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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
SCHEDULE 13D
UNDER THE SECURITIES EXCHANGE ACT OF 1934

CHIMERA INVESTMENT CORPORATION
(Name of Issuer)

Common Stock, par value $0.01
(Title of Class of Securities)

16934Q109
(CUSIP Number)

R. Nicholas Singh, Esq.
Executive Vice President and General Counsel
Annaly Capital Management, Inc.
1211 Avenue of the Americas, Suite 2902
New York, New York 10036

Tel: (212) 696-0100

Fax: (212) 6962809
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

November 21, 2007
(Date of Event which Requires Filing
of this Statement)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(e), Ridé-1(f) or Rule 13d-1(g), check the following bk

(Continued on following pages)

1 NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Annaly Capital Management, In
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP(a) // (b)//
3 SEC USE ONLY

4  SOURCE OF FUNDS
PF

5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQRED PURSUANT TO
ITEMS 2(d) OR 2(e): /

6 CITIZENSHIP OR PLACE OF ORGANIZATIOM
Maryland

NUMBER OF SHARES BENEFICIALLY OWNED BY REPORTING FESON WITH

7 SOLE VOTING POWEF
3,621,581

8 SHARED VOTING POWEF



10

11

12

13

14

SOLE DISPOSITIVE POWEF
3,621,581

SHARED DISPOSITIVE POWET
0

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
3,621,581

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUD& CERTAIN SHARES //

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
9.8 %

TYPE OF REPORTING PERSO
CcO



SCHEDULE 13D
RELATING TO THE COMMON STOCK OF
CHIMERA INVESTMENT CORPORATION

ITEM 1. SECURITY AND ISSUER.

This statement on Schedule 13D (this “Statemermigtes to the common stock, par value $0.01 peresfiae “Common Stock”)pf
Chimera Investment Corporation, a Maryland corporafthe “Issuer”).

The principal executive offices of the Issuer aeated at 1211 Avenue of the Americas, Suite 28i@2y York, New York 10036.
ITEM 2. IDENTITY AND BACKGROUND.
(&) Annaly Capital Management, Inc. (“Annaly”)
(b) Annaly is a Maryland corporation and its prpadioffice is at 1211 Avenue of the Americas, S@®2, New York, New York 1003

(c) Annaly manages assets on behalf of institali@md individual investors worldwide directly tiugh Annaly and through the fur
managed by Fixed Income Discount Advisory Compd®tDXAC”), a wholly-owned subsidiary of Annaly. Annaly is prima
engaged in the business of investing, on a levdragsis, in U.S. government agency mortghgeked securities. FIDAC serves
the external investment manager of the Issuer pntso a management agreement.

(d) During the last five years, Annaly has notrbeenvicted in a criminal proceeding.

(e) During the last five years, Annaly has notrb@eparty to a civil proceeding of a judicial orn@distrative body of compete
jurisdiction and as a result of such proceedingnb&gbject to a judgment, decree or final order iaimjg future violationsof, or
prohibiting or mandating activities subject to, deal or state securities law or finding any viaativith respect to such law.

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIBATION.

The aggregate purchase price of the 3,621,581 sliir€ommon Stock (the “Annaly Sharesi¢quired by Annaly was $54,323,7
Annaly provided internally generated funds to pgag purchase price for the Annaly Shares.

ITEM 4. PURPOSE OF THE TRANSACTION.

Annaly acquired the Annaly Shares for investmemppses only in a private offering from the Issuecannection with the Issuerinitial
public offering of Common Stock. Annaly has no @mar proposals that relate to or would result ig ahthe transactions specified
clauses (a) through (j) of Item 4 of Schedule 18kxept for the following. Annaly’s wholly owned sibiary, FIDAC, is the Issues’
external investment manager, and it can be expetiadthe Issuer may access the capital marketa fime to time pursuant
underwritten public offerings. In addition, thedss, in the ordinary course of its business, wallgurchasing whole mortgage loans
asset backed securities, and it can be expectédhise assets will be sold from time to time. Apnaserves the right to change
intentions and plans at any time it deems apprtgria

In addition, the matters set forth in Item 6 belang incorporated in this Item 4 by reference sl set forth herein.




ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.

Annaly beneficially owns an aggregate of 3,621,58&res of Common Stock, which represents 9.8% @fotlitstanding shares
Common Stock. The percentage is based on 36,954[8it&s of Common Stock outstanding on Novembe2@®17.

Annaly has the sole power to vote and the sole ptoveispose of 3,621,581 shares of Common Stock.

The Issuer and Annaly entered into a stock purchgseement on November 21, 2007 (the “Stock PuecAaseement”)Pursuant to tt
Stock Purchase Agreement, Annaly acquired the AnBhhres from the Issuer on November 21, 2007.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS ORELATIONSHIPS WITH RESPECT TO SECURITIES OF THE
ISSUER.

Stock Purchase Agreement:

The Issuer and Annaly entered into the Stock Pwetsgreement on November 21, 2007. Pursuant t&tbek Purchase Agreeme
Annaly acquired the Annaly Shares from the IssueNovember 21, 2007.

Annaly will not until the earlier of (i) the datehich is three years after November 21, 2007 ortli) termination of the managem
agreement between the Issuer and FIDAC, withoupthe written consent of the Issuer, sell, pledgeotherwise dispose of, directly
indirectly, the shares of Common Stock of the Issue

Management Agreement:

The Issuer is externally managed and advised byAEIDa wholly owned subsidiary of Annaly. The Issagd FIDAC entered into
management agreement on November 21, 2007. Pursudrg management agreement, FIDAC implementsstheers business strate
and performs certain services for the Issuer, stlbjeoversight by the Issusrboard of directors. FIDAC is responsible for, agothe
duties, performing all of the Issuer’'s day-to-dayndtions; determining investment criteria in comjtion with the Issues board ¢
directors; sourcing, analyzing and executing innestts; asset sales and financings; and perfornsset ananagement duties. Each o
Issuers officers is also an employee of FIDAC or one tefaffiliates. In addition, FIDAC has an investmeoimmittee consisting
FIDAC's professionals which advises and consulth WiDAC’s senior management team with respechéol$suers investment policie
investment portfolio holdings, financing and levgirey strategies and investment guidelines.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.
7.01 Stock Purchase Agreement, dated as of Nowe21h@007, by and between Annaly and Issuer.

7.02 Management Agreement, dated as of Novemh&7, by and between FIDAC and Issuer.




SIGNATURE

After reasonable inquiry and to the best gfkmowledge and belief, | certify that the informoat set forth in this statement is true,
complete and correct.

DATED: November 29, 2007

By: /s/ Kathryn Fagan
Name: Kathryn Fagan
Title: Chief Financial Officer




Exhibit 7.01
STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “ Agreemefjt dated as of November 21, 2007 is between Chimevastmer
Corporation, a Maryland corporation (the “ Compangnd Annaly Capital Management, Inc., a Maryladporation (the “ Purchasgx.

RECITALS

WHEREAS, the Purchaser has formed the Companyndsby-owned subsidiary and has a substantive ggisting relationship with tt
Company;

WHEREAS, the Company is in the process of registeshares of its common stock, par value $0.0klpare (“ Common StochR, with
the Securities and Exchange Commission pursuatitet@egistration statement of the Company on Forbi $File No. 333-145525) (the “
Registration Statemefit pursuant to which the Company intends to con@uptiblic offering of shares of the CompaZommon Stock (tt
“ Public Offering™);

WHEREAS, the Company desires to issue and sellkeshair the Common Stock to the Purchaser on thestarmd conditions set fol
herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoirgitals and the mutual promises hereinafter sét,fand, other good and valua
consideration, the parties hereto agree as follows:

ARTICLE1
AUTHORIZATION, SALE AND ISSUANCE OF SHARES AND OPTIONS

Section 1.1 Authorization The Company shall issue such number of shareSoaimon Stock equal to 9.8% of the Company’
outstanding shares after giving effect to the shassued in the Public Offering of the Company,leding shares sold pursuant to
underwriters’ exercise of their overallotment optiand shares of the Compasyestricted common stock approved to be granteithe
Company'’s executive officers and employees of Fixetbme Discount Advisory Company, the managehef@ompany, and to Compasy’
independent directors (the “Shares”), if any, ptiechase price per share equal to the Public @fjgrrice per share (the “Share Price”).

Section 1.2 Sale and Issuance of the Shafshject to the terms and conditions hereof then@my shall sell and Purchaser <
purchase the Shares at the Closing, as definedvbelo




ARTICLE 2

CLOSING

Section 2.1 Closing Closing shall occur simultaneously with the ahgsof the Public Offering. Upon the Closing of thignsactior
the Purchaser will deliver to the Company a wisnsfer of immediately available funds to accoumptsceied by the Company or certifi
check in the amount equal to the Share Price nfieltippy the number of Shares.

Section 2.2 Delivery Subject to the terms of this Agreement, withivefi(5) days of the Closing, the Company will delite the
Purchaser the certificates representing the Shates purchased by the Purchaser from the Company.

ARTICLE 3
REPRESENTATIONS AND WARRANTIESOF THE COMPANY
Section 3.1 The Company hereby represents and ntat@athe Purchaser as of the Closing date asafsil

(a) The Company has been duly formed and incorporatddsaexisting as a corporation in good standindeurthe laws of the Ste
of Maryland, is duly qualified to do business asdni good standing as a foreign corporation in gadhdiction in which its ownership
lease of property or assets or the conduct ofusiness requires such qualification, except wheeddilure to so qualify would not hav
material adverse effect on the business, ass@tpenies, prospects, financial condition or resafteperation of the Company taken
whole (a “_Material Adverse Effed), and has full corporate power and authority necgsgaown, hold, lease and/or operate its a
and properties, to conduct the business in whiéh éngaged and to enter into and perform its akithps under this Agreement anc
consummate the transactions contemplated heredythenCompany is in compliance in all material sxtp with the laws, orders, rul
regulations and directives issued or administesesiueh jurisdictions.

(b) The authorized capital stock of the Company is 00,000 shares of Common Stock, of which 1,000ezhare issued a
outstanding upon the initial filing of the Regidiom Statement, and 50,000,000 shares of prefest@ck, par value $0.01 per share
which, none are issued outstanding. All such issuebloutstanding shares have been duly authorimdalidly issued, are fully paid a
non-assessable. All of the issued and outstanding shadreapital stock have been duly and validly atiteal and issued and are fi
paid and norassessable, have been issued in compliance witbd&ial and state securities laws and were noe@# violation of an
preemptive right, resale right, right of first refd or similar right.

(c) The Shares have been duly and validly authorizethbyCompany for issuance and sale pursuant toAinisement and, whi
issued and delivered against payment therefor@sded herein, will be duly and validly issued dntly paid and
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non-assessable, free and clear of any pledge dimmuymbrance, security interest or other claim.

(d) The certificates for the Shares are in due andgirgom and the holders of the Shares will not tigject to personal liability k
reason of being such holders.

(e) This Agreement has been duly authorized, executdddelivered by the Company and constitutes a \alidl binding agreeme
of the Company enforceable in accordance withetms, except to the extent that enforcement tharef be limited by bankruptc
insolvency, reorganization or other laws affectimjorcement of creditors’ rights or by general &iple principles.

() The management agreement (the “ Managementehgeat”), dated as of November 21, 2007, between the ComaadyFixe!
Income Discount Advisory Company (the “ Manatjehas been duly authorized, executed and deliveraidoCompany and constitu
a valid and binding agreement of the Company epftrte in accordance with its terms, except to #tent that enforcement thereof n
be limited by bankruptcy, insolvency, reorganizatior other laws affecting enforcement of creditaights or by general equital
principles.

(9) The Company has no “significant subsidiaries$ éuch term is defined in Rule 1-02 of RegulaBad promulgated under tl
Securities Act of 1933, as amended (the “ Secarifiet ")) and does not own, directly or indirectly, any ssaoé stock or any oth
equity or longterm debt securities of any corporation or have equyity interest in any firm, partnership, jointmagre, association
other entity. Complete and correct copies of thielas of incorporation and of the bylaws of thenf@any and all amendments the
have been delivered to the Purchaser and, excesgt dsrth in the forms of documents deliveredh® Purchaser, no changes therein
be made subsequent to the date hereof and pribe tiime of purchase.

(h) The financial statements of the Company, togethiéhn the related schedules and notes thereto, deliveo the Purchaser
accurate in all material respects and fairly preske financial condition of the Company as of ttees indicated and the result:
operations, changes in financial position, stocted’ equity and cash flows for the periods therein dptiare in conformity wit
generally accepted accounting principles consisteapplied throughout the periods involved (excaptotherwise stated therein). -
selected financial and statistical data deliverethe Purchaser present fairly the information sindwerein and, to the extent based t
or derived from the financial statements, have lmenpiled on a basis consistent with the finanstialements presented therein.

(i) The Company is insured by insurers of recognizedrftial responsibility against such losses angrésid in such amounts as
prudent and customary in the business in which é@rigaged. The Company has no reason to believé thil not be able to renew |
existing insurance coverage as and when such ageengpires or to obtain similar coverage from samihsurers as may be necessa
continue its business at a cost that would not lzaMaterial Adverse Effect.
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()) The Company is not in breach of, or in default un@er has any event occurred which with noticpsaof time, or both wou
result in any breach of, or constitute a defautlan), (i) its articles of incorporation or bylaws (@) any obligation, agreement, coven
or condition contained in any contract, licens@urehase agreement, indenture, mortgage, deedgif tank loan or credit agreem:
note, lease or other evidence of indebtednessyylease, contract or other agreement or instrueenthich the Company is a party
by which it or any of its assets or properties rhaybound or affected, the effect of which breachefault under clause (ii) could hav
Material Adverse Effect. The execution, deliverydaperformance of this Agreement, the issuance ahel of the Shares and
consummation of the transactions contemplated lgenglh not conflict with, or result in any breacH,aconstitute a default under o
Repayment Event (as defined below) under (nor @otstany event which with notice, lapse of time poth would result in any bree
of, constitute a default under or a Repayment Euader), (i) any provision of the articles of inporation or bylaws of the Company,
any provision of any contract, license, repurchag®ement, indenture, mortgage, deed of trust, kwmrkor credit agreement, note, le
or other evidence of indebtedness, or any leasdrami or other agreement or instrument to whiehGoempany is a party or by which
Company or any of its assets or properties maydomd or affected, the effect of which could havdaterial Adverse Effect other th
the Companys obligation to reimburse the Manager for all cdsturred in connection with the formation and arigation of thi
Company and the Public Offering, or (iii) under dagleral, state, local or foreign law, regulatiarrae or any decree, judgment or ol
applicable to the Company. As used herein, a “ Rmgat Event’ means any event or condition which gives the hotifeany note
debenture or other evidence of indebtedness (oparson acting on such holdeBehalf) the right to require the repurchase, mgdor
or repayment of all or a portion of such indebtexdngy the Company or any subsidiary.

(k) There are no actions, suits, claims, invesiigest inquiries or proceedings pending or, to thetlof the Companyg’knowledge
threatened to which the Company or any of its efficor directors is a party or of which any ofgteperties or other assets is subje
law or in equity, or before or by any federal, stdbcal or foreign governmental or regulatory cdassion, board, body, authority
agency which could result in a judgment, decreerder having a Material Adverse Effect.

(I) No approval, authorization, consent or order ofilorg with any national, state or local governmendr regulatory commissic
board, body, authority or agency is required innsmtion with the issuance and sale of the Sharéseoconsummation by the Compi
of the transaction contemplated hereby other than reecessary qualification under the securitiedloe sky laws of the vario
jurisdictions in which the Shares are being offdigdhe Company.

(m) The Company has all necessary licenses, authanegtconsents and approvals and has made all aegditings required und
any federal, state, local or foreign law, regulatar rule, and has obtained all necessary peranithorizations, consents and appra
from other Persons, in order to conduct its businegcept as such as could not have a Material iadvEffect. The Company is |
required by any




applicable law to obtain accreditation or certifioa from any governmental agency or authority ey to provide the products ¢
services which it currently provides or which ibposes to provide except as such as could not Aavaterial Adverse Effect. Tl
Company is not in violation of, or in default undany such license, permit, authorization, consertpproval or any federal, state, Ic
or foreign law, regulation or rule or any decrerjev or judgment applicable to the Company, theaféf which could have a Matei
Adverse Effect.

(n) The Company has not incurred any liability &y finders fees or similar payments in connection with tlamgactions here
contemplated.

(0) The Company owns or possesses adequate licensthear rigghts to use all patents, trademarks, sermeeks, trade name
copyrights, software and design licenses, tradeetecmanufacturing processes, other intangiblepenty rights and knoviow
(collectively, “ Intangibles”) necessary to entitle the Company to conduct itsnksas, and the Company has not received noti
infringement of or conflict with (and the Companydws of no such infringement of or conflict wittgsarted rights of others with resg
to any Intangibles which could have a Material AcbecEffect.

(p) The Company has filed all federal, state and foréigome and franchise tax returns required toilbd Hbn or prior to the da
hereof and has paid taxes shown as due theredhatosre otherwise due and payable), other thastaskich are being contested in g
faith and for which adequate reserves have beeablesdted in accordance with generally acceptedatotry principles. The Compa
has no knowledge, after due inquiry, of any taxdieficy which has been asserted or threatened stghim Company. To the knowlec
of the Company, there are no tax returns of the @2om that are currently being audited by fedenaltesor local taxing authorities
agencies which would have a Material Adverse Effect

(aq) The Company is not in violation, and has not reegikotice of any violation with respect to, any laggble environmental, safe
or similar law applicable to the business of thenpany. The Company has received all permits, lieems other approvals requirec
them under applicable federal and state occupdtsafaty and health and environmental laws andlatigns to conduct its business, .
the Company is in compliance with all terms anddittons of any such permit, license or approvakept any such violation of law
regulation, failure to receive required permitsefises or other approvals or failure to comply whtd terms and conditions of sl
permits, licenses or approvals which could notjlsior in the aggregate, have a Material AdverdedEf

(r) There are no existing or threatened labor dispwidsthe employees of the Company which are likelyhave individually or i
the aggregate a Material Adverse Effect.

(s) Neither the Company nor any of the subsidian@s to the Compang’knowledge, any employee or agent of the Compaurtlye
subsidiaries has made any




payment of funds of the Company or the subsidiateagceived or retained any funds in violatioraof/ law, rule or regulation, except
disclosed to the Purchaser.

(t) Subsequent to the respective dates as of whichniaficon is delivered to the Purchaser, there hadeen (i) any material adve
change, or any development which would reasonablgxpected to cause a material adverse chandes iousiness, properties or as:
or the results of operations, condition (finan@alotherwise), net worth, business, prospects eraijpns of the Company taken ¢
whole, (ii) any transaction which is material t@ tGompany, except transactions in the ordinarysmof business, (iii) any obligatic
direct or contingent, which is material to the Camy taken as a whole, incurred by the Company, @xakeligations incurred in tl
ordinary course of business, (iv) other than thelieuOffering, any change in the capital stock except in the ordinary course
business, outstanding indebtedness of the Comparfy) any dividend or distribution of any kind d&ed, paid or made by the Comp
on any class of its capital stock. The Companyrftasiaterial contingent obligation which has notrbdisclosed to the Purchaser.

(u) The descriptions provided to the Purchaser of ¢igallor governmental proceedings, contracts, leasdsther legal docume
therein described present fairly the informationvsh, and there are no other legal or governmemtalgedings, contracts, leases, or ¢
documents. All agreements between the Company tardiiarties delivered to the Purchaser are legdigd and binding obligations
the Company enforceable in accordance with theipeetive terms, except to the extent enforceahitiy be limited by bankruptc
insolvency, reorganization, moratorium or similawk affecting creditors’ rights generally and bygmel equitable principles.

(v) There are no Persons with registration or otheilaimights to have any equity or debt securitiesjuding securities which a
convertible into or exchangeable for equity se@sijtof the Company registered by the Company uthdeBecurities Act.

(w) No person, as such term is defined in Rule bORegulation S-X promulgated under the Securities(each, a * Persof), has
the right, contractual or otherwise, to cause tben@any to issue to it any shares of capital staoktloer securities of the Company u
the issue and sale of the Shares hereunder, neraagePerson have preemptive rightssate rights, rights of first refusal or other rig
to purchase or subscribe for any of the Shareswprsacurities or obligations convertible into orckangeable for, or any contracts
commitments to issue or sell any of, the Shareangroptions, rights or convertible securities oligaiions, other than those that h
been expressly waived prior to the date hereof.

(x) The Company (i) does not have any issued or owustgnpreferred stock or (i) has not defaulted ary @nstallment o
indebtedness for borrowed money or on any rentalr@nor more long term leases, which defaults wbalde a Material Adverse Efft
on the financial position of the Company.




(y) Each of the Company and its officers, directors emmtrolling Persons has not, directly or indirgc(l) taken any action desigr
to cause or to result in, or that has constitutedlich might reasonably be expected to constitihie stabilization or manipulation of 1
price of the Common Stock to facilitate the saletted Shares, or (ii) except with respect to thelieubffering (A) sold, bid for
purchased, or paid anyone any compensation focitiodj purchases of, the Shares or (B) paid or edyi® pay to any Person ¢
compensation for soliciting another to purchasea@thgr securities of the Company.

(z) Neither the Company nor any of its affiliatésig required to register as a “broker” or “dedler accordance with the provisic
of the Securities Exchange Act of 1934, as amendee “ Exchange Act’) or (ii) directly or indirectly through one or mc
intermediaries, controls or has any other assatiatiith (within the meaning of Article | of the Baws of the National Association
Securities Dealers (* NASD) any member firm of the NASD.

(aa)Any certificate signed by any officer of the Compatelivered to the Purchaser pursuant to or in eotion with this Agreeme
shall be deemed a representation and warrantyeb@tmpany to the Purchaser as to the matters abttezecby.

(bb) As of the date of this Agreement, the Company haglan or intention to materially alter its capiialzestment policy ¢
investment allocation strategy, both as describetti¢ Purchaser. The Company has good and mar&ettblto all of the properties a
assets owned by it, in each case free and cleamyoecurity interests, liens, encumbrances, eguitlaims and other defects (excep
any security interest, lien, encumbrance or cldiat thay otherwise exist under any applicable rdpase agreement), except such ¢
not have a Material Adverse Effect and do not feter with the use made or proposed to be made aif property or asset by |
Company, and except as described to the PurchEseiCompany owns no real property. Any real propand buildings held under le:
by the Company are held under valid, existing amidreeable leases, with such exceptions as aréodest to the Purchaser or are
material and do not interfere with the use maderoposed to be made of such property and buildiyghe Company.

(cc) The Company maintains a system of internal accogriontrols sufficient to provide reasonable asseahat (i) transactio
are executed in accordance with managerseg¢neral or specific authorizations, (ii) trangatt are recorded as necessary to p
preparation of financial statements in conformitithwgenerally accepted accounting principles adiagpn the United States and
maintain asset accountability, (iii) access to @ssepermitted only in accordance with managensegéneral or specific authorizati
and (iv) the recorded accountability for assetsoiipared with the existing assets at reasonaldevals and appropriate action is ta
with respect to any differences.

(dd) The Company has established and maintaintodise controls and procedures (as such term isatbfn Rule 13a-14 and 15d-
14 under the Exchange Act);




such disclosure controls and procedures are designensure that material information relating he Company is made known to
Companys Chief Executive Officer and its Chief Financidfi€er, and such disclosure controls and procedareseffective to perfor
the functions for which they were established; aimnificant material weaknesses in internal costrioave been identified for t
Companys Chief Executive Officer and its Chief FinancidifiGer; and since the date of the most recent eatan of such disclosu
controls and procedures, there have been no gignifichanges in internal controls or in other fectihat could significantly affe
internal controls.

(ee) The Company has not, directly or indirectly, inchgl through any subsidiary, extended credit, areantp extend credit,
renewed any extension of credit, in the form okespnal loan, to or for any director or executifficer of the Company, or to or for a
family member or affiliate of any director or exd¢ige officer of the Company.

(ff) The Company is in compliance with all presgrdipplicable provisions of the Sarbar@sley Act of 2002 and the rules ¢
regulations promulgated thereunder (the “ Sarb&hdey Act”) and is actively taking steps to ensure that it tllin compliance wit
other applicable provisions of the Sarbanes-Oxleyupon the effectiveness of such provisions.

(99) Deloitte & Touche LLP (the “ Accountants are and, during the periods covered by their repavere independent put
accountants.

(hh) The Company, since its date of inception, has baed,upon the sale of the Shares will continueetoobganized and operatec
conformity with the requirements for qualificatiand taxation as a “real estate investment trust’"R&IT ”) under Sections 856 throu
860 of the Internal Revenue Code of 1986, as amkratel the regulations and published interpretatitiereunder (collectively, the
Code”), for all taxable years commencing with its taxabéalyended December 31, 2007. The proposed methogesétion of th
Company as described to the Purchaser will en&lgleCompany to continue to meet the requirementsydatification and taxation as
REIT under the Code, and no actions have been takemot taken which are required to be taken) Wwhiould cause such qualificati
to be lost. The Company intends to continue to agein a manner which would permit it to qualify @$REIT under the Code. T
Company has no intention of changing its operat@mmasngaging in activities which would cause ifdib to qualify, or make economica
undesirable its continued qualification, as a REIT.

(i) The Company is not and, after giving effectie offering and sale of the Shares, will not béiavestment companysr an entit
“controlled” by an “investment company,” as suchinte are defined in the Investment Company Act 04019%s amended (the
Investment Company Ad).

(i) The Company has a substantive, présting relationship with the Purchaser and diyecontacted by the Purchaser or its ag
outside of the Public Offering effort. The Compdi)ydid not identify or contact the Purchaser thghuhe
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marketing of the Public Offering and (ii) was notiependently contacted by the Purchaser as a dghi general solicitation by me:
of the Registration Statement.

(kk) No representation or warranty made by the Comparliis Agreement contains any untrue statementro&eerial fact or omi
to state a material fact necessary to make any mmesentation or warranty, in light of the cir@tances in which it was made,
misleading.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF PURCHASER AND
RESTRICTIONSON TRANSFER IMPOSED BY THE SECURITIESACT

Section 4.1 Representations and Warranties by thehBser. The Purchaser represents and warrants to the &ugngs of the day
Closing as follows:

(a) Investment IntentThe Purchaser is acquiring the Shares for invesstrfor the Purchaser’own account, not as nominee or a(
and not with a view to or for resale in connectrath, any distribution or public offering thereofithin the meaning of the Securities .
and applicable law. The Purchaser has the requisifgorate power and authority to enter into amfiopm this Agreement.

(b) Shares Not Registered’he Purchaser understands and acknowledgeshthaiffering of the Shares pursuant to this Agred
will not be registered under the Securities Acttloe grounds that the offering and sale of secsritientemplated by this Agreement
exempt from registration under the Securities Aospant to Section 4(2) thereof and exempt fronsteggion pursuant to applicable sf
securities or blue sky laws, and that the Compargliance upon such exemptions is predicated upoh Burchases’ representations !
forth in this Agreement. The Purchaser acknowledyes understands that the Shares must be heldiriitdgf unless the Shares .
subsequently registered under the Securities Adtcaralified under state law or unless an exempfiom such registration and st
qualification is available.

(c) No Transfer Subject to provisions of Section 5.2, the Purehasvenants that in no event will the Purchasgpatie of any of tt
Shares (other than in conjunction with an effectiegistration statement for the Shares under tlair@es Act) unless and until (i) t
Purchaser shall have notified the Company of tlep@sed disposition and shall have furnished the gi2amy with a statement of t
circumstances surrounding the proposed dispositind, (ii) if reasonably requested by the Compalng,Rurchaser shall have furnis
the Company with an opinion of counsel satisfactorform and substance to the Company to the effextt(x) such disposition will n
require registration under the Securities Act, &ldappropriate action necessary for compliancén hie Securities Act and any ot
applicable state, local, or foreign law has bedera and (iii) the Company has consented, whichseonshall not be unreasone
delayed or withheld.




(d) Authority . (e) This Agreement has been duly authorized, weecand delivered by the Purchaser and constituteslid an
binding agreement of the Purchaser enforceabledardance with its terms, except to the extent ¢éindbrcement thereof may be limi
by bankruptcy, insolvency, reorganization or otlagrs affecting enforcement of creditors’ rightsogrgeneral equitable principles.

(e) No Breach. The execution, delivery and performance of thigreement by the Purchaser and the consummatiore
transactions by the Purchaser contemplated herébyet conflict with, or result in any breach ofpnstitute a default under (
constitute any event which with notice, lapse ofetj or both would result in any breach of, or cibmst a default under), (i) any provisi
of the articles of incorporation or bylaws of tharéhaser, (ii) any provision of any contract, lisenrepurchase agreement, inden
mortgage, deed of trust, bank loan or credit ageggpnote, lease or other evidence of indebtedrasany lease, contract or ot
agreement or instrument to which the Purchaserparty or by which the Purchaser or any of its &see properties may be bounc
affected, the effect of which could have a Matefidiverse Effect, or (iii) under any federal, stdozal or foreign law, regulation or rt
or any decree, judgment or order applicable tdPthechaser.

(H Knowledge and ExperienceThe Purchaser (i) has such knowledge and experian financial and business matters as t
capable of evaluating the merits and risks of thecRasers prospective investment in the Shares; (ii) hasathility to bear the econon
risks of the Purchaser’prospective investment; and (iii) has not bederefl the Shares by any form of advertisementlarthotice, ¢
other communication published in any newspaper,aziag, or similar medium; or broadcast over televi®r radio; or any seminar
meeting whose attendees have been invited by arfyreedium.

(9) Investigation The Purchaser has carefully reviewed the reptasens concerning the Company contained in thissAment, ar
has made detailed inquiry concerning the Compdsyjusiness and its personnel; the officers ofdbmpany have made available to
Purchaser any and all written information whichonét has requested and have answered to the Raarchaatisfaction all inquiries ma
by the Purchaser; and the Purchaser has suffibigibess and financial knowledge and experiencgsdo be capable of evaluating
merits and risks of his or its investment in then@®@any. The Purchaser has received a copy of thep@ayhArticles of Incorporation, ¢
amended, the ComparsyBylaws, as amended, and this Agreement and laasaied understands the respective contents therbe
Purchaser has had the opportunity to ask questibtftee Company and has received answers to sudtigog from the Company. T
Purchaser has carefully reviewed and evaluatedetdesuments and understands the risks and othesidesations relating to tl
investment.

(h) Qualified Institutional Buyer The Purchaser is a “qualified institutional buyas defined in Rule 144A, promulgated undel
Securities Act.

(i) Accredited Investor The Purchaser is an “Accredited Investas’defined in Rule 501(a)(8) of Regulation D, prayated unde
the Securities Act.
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(j) Preexisting Relationship The Purchaser has a substantive,gxisting relationship with the Company and wasdatiyecontacte
by the Company or its agents outside of the Pubffering effort. The Purchaser (i) was not idesetifior contacted through the marke
of the Public Offering and (ii) did not independgntontact the Company as a result of the geneshtigtion by means of tt
Registration Statement.

(k) Findets Fees. The Purchaser has not incurred any liability doy finders fees or similar payments in connection with
transactions herein contemplated.

Section 4.2 LegendsEach certificate representing the Shares shadhidersed with the following legends:

(a) Federal Legend The securities represented by this certificateehaot been registered under the Securities Act9#3, a
amended, and are “restricted securitias”defined in Rule 144 promulgated under the SeesirAct. The securities may not be soli
offered for sale or otherwise distributed excepin(iconjunction with an effective registrationtstaent for the shares under the Secu
Act of 1933, as amended, or (ii) pursuant to amiopi of counsel, satisfactory to the company, theth registration or compliance is
required as to said sale, offer, or distribution.

(b) REIT Legend. THE SHARES REPRESENTED BY THIS CERTIFICATE ARE BIECT TO RESTRICTIONS O
BENEFICIAL AND CONSTRUCTIVE OWNERSHIP AND TRANSFERSUBJECT TO CERTAIN FURTHER RESTRICTIONS A"
EXCEPT AS EXPRESSLY PROVIDED IN THE CORPORATIGBCHARTER, DURING THE PERIOD COMMENCING ON Tt
INITIAL DATE AND PRIOR TO THE RESTRICTION TERMINATON DATE (I) NO PERSON MAY BENEFICIALLY Of
CONSTRUCTIVELY OWN SHARES OF ANY CLASS OR SERIES OHE CAPITAL STOCK OF THE CORPORATION |
EXCESS OF NINE AND EIGHTFENTHS PERCENT (9.8%) IN VALUE OR IN NUMBER OF SHAFS, WHICHEVER IS MORI
RESTRICTIVE, OF ANY CLASS OR SERIES OF CAPITAL STB®CGOF THE CORPORATION UNLESS SUCH PERSON IS
EXCEPTED HOLDER (IN WHICH CASE THE EXCEPTED HOLDERMIT SHALL BE APPLICABLE); (Il) NO PERSON MAY
BENEFICIALLY OR CONSTRUCTIVELY OWN SHARES OF CAPITA STOCK THAT WOULD RESULT IN THE
CORPORATION BEING “CLOSELY HELD"UNDER SECTION 856(H) OF THE CODE; (lll) NO PERSONAY TRANSFEF
SHARES OF CAPITAL STOCK THAT WOULD RESULT IN THE CATAL STOCK OF THE CORPORATION BEIN
BENEFICIALLY OWNED BY LESS THAN ONE HUNDRED (100) PRSONS (DETERMINED WITHOUT REFERENCE TO Al
RULES OF ATTRIBUTION); (IV) NO PERSON MAY BENEFICIALY OWN SHARES OF CAPITAL STOCK THAT WOULI
RESULT IN 25% OR MORE OF ANY CLASS OF CAPITAL STOCREING BENEFICIALLY OWNED BY ONE OR MORI
BENEFIT PLAN INVESTORS, DISREGARDING CAPITAL STOCKOWNED BY CONTROLLING PERSONS (OTHER THA
CONTROLLING PERSONS WHICH ARE BENEFIT PLAN INVESTG; AND (V) DURING THE PERIOD COMMENCING O
THE INITIAL DATE AND PRIOR TO THE DATE THE COMMON $OCK QUALIFIES AS A CLASS OF PUBLICLY-OFFERED
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SECURITIES, NO PERSON MAY TRANSFER SHARES OF CAPITATOCK WITHOUT OBTAINING FROM ITS TRANSFERE
A REPRESENTATION AND AGREEMENT THAT (A) ITS TRANSHEEE IS NOT (AND WILL NOT BE), AND IS NOT ACTIN(
ON BEHALF OF, A BENEFIT PLAN INVESTOR OR A CONTROLUNG PERSON AND (B) SUCH TRANSFEREE WILL OBTA|
FROM ITS TRANSFEREE THE REPRESENTATION AND AGREEMENSET FORTH IN THIS CLAUSE (V) (INCLUDIN(
WITHOUT LIMITATION CLAUSES (A) AND (B)). ANY PERSONWHO BENEFICIALLY OR CONSTRUCTIVELY OWNS O
ATTEMPTS TO BENEFICIALLY OR CONSTRUCTIVELY OWN SHARS OF CAPITAL STOCK WHICH CAUSES OR WiIL
CAUSE A PERSON TO BENEFICIALLY OR CONSTRUCTIVELY OMW/ SHARES OF CAPITAL STOCK IN EXCESS OR
VIOLATION OF THE ABOVE LIMITATIONS MUST IMMEDIATELY NOTIFY THE CORPORATION. IF ANY OF TH
RESTRICTIONS ON TRANSFER OR OWNERSHIP IN (1), (BND (Ill) ABOVE ARE VIOLATED, THE SHARES OF CAPITAI
STOCK REPRESENTED HEREBY WILL BE AUTOMATICALLY TRASFERRED TO A TRUSTEE OF A CHARITABLE TRU¥
FOR THE BENEFIT OF ONE OR MORE CHARITABLE BENEFICRES. IF, NOTWITHSTANDING THE FOREGOIN
SENTENCE, A TRANSFER TO THE CHARITABLE TRUST IS NOEFFECTIVE FOR ANY REASON TO PREVENT
VIOLATION OF THE RESTRICTIONS ON TRANSFER AND OWNEFHIP IN (I), (II) AND (lll) ABOVE, THEN THE
ATTEMPTED TRANSFER OF THAT NUMBER OF SHARES OF CAFAL STOCK THAT OTHERWISE WOULD CAUSE AN’
PERSON TO VIOLATE SUCH RESTRICTIONS SHALL BE VOIDBAINITIO. IF ANY OF THE RESTRICTIONS ON TRANSFE
AND OWNERSHIP IN (V) AND (V) ABOVE ARE VIOLATED, THEN THE ATTEMPTED TRANSFER OF THAT NUMBER C
SHARES OF CAPITAL STOCK THAT OTHERWISE WOULD CAUSENY PERSON TO VIOLATE SUCH RESTRICTION
SHALL BE VOID AB INITIO. IF, NOTWITHSTANDING THE FOREGOING SENTENCE, A PURPORTED TRANSFER IS N
TREATED AS BEING VOID AB INITIO FOR ANY REASON, THE THE SHARES TRANSFERRED IN SUCH VIOLATIO
SHALL AUTOMATICALLY BE TRANSFERRED TO A CHARITABLE TRUST FOR THE BENEFIT OF A CHARITABL
BENEFICIARY, AND THE PURPORTED OWNER OR TRANSFERBEILL ACQUIRE NO RIGHTS IN SUCH SHARES. |
ADDITION, THE CORPORATION MAY REDEEM SHARES UPON TH TERMS AND CONDITIONS SPECIFIED BY TH
BOARD OF DIRECTORS IN ITS SOLE DISCRETION IF THE B®D OF DIRECTORS DETERMINES THAT OWNERSHIP OF
TRANSFER OR OTHER EVENT MAY VIOLATE THE RESTRICTIOSI DESCRIBED ABOVE. ALL CAPITALIZED TERMS II
THIS LEGEND HAVE THE MEANINGS DEFINED IN THE CHARTR OF THE CORPORATION, AS THE SAME MAY E
AMENDED FROM TIME TO TIME, A COPY OF WHICH, INCLUDNG THE RESTRICTIONS ON TRANSFER AND OWNERSH
WILL BE FURNISHED TO EACH HOLDER OF CAPITAL STOCK B THE CORPORATION ON REQUEST AND WITHOL
CHARGE. REQUESTS FOR SUCH A COPY MAY BE DIRECTED THE SECRETARY OF THE CORPORATION AT I
PRINCIPAL OFFICE.
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(c) Other LegendsWith respect to any other legends required byiegigle law, the Company need not register a temsf legende
Shares, and may also instruct its transfer agentonegister the transfer of the Shares, unlessctinditions specified in such legen
satisfied.

Section 4.3 Rule 144The Purchaser is aware of the adoption of Rufeiiyithe SEC promulgated under the Securities Which
permits limited public resale of securities acqdiie a nonpublic offering, subject to the satisfactof certain conditions. The Purche
understands that under Rule 144, the conditionsidiec among other things: the availability of certaurrent public information about 1
issuer and the resale occurring not less than eaeafter the party has purchased and paid fasebaerities to be sold.

ARTICLES
AFFIRMATIVE COVENANTSOF THE PARTIES
Section 5.1 The Company hereby covenants and agsdfelows:

(a) Financial Statements and Other Informatiohhe Company will furnish to the holders of thea&s copies of all annual
quarterly financial statements the Company regylarbvides to the banks or other lenders extendiegit to the Company as reque:!
by the holders of the Shares as would be requivea the holder of the Shares to make any resél8&hares under Rule 144(b) of
Securities Act. In addition, the Company will fushito the holders of the Shares such other infeomais may reasonably be requirec
any holder of the Shares to furnish informatioruiesg by any governmental authority.

Section 5.2 The Purchaser hereby covenants andsagsefollows:

(a) The Purchaser will not until the earlier of (i) tiate which is three years after the date of tlyseAment or (ii) the termination
the Management Agreement, without the prior writtemsent of the Company, offer, sell, contracte, gledge, grant any option
purchase or otherwise dispose of, directly or matly, any shares of capital stock, or any seasitonvertible into, or exercisal
exchangeable or redeemable for, shares of capiigh sf the Company.

ARTICLE 6
CONDITIONSTO CLOSING

Section 6.1 Conditions to the Purchasebbligations. The obligations of the Purchaser to purchaseSthares at the Closing i
subject to the fulfillment to its satisfaction, onprior to the Closing, of the following conditisnany of which may be waived:

(a) Representations and Warranties Corrdtte representations and warranties made by thgp@oy in Article 3 hereof shall be ti
and correct when made
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and at the Closing. The Compasyusiness and assets shall not have been advaffeglied in any material way prior to the Closiiige
Company shall have performed in all material retpatt obligations and conditions herein requiredé performed or observed by it
or prior to the Closing.

(b) Initial Public Offering. The Company shall simultaneously complete thdi® @ifering.

Section 6.2 Conditions to Obligations of the Compaihe Companys obligation to sell the Shares at the Closingulgext to th
condition that the representations and warrantiadarby the Purchaser in Article 4 hereof shallrbe &ind correct when made, and or
Closing.

ARTICLE 7
REGISTRATION RIGHTS

The Purchaser is not entitled to any registratights under this Agreement or associated with trelpase of the Shares. The purchase
be subject to such private restrictions on thesfiemof the Shares as are designated from timarte by the Company or its investm
bankers or underwriters.

ARTICLE S8
MISCELLANEOUS

Section 8.1 Governing LawThis Agreement shall be governed in all respbgtthe laws of the State of New York without regto
conflicts of law principles contrary (with referaxto Section 3401 of the New York General Obligation Law whichits terms applies
the this Agreement.

Section 8.2 _Survival The representations, warranties, covenants anekeamgpnts made herein shall survive the Closinghe
transactions contemplated hereby, notwithstandimgilavestigation made by the Purchaser. All statgmas to factual matters containe
any certificate or other instrument delivered by ar behalf of the Company pursuant hereto or inneotion with the transactio
contemplated hereby shall be deemed to be repegsm# and warranties by the Company hereundeff #seodate of such certificate
instrument.

Section 8.3 Successors and AssigBgcept as otherwise expressly provided heremptiovisions hereof shall inure to the benefi
and be binding upon, the successors, assigns, Beésutors, and administrators of the partiesthere

Section 8.4 _Entire AgreementThis Agreement and the other documents deliven@duant hereto constitute the full and e
understanding and agreement between the partiésregiard to the subjects hereof and thereof and sbpersede, merge, and render
every other prior written and/or oral understandingigreement among or between the parties hereto.
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Section 8.5 Notices, etcAll notices and other communications requiredpermitted hereunder shall be in writing and sha
delivered personally, mailed by first class mailsiage prepaid, or delivered by courier or overnitghivery, addressed (a) if to the Purche
at such Purchaseraddress as Purchaser shall have furnished ©©dimpany in writing, or (b) if to the Company, atbwther address as
Company shall have furnished to the Purchaser itingr Notices that are mailed shall be deemedivecefive (5) days after deposit in
United States mail. Notices sent by courier or night delivery shall be deemed received two (2)sdayer they have been so sent.

Section 8.6_Severability In case any provision of this Agreement shallfbend by a court of law to be invalid, illegal,
unenforceable, the validity, legality, and enfotméy of the remaining provisions of this Agreenteshall not in any way be affected
impaired thereby.

Section 8.7_ExpensesThe Company and the Purchaser shall each beiarotve expenses and legal fees in connection wit
consummation of this transaction.

Section 8.8 Titles and Subtitle§ he titles of the sections and subsections af Algreement are for convenience of reference a
not to be considered in construing this Agreement.

Section 8.9 CounterpartsThis Agreement may be executed in any numbepohterparts, each of which shall be an originat,ail
of which together shall constitute one instrument.

Section 8.10Q Delays or Omissionblo delay or omission to exercise any right, poweremedyaccruing to the Company or to ¢
holder of any securities issued or to be issuedureter shall impair any such right, power, or reynaicthe Company or such holder, nor s
it be construed to be a waiver of any breach ocaulefunder this Agreement, or an acquiescence itheve of or in any similar breach
default thereafter occurring; nor shall any failtweexercise any right, power, or remedy or anyemof any single breach or a waiver of
other right, power, or remedy or breach or defthdtretofore or thereafter occurring. All remedieisher under this Agreement, or by law
otherwise afforded to the Company or any holdeall¢gfe cumulative and not alternative.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first written above

CHIMERA INVESTMENT CORPORATION ANNALY CAPITAL MANAGEMENT, INC.
By: By:
Name: Name:

Title: Title:




Exhibit 7.02

MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT is made as of November, 2D07 by and between CHIMERA INVESTMENT CORPORAN({
a Maryland corporation (the * Compafy and FIXED INCOME DISCOUNT ADVISORY COMPANY, a Delawe corporation (togett
with its permitted assignees, the “ Manager

WHEREAS, the Company is a newly organized corponathat intends to elect to be taxed as a REITfdderal income tax purpos
and

WHEREAS, the Company desires to retain the Managegurovide investment advisory services to the Camypon the terms a
conditions hereinafter set forth, and the Managshes to be retained to provide such services.

NOW THEREFORE, in consideration of the mutual agreets herein set forth, the parties hereto agréallasis:

SECTION 1. DEFINITIONS THE FOLLOWING TERMS HAVE THE FOLLOWING MEANINGS ASIGNED TO THEM:
(@) “ Agreement means this Management Agreement, as amendedtinoeto time.
(b) “ Annaly” means Annaly Capital Management, Inc.

(c) “ Bankruptcy” means, with respect to any Person, (a) the filiggsbch Person of a voluntary petition seeking tigtion
reorganization, arrangement or readjustment, infany, of its debts under Title 11 of the Unitectes Code or any other federal, stal
foreign insolvency law, or such Perssiiiling an answer consenting to or acquiescingrig such petition, (b) the making by such Pers:
any assignment for the benefit of its creditor$,the expiration of sixty (60) days after the fiiof an involuntary petition under Title 11
the Unites States Code, an application for the mppent of a receiver for a material portion of #esets of such Person, or an involur
petition seeking liquidation, reorganization, agament or readjustment of its debts under any d#daral, state or foreign insolvency Ii
provided that the same shall not have been vacsétdside or stayed within such 60-day periodipthe entry against it of a final and non-
appealable order for relief under any bankruptegoivency or similar law now or hereinafter in etfe

(d) “ Base Management Féemeans a base management fee equal to 1.75% pemanalculated and paid (in cash) quarterl
arrears, of the Stockholders’ Equity. The Base Menzent Fee will be reduced, but not below zerahkyCompanys proportionate share
any CDO base management fees the Manager recaigzesmection with the CDOs in which the Companyests, based on the percentac
equity the Company holds in such CDOs.

(e) “ Board of Director§ means the Board of Directors of the Company.




() “ CDO " means a collateralized debt obligation.

(9) “ Change of Contrdl means the occurrence of any of the following:

(i) the sale, lease or transfer, in one or a serieslatied transactions, of all or substantially &lthee assets of the Manager, ta
as a whole, or Annaly, taken as a whole, to angd®eother than Annaly (in the case of the Manageany of its respective affiliates; or

(i) the acquisition by any Person or group (within theaning of Section 13(d)(3) or Section 14(d)(2}re&f Exchange Act,
any successor provision), including any group actor the purpose of acquiring, holding or dispgsiri securities (within the meaning
Rule 13d5(b)(1) under the Exchange Act), other than Anmalgny of its respective affiliates, in a singlensaction or in a related se
of transactions, by way of merger, consolidatiomitrer business combination or purchase of beméfievnership (within the meaning
Rule 13d3 under the Exchange Act, or any successor pravisib50% or more of the total voting power of thaing capital interests
the Manager or Annaly.

(h) “ Code” means the Internal Revenue Code of 1986, as aetend
(i) “ Core Earnings means:
(A) GAAP net income (loss) excluding non-cash egaidmpensation expense;

(B) excluding any unrealized gains, losses or oiteans that do not affect realized net income (rdigas of whethe
such items are included in other comprehensivenirgcor loss, or in net income); and

(C) adjusted to exclude one-time events pursuamhtnges in GAAP and certain noash charges after discussi
between the Manager and the Independent Directatsypproved by a majority of the Independent Daesct

(j) “ Exchange Act’ means the Securities Exchange Act of 1934, amdetd
(k) “ GAAP " means generally accepted accounting principlesypplied in the United States.

() “ Governing Instrument$ means, with regard to any entity, the articlesnabrporation and bylaws in the case of a corpang
certificate of limited partnership (if applicablepd the partnership agreement in the case of a@emelimited partnership, the articles
formation and the operating agreement in the caadimited liability company, the trust instrumantthe case of a trust, or similar goverr
documents, in each case as amended from time o tim

(m) “ Incentive Compensatidchmeans an incentive management fee calculated addipa&ash) each quarter in arrears equal to
of the dollar amount by which Core




Earnings, on a rolling fouguarter basis and before the Incentive Compensatixseeds the product of (1) the weighted averddbeoissu
price per share of all of our public offerings nplied by the weighted average number of shareoonfmon stock outstanding in such quz
and (2) 0.50% plus onfeurth of the average of the one month LIBOR ratesuch quarter and the previous three quartersth€anitial foul
quarters after the date of this Agreement, CoraniEgs and the LIBOR rate will each be calculatedttom basis of each of the previot
completed fiscal quarters calculated on an anre@lasis, with Core Earnings and the LIBOR rateaHerinitial fiscal quarter calculated fr
the date of this Agreement on an annualized bdsis. Incentive Compensation will be reduced, but meibw zero, by the Comparsy’
proportionate share of any CDO incentive managerie®stthe Manager receives in connection with tB©€in which the Company inves
based on the percentage of equity the Company hoklsch CDOs.

(n) “ Independent Directors means the members of the Board of Directors whamatefficers or employees of the Manager or
Person directly or indirectly controlling or conteal by the Manager, and who are otherwise “indépeti’ in accordance with the Compasy’
Governing Instruments and, if applicable, the rafany national securities exchange on which tbm@on Stock is listed.

(0) “ Investment Company Aétmeans the Investment Company Act of 1940, as aeddn
(p) “ Investments means the investments of the Company.

(9) “ LIBOR " means London Interbank Offered Rate.

() “ NYSE " means the New York Stock Exchange, Inc.

(s) “ Person” means any individual, corporation, partnershipntjcienture, limited liability company, estate, tusnincorporate
association, any federal, state, county or munig@paernment or any bureau, department or agenenetti and any fiduciary acting in st
capacity on behalf of any of the foregoing.

(t) “ REIT " means a “real estate investment trust” as defuneder the Code.
(u) “ Securities Act means the Securities Act of 1933, as amended.

(v) “ Stockholders Equity ” means:

(A) the sum of the net proceeds from any issuantése Companys equity securities since inception (allocated qmc
rata daily basis for such issuances during thalfigoarter of any such issuance), plus

(B) the Company’s retained earnings at the enduchsguarter (without taking into account any re@sh equit
compensation expense incurred in current or peoiops), less
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(C) any amount that the Company pays for repurchasiis common stock, and less any unrealizedsgéisses or oth
items that do not affect realized net income (rdigas of whether such items are included in otbenmehensive income or loss
in net income), as adjusted to exclude

(D) one-time events pursuant to changes in GAAP aarthin nonzash charges after discussions between the Me
and the Company’s Independent Directors and apprbyea majority of the Company’s Independent Divex:t

(w) “ Subsidiary” means any subsidiary of the Company; any partngrshe general partner of which is the Company oy
subsidiary of the Company; and any limited liailtompany, the managing member of which is the Gompor any subsidiary of t
Company.

(x) “ Treasury Regulationsmeans the regulations promulgated under the Qe time to time, as amended.

SECTION 2. APPOINTMENT AND DUTIES OF THE MANAGER

() The Company hereby appoints the Manager to maragagsets of the Company subject to the furthersemnd conditions <
forth in this Agreement and the Manager herebyegte use its commercially reasonable efforts téopm each of the duties set forth her
The appointment of the Manager shall be exclusivehé Manager except to the extent that the Manatifesrwise agrees, in its sole |
absolute discretion, and except to the extent tiatManager elects, pursuant to the terms of tlgee@dment, to cause the duties of
Manager hereunder to be provided by third parties.

(b) The Manager, in its capacity as manager obsets and the day-ttay operations of the Company, at all times willshbject ti
the supervision of the Company’s Board of Directansl will have only such functions and authoritytie Company magelegate to
including, without limitation, the functions and tharity identified herein and delegated to the Mgsrahereby. The Manager will
responsible for the day-tay operations of the Company and will performcause to be performed) such services and activitlasing tc
the assets and operations of the Company as maggdvepriate, including, without limitation:

(i) serving as the Comparg/'consultant with respect to the periodic reviewth® investment criteria and parameters fol
Investments, borrowings and operations, any maifins to which shall be approved by a majorityttef Independent Directors (st
policy guidelines as initially approved and attathereto as Exhibit Aas the same may be modified with such approlal; Guideline:
"), and other policies for approval by the Boardafectors;

(i) investigating, analyzing and selecting possibleesiment opportunities and acquiring, financing,airehg, selling
restructuring, or disposing of Investments conaistéth the Guidelines;
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(i) with respect to prospective purchases, sales,dragges of Investments, conducting negotiationdedralf of the Compan
with sellers and purchasers and their respectieatagrepresentatives and investment bankers;

(iv) negotiating and entering into, on behalf of the @any, credit finance agreements, repurchase agrésjrszcuritization
commercial paper, CDOs, interest rate swaps, waszhtacilities and all other agreements and inggtntsirequired for the Company
conduct its business;

(v) engaging and supervising, on behalf of the Camypand at the Comparsyexpense, independent contractors which pr
investment banking, mortgage brokerage, securliiredkerage, other financial services, due diligeseevices, underwriting revie
services, and all other services as may be requiating to the Investments;

(vi) coordinating and managing operations of angtjgenture or canvestment interests held by the Company and cdirdpall
matters with the joint venture or co-investmentipers;

(vii) providing executive and administrative personndfice space and office services required in remdgervices to tt
Company;

(viii) administering the day-talay operations of the Company and performing armkrising the performance of such o
administrative functions necessary in the managéwieihe Company as may be agreed upon by the Mareagl the Board of Directo
including, without limitation, the collection of venues and the payment of the Companyébts and obligations and maintenanc
appropriate computer services to perform such adirétive functions;

(ix) communicating on behalf of the Company with thedeaod of any equity or debt securities of the Compas required 1
satisfy the reporting and other requirements of goyernmental bodies or agencies or trading maekedsto maintain effective relatic
with such holders;

(x) counseling the Company in connection with ppliecisions to be made by the Board of Directors;

(xi) evaluating and recommending to the Board of Dimscheedging strategies and engaging in hedgingiietivon behalf of tr
Company, consistent with such strategies, as sdfimddrom time to time, with the Comparg/status as a REIT, and with the Guideli

(xii) counseling the Company regarding the maintenands sfatus as a REIT and monitoring compliancé wie various REI
qualification tests and other rules set out in @wele and Treasury Regulations thereunder and wesimgnercially reasonable efforts
cause the Company to qualify for taxation as a REIT




(xiii) counseling the Company regarding the maintenandes afixemption from the Investment Company Act amshitoring
compliance with the requirements for maintaining etemption from that the Investment Company Act arsthg commerciall
reasonable efforts to cause the Company to mairsiaih exclusion from the status as an investmempeoy under the Investmi
Company Act;

(xiv) assisting the Company in developing critddaasset purchase commitments that are specifitailbred to the Compang’
investment objectives and making available to tben@any its knowledge and experience with respentdtgage loans, real estate,
estate-related securities, other real estate-tekdsets and non-real estate related assets;

(xv) furnishing reports and statistical and ecoromgsearch to the Company regarding the Comgaagtivities and servic
performed for the Company by the Manager;

(xvi) monitoring the operating performance of the Investta and providing periodic reports with respeetéto to the Board
Directors, including comparative information withspect to such operating performance and budgetajected operating results;

(xvii) investing and re-investing any moneys andusiies of the Company (including investing in ghierm Investmen
pending investment in other Investments, paymeriee$, costs and expenses, or payments of dividendsstributions to stockholde
and partners of the Company) and advising the Cagnpa to its capital structure and capital raising;

(xviii) causing the Company to retain qualified accountant legal counsel, as applicable, to assist ireld@ing appropria
accounting procedures, compliance procedures atiddesystems with respect to financial reportibjgations and compliance with 1
provisions of the Code applicable to REITs anddiedict quarterly compliance reviews with respeetéto;

(xix) assisting the Company in qualifying to do businiesall applicable jurisdictions and to obtain andintain all appropria
licenses;

(xx) assisting the Company in complying with all regafgtrequirements applicable to the Company in retspéits busines
activities, including preparing or causing to bepared all financial statements required underiegigle regulations and contract
undertakings and all reports and documents, if esgired under the Exchange Act and the Secudi®r by the NYSE;

(xxi) assisting the Company in taking all necessary astip enable the Company to make required taxg8liand report
including soliciting stockholders for required infoation to the extent provided by the provisionshef Code applicable to REITS;
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(xxii) placing, or arranging for the placement of, alleyedpursuant to its investment determinations lier Company eith
directly with the issuer or with a broker or dediecluding any affiliated broker or dealer);

(xxiii) handling and resolving all claims, disputes or ooversies (including all litigation, arbitrationetdement or othe
proceedings or negotiations) in which the Comparay rbe involved or to which the Company may be sub@ising out of th
Company’'s day-talay operations (other than with the Manager omff8iates), subject to such limitations or paraevstas may
imposed from time to time by the Board of Directors

(xxiv) using commercially reasonable efforts to cause msg® incurred by or on behalf of the Company tadmmerciall)
reasonable or commercially customary and within launggeted parameters or expense guidelines séiebBdard of Directors from tin
to time;

(xxv) representing and making recommendations to the @oynpn connection with the purchase and finance auft
commitment to purchase and finance, mortgage I¢ackiding on a portfolio basis), real estate, restaterelated securities, other r
estate-related assets and non-real estate-relsgetbaand the sale and commitment to sell suetsass

(xxvi) advising the Company with respect to andictiuring long-term financing vehicles for the Compa portfolio of asset
and offering and selling securities publicly orvatiely in connection with any such structured ficiag;

(xxvii) performing such other services as may be requi@d time to time for management and other actwitielating to th
assets and business of the Company as the Bodddeuftors shall reasonably request or the Manalgell seem appropriate under
particular circumstances; and

(xxviii) using commercially reasonable efforts use the Company to comply with all applicable laws

Without limiting the foregoing, the Manager willff@erm portfolio management services (the “ Portddilanagement Servicés on behalf @
the Company with respect to the Investments. Sacbices will include, but not be limited to, consud) with the Company on the purch
and sale of, and other investment opportunitiesannection with, the Comparg/portfolio of assets; the collection of informatiand th
submission of reports pertaining to the Comparassets, interest rates and general economictioogiperiodic review and evaluation of
performance of the Comparsyportfolio of assets; acting as liaison betweenGobmpany and banking, mortgage banking, investimamking
and other parties with respect to the purchasenéimg and disposition of assets; and other custorfinctions related to portfol
management. Additionally, the Manager will perfamonitoring services (the * Monitorin8ervices’) on behalf of the Company with resg
to any loan servicing activities provided by thpdrties. Such Monitoring Services will include, mat be limited to, negotiating servici
agreements; acting as a liaison between the sesvi¢¢he assets and the Company; review of
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servicers’delinquency, foreclosure and other reports on ssselpervising claims filed under any insuranceicped; and enforcing tl
obligation of any servicer to repurchase assets.

(c) For the period and on the terms and conditionsfah in this Agreement, the Company hereby coutst#, appoints ai
authorizes the Manager as its true and lawful agadtattorney-irfact, in its name, place and stead, to negotiatecige, deliver and en
into such credit finance agreements and arrangemamtl securities repurchase and reverse repurcdgeements and arrangeme
brokerage agreements, interest rate swap agreeamhtuch other agreements, instruments and azdlioris on its behalf on such terms
conditions as the Manager, acting in its sole dmbkte discretion, deems necessary or appropiiais.power of attorney is deemed tc
coupled with an interest.

(d) The Manager may enter into agreements with othgregaincluding its affiliates, for the purposeasfgaging one or more pari
for and on behalf, and at the sole cost and expefishe Company to provide property managemesgtasanagement, leasing, developr
and/or other services to the Company (includingheut limitation, Portfolio Management Services avidnitoring Services) pursuant
agreement(s) with terms which are then customaradgoeements regarding the provision of servicesotopanies that have assets simil:
type, quality and value to the assets of the Companovided that (i) any such agreements entered into witHiat#is of the Manager shall
(A) on terms no more favorable to such affiliatarttwould be obtained from a third party on an asl@gyth basis and (B) to the extent
same do not fall within the provisions of the Glliitkes, approved by a majority of the Independene&iors, (i) with respect to Portfo
Management Services, (A) any such agreements lsdalbject to the Comparsyprior written approval and (B) the Manager shathair
liable for the performance of such Portfolio Managat Services, and (iii) with respect to MonitoriBgrvices, any such agreements she
subject to the Company’s prior written approval.

(e) To the extent that the Manager deems necessamjvigadble, the Manager may, from time to time, ps®Ep retain one or mc
additional entities for the provision of sallvisory services to the Manager in order to en#tideManager to provide the services to
Company specified by this Agreemeptpvided that any such agreement (i) shall be on terms anditons substantially identical to 1
terms and conditions of this Agreement or otherwiseadverse to the Company, (ii) shall not resukin increased Base Management
Incentive Compensation, or expenses to the Companty(iii) shall be approved by the Independene&liors of the Company.

() The Manager may retain, for and on behalf and atsthie cost and expense of the Company, such ssreicaccountants, le
counsel, appraisers, insurers, brokers, transfentag registrars, developers, investment banksnéiial advisors, due diligence firr
underwriting review firms, banks and other lendarsl others as the Manager deems necessary or laldvisa connection with tf
management and operations of the Company. Notwitdgtg anything contained herein to the contrdrg, Manager shall have the righ
cause any such services to be rendered by its gegsoor affiliates. The Company shall pay or reimbuthe Manager or its affilial
performing such services for the cost thergodyided that such costs and reimbursements are no gréatethose which would be payable
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to outside professionals or consultants engageeéiorm such services pursuant to agreements aégadton an arm’s-length basis.

(g) The Manager may effect transactions by or throbghaigency of another person with it or its affémtvhich have an arrangen
under which that party or its affiliates will frotime to time provide to or procure for the Managed/or its affiliates goods, services or o
benefits (including, but not limited to, researcidadvisory services; economic and political aralyscluding valuation and performai
measurement; market analysis, data and quotatiuices; computer hardware and software inciderdgalhe above goods and servi
clearing and custodian services and investmentejaublications), the nature of which is such fratvision can reasonably be expecte
benefit the Company as a whole and may contrituentimprovement in the performance of the Compartyhe Manager or its affiliates
providing services to the Company on terms thatlinect payment is made but instead the Manageroaritd/ affiliates undertake to ple
business with that party.

(h) In executing portfolio transactions and selectingklers or dealers, the Manager will use its befatrsf to seek on behalf of t
Company the best overall terms available. In assggshe best overall terms available for any tratiea, the Manager shall consider
factors that it deems relevant, including withomtifation the breadth of the market in the securibe price of the security, the finan
condition and execution capability of the brokerdealer, and the reasonableness of the commig§iany, both for the specific transact
and on a continuing basis. In evaluating the bestall terms available, and in selecting the brakedealer to execute a particular transac
the Manager may also consider whether such brakéealer furnishes research and other informaticseovices to the Manager.

() The Manager has no duty or obligation to seek wraade competitive bidding for the most favorablenotission rate applicable
any particular purchase, sale or other transactiomg select any broker-dealer on the basis gbutported or “posted€ommission rate, b
will endeavor to be aware of the current level barges of eligible brokedealers and to minimize the expense incurred féecghc
purchases, sales and other transactions to thatecgasistent with the interests and policies & @ompany. Although the Manager \
generally seek competitive commission rates, itds required to pay the lowest commission or comiois equivalent, provided that st
decision is made in good faith to affect the betriests of the Company.

()) As frequently as the Manager may deem necessagivisable, or at the direction of the Board of DBices, the Manager shall,
the sole cost and expense of the Company, prepacause to be prepared, with respect to any Imesstt, reports and other information v
respect to such Investment as may be reasonahlgstaf by the Company.

(k) The Manager shall prepare, or cause to be prepatethe sole cost and expense of the Company.epbrts, financial ¢
otherwise, with respect to the Company reasonaayired by the Board of Directors in order for @@mpany to comply with its Governi
Instruments or any other materials required toileel fvith any governmental body or agency, andIghv@pare, or cause to be preparec
materials and data necessary to complete




such reports and other materials including, witHouitation, an annual audit of the Compasylooks of account by a nationally recogn
independent accounting firm.

() The Manager shall prepare regular reports ier Board of Directors to enable the Board of Doestto review the Compargy
acquisitions, portfolio composition and characterss credit quality, performance and compliancéhwhe Guidelines and policies appro
by the Board of Directors.

(m) Notwithstanding anything contained in this Agreeimerthe contrary, except to the extent that thempent of additional mone
is proven by the Company to have been requireddaset result of the Manageracts or omissions which result in the right & @ompan
to terminate this Agreement pursuant to Sectionflthis Agreement, the Manager shall not be reguiceexpend money (“* Excess Furigs
in connection with any expenses that are requicetet paid for or reimbursed by the Company purstarection 9 in excess of tl
contained in any applicable Company Account (agihedefined) or otherwise made available by the gamy to be expended by
Manager hereunder. Failure of the Manager to exfess Funds out-gfecket shall not give rise or be a contributingdado the right ¢
the Company under Section 13(a) of this Agreemztgriminate this Agreement due to the Manager'sitisfactory performance.

(n) In performing its duties under this Section 2, kkenager shall be entitled to rely reasonably orlifigd experts and profession
(including, without limitation, accountants, legadunsel and other service providers) hired by tlendger at the Comparsysole cost ar
expense.

SECTION 3. DEVOTION OF TIME; ADDITIONAL ACTIVITIES.

(&) The Manager will provide the Company with a manageimteam, including a Chief Executive Officer, Rteat, a Chie
Investment Officer, a Chief Credit Officer, a Chighancial Officer, and other support personnelprovide the management services t
provided by the Manager to the Company hereuntierjiembers of which team shall devote such of timeie to the management of
Company as the Board of Directors reasonably dewmsssary and appropriate, commensurate with vieédé activity of the Company fro
time to time.

(b) The Company shall have the benefit of the Managest judgment and best effort in rendering sesvand, in furtherance of 1
foregoing, the Manager shall not undertake acéisitvhich, in its reasonable judgment, will subsédigtand adversely affect the performa
of its obligations under this Agreement.

(c) Except to the extent set forth in clauses (a) ®@lpove, nothing herein shall prevent the Managamny of its affiliates or any
the officers and employees of any of the foregdiagn engaging in other businesses or from rendesignyices of any kind to any otl
person or entity, including investment in, or advisservice to others investing in, any type ofdstment, including investments which n
the principal investment objectives of the Comparye Manager and its affiliates may invest for ithwin accounts and for the account
clients in various investments that are senion, passu or junior to, or have interests different
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from or adverse to, the investments that are ovinyethe Company. Furthermore, the Manager serv@svastment adviser to other funds
accounts, and its affiliates manage their own actuand the Manager and its affiliates may makestment decisions for their o
accounts and for the accounts of others, includithgr funds, that may be different from those it be made by the Manager for -
Company. When making investment decisions wherendlict of interest may arise, the Manager will eadlor to act in a fair and equita
manner as between the Company and other clients. Md&nager may at certain times be simultaneousikisg to purchase (or se
investments from the Company and sell (or purchse=)same investment for a similar entity, inclgdither funds, for which it serves
asset manager now or in the future, or for itsntfieor affiliates. All such activities will be concted in accordance with the Manager’
allocation policy (as such policy may be amendedhftime to time). In addition, the Manager andaitiliates may buy securities from or ¢
securities to the Company to the extent permittedgplicable law.

(d) Managers, partners, officers, employees and ag#rttee Manager or affiliates of the Manager maweeas directors, officel
employees, agents, nominees or signatories fo€tmpany or any Subsidiary, to the extent permikgdheir Governing Instruments or
any resolutions duly adopted by the Board of Doextpursuant to the CompasyGoverning Instruments. When executing documer
otherwise acting in such capacities for the Compaungh persons shall use their respective titlésarCompany.

SECTION 4. AGENCY. The Manager shall act as agent of the Compamyaking, acquiring, financing and disposing of Irntvasnts
disbursing and collecting the Compasiyunds, paying the debts and fulfilling the obligas of the Company, supervising the performarf
professionals engaged by or on behalf of the Compad handling, prosecuting and settling any claifnsr against the Company, the Bc
of Directors, holders of the Company'’s securitiethe Company’s representatives or properties.

SECTION 5. BANK ACCOUNTS At the direction of the Board of Directors, theavager may establish and maintain one or more
accounts in the name of the Company or any Subgi¢éy such account, a * Company Accoliptand may collect and deposit funds
any such Company Account or Company Accounts, astoldse funds from any such Company Account or GomipAccounts, under su
terms and conditions as the Board of Directors aygyrove; and the Manager shall from time to tinmelez appropriate accountings of s
collections and payments to the Board of Directord, upon request, to the auditors of the Compaiayy Subsidiary.

SECTION 6. RECORDS; CONFIDENTIALITY. The Manager shall maintain appropriate books agioants and records relating
services performed under this Agreement, and sodkdof account and records shall be accessiblengpection by representatives of
Company or any Subsidiary at any time during norinainess hours upon reasonable advance noticeM&@hager shall keep confiden
any and all information obtained in connection witie services rendered under this Agreement aritrgitadisclose any such information
use the same except in furtherance of its dutieleuthis Agreement) to nonaffiliated third partesept (i) with the prior written consent
the Board of Directors; (ii) to legal counsel, agetants and other professional advisors; (iii) gpraisers, financing sources and others il
ordinary course of the Company’s business; (idweernmental officials having jurisdiction
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over the Company; (v) in connection with any goveental or regulatory filings of the Company or thstre or presentations to Comp
investors; or (vi) as required by law or legal s& to which the Manager or any Person to whonlodisce is permitted hereunder is a p:
The foregoing shall not apply to information whichspreviously become publicly available through théicas of a Person other than
Manager not resulting from the Manageviolation of this Section 6. The provisions oistlBection 6 shall survive the expiration or ea
termination of this Agreement for a period of ot year.

SECTION 7. OBLIGATIONS OF MANAGER; RESTRICTIONS

(a) The Manager shall require each seller or transfefoinvestment assets to the Company to make sephesentations a
warranties regarding such assets as may, in ttgjedt of the Manager, be necessary and approphmatddition, the Manager shall t:
such other action as it deems necessary or appteprith regard to the protection of the Investraent

(b) The Manager shall refrain from any action that,itg1sole judgment made in good faith, (i) is notdompliance with th
Guidelines, (ii) would adversely affect the statfisthe Company as a REIT under the Code or (iiiulaoriolate any law, rule or regulation
any governmental body or agency having jurisdictier the Company or any Subsidiary or that woulterwise not be permitted by !
Companys Governing Instruments. If the Manager is ordacethke any such action by the Board of Directtits, Manager shall promp
notify the Board of Directors of the Managejudgment that such action would adversely affeich status or violate any such law, rul
regulation or the Governing Instruments. Notwithsliag the foregoing, the Manager, its director§icefs, stockholders and employees ¢
not be liable to the Company or any Subsidiary,Bbard of Directors, or the Company’s or any Suiasids stockholders or partners, for i
act or omission by the Manager, its directors,ceffs, stockholders or employees except as prowd8ection 11 of this Agreement.

(c) The Board of Directors periodically reviews tBeidelines and the Compasyportfolio of Investments but will not review ei
proposed investment, except as otherwise provigedim If a majority of the Independent Directoetetmine in their periodic review
transactions that a particular transaction doecawiply with the Guidelines, then a majority of fhelependent Directors will consider w
corrective action, if any, can be taken. The Managall be permitted to rely upon the directiortted Secretary of the Company to evide
the approval of the Board of Directors or the Inglegent Directors with respect to a proposed investm

(d) The Company shall not invest in CDOs or any segutituctured or managed by the Manager or anyia#ithereof, unless (i) t
Investment is made in accordance with the Guidslimed (ii) such Investment is approved in advance tmajority of the Independe
Directors.

(e) The Manager shall at all times during the tefmthis Agreement maintain “errors and omissiomsurance coverage and ot
insurance coverage which is customagbrried by property, asset and investment manggenferming functions similar to those of
Manager under this Agreement with respect to asémiitar to the assets of the Company, in an
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amount which is comparable to that customarily ri@@ired by other managers or servicers of similaetss

SECTION 8. COMPENSATION

(a) During the Initial Term and any Renewal Term (each defined below), the Company shall pay the Mandige Bas
Management Fee quarterly in arrears commencing tivélquarter in which this Agreement was executath(such initial payment proatec
based on the number of days during such quartethisaAgreement was in effect).

(b) The Manager shall compute each installment of tageBManagement Fee within thirty (30) days afterethd of the fiscal quan
with respect to which such installment is payal#lecopy of the computations made by the Manageraiocutate such installment st
thereafter, for informational purposes only andjscibin any event to Section 13(a) of this Agreempromptly be delivered to the Boarc
Directors and, upon such delivery, payment of snstallment of the Base Management Fee shown tihetall be due and payable no |
than the date which is five (5) business days d#ftedate of delivery to the Board of Directorsso€h computations.

(c) The Base Management Fee is subject to adjustmestigmi to and in accordance with the provisionSettion 13(a) of th
Agreement.

(d) In addition to the Base Management Fee otherwigalpa hereunder, the Company shall pay the Manqgerterly Incentiv
Compensation. The Company shall pay the Incentwvag2nsation quarterly in arrears commencing wighgtharter in which this Agreem:
was executed (with such initial payment pro-ratadda on the number of days during such quartettisafgreement was in effect).

(e) The Manager shall compute each installment of tleentive Compensation within thirty (30) days aftee end of each fisc
quarter with respect to which such installmentdagable. A copy of the computations made by the Man# calculate such installment s
thereafter, for informational purposes only andjsciin any event to Section 13(a) of this Agreempromptly be delivered to the Boarc
Directors and, upon such delivery, payment of dostallment of the Incentive Compensation showmetimeshall be due and payable no |
than the date which is five (5) business days #ffierdate of delivery to the Board of Directorso€h computations.

SECTION 9. EXPENSES OF THE COMPANY The Company shall pay all of its expenses andl seanburse the Manager 1
documented expenses of the Manager incurred dreftalf (collectively, the “ Expensép excepting those expenses that are specificall
responsibility of the Manager as set forth her&xrpenses include all costs and expenses whichxgressly designated elsewhere in
Agreement as the Company’s, together with the falg:

(a) expenses in connection with the issuance and trdoeacosts incident to the acquisition, dispositamd financing of Investmen
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(b) costs of legal, tax, accounting, consulting, aaditiadministrative and other similar services reedefor the Company |
providers retained by the Manager or, if providgdtfre Manages employees, in amounts which are no greater thasetwhich would t
payable to outside professionals or consultantagedto perform such services pursuant to agresmegbtiated on an arm’s-length basis;

(c) the compensation of the Independent Directod expenses of the Compasydirectors and the cost of liability insuranc
indemnify the Company’s directors and officers;

(d) costs associated with the establishment and maintenof any credit facilities or other indebtednesthe Company (includir
commitment fees, accounting fees, legal fees, mfpand other similar costs) or any securities offgr of the Company;

(e) expenses connected with communications to holdeseaurities of the Company or its Subsidiaries atiter bookkeeping ai
clerical work necessary in maintaining relationghwholders of such securities and in complying witte continuous reporting and ot
requirements of governmental bodies or agenciedudimg, without limitation, all costs of preparirand filing required reports with t
Securities and Exchange Commission, the costs paysbthe Company to any transfer agent and registr connection with the listit
and/or trading of the Comparsystock on any exchange, the fees payable by thep@uoy to any such exchange in connection withstsg,
costs of preparing, printing and mailing the Comyparannual report to its stockholders and proxy nmaltewith respect to any meeting of
stockholders of the Company;

(f) costs associated with any computer software onvteg electronic equipment or purchased informatiimhmnology services frc
third party vendors that is used solely for the @any;

(g) expenses incurred by managers, officers, enggl®ynd agents of the Manager for travel on thepaaogis behalf and other out-
of-pocket expenses incurred by managers, officers,loy@s and agents of the Manager in connection with purchase, financir
refinancing, sale or other disposition of an Inugstt or establishment and maintenance of any cfaditties and other indebtedness or
securities offerings of the Company;

(h) costs and expenses incurred with respect to marta@mation systems and publications, researchipatibns and materials, a
settlement, clearing and custodial fees and exgense

(i) compensation and expenses of the Company’edisst and transfer agent, if any;
(j) the costs of maintaining compliance with alliéeal, state and local rules and regulations orcdngr regulatory agency;
(k) all taxes and license fees;
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() all insurance costs incurred in connection witle operation of the Compaybusiness except for the costs attributable t
insurance that the Manager elects to carry folfitsa its employees;

(m) costs and expenses incurred in contracting wittd tharties, including affiliates of the Managery fbe servicing and spec
servicing of assets of the Company;

(n) all other costs and expenses relating to the@amys business and investment operations, includintpowt limitation, the cos
and expenses of acquiring, owning, protecting, taaimg, developing and disposing of Investmentsluding appraisal, reporting, audit
legal fees;

(o) expenses relating to any office(s) or office faigs, including but not limited to disaster backggovery sites and facilitie
maintained for the Company or Investments sepémae the office or offices of the Manager;

(p) expenses connected with the payments of interestiettds or distributions in cash or any other faxathorized or caused to
made by the Board of Directors to or on accourithefholders of securities of the Company or itss8liaries, including, without limitation,
connection with any dividend reinvestment plan;

(q) any judgment or settlement of pending or threategredeedings (whether civil, criminal or otherwiggjainst the Company
any Subsidiary, or against any trustee, directasfficer of the Company or of any Subsidiary in bépacity as such for which the Comp
or any Subsidiary is required to indemnify suctstee, director or officer by any court or governtaéagency; and

(r) all other expenses actually incurred by the Managgch are reasonably necessary for the performagcine Manager of |
duties and functions under this Agreement.

In addition, the Company will be required to pag thompanys pro rata portion of rent, telephone, utilitieHjoe furniture, equipmer
machinery and other office, internal and overhegaerses of the Manager and its affiliates requicedhe Companys operations. The
expenses will be allocated between the Managette@€ompany based on the ratio of the Compmapyodportion of gross assets compare
all remaining gross assets managed by the Managealaulated at each quarter end. The Manager lmmdCompany will modify th
allocation methodology, subject to the Board ofediors’approval if the allocation becomes inequitable (ifdhe Company becomes hig
leveraged compared to the Manageother funds and accounts). The Manager herebyewadts right to request reimbursement from
Company of these expenses until such time aseétruhites to rescind that waiver.

The Manager may, at its option, elect not to se@klvursement for certain expenses during a giventely period, which determinati
shall not be deemed to construe a waivereifhbursement for similar expenses in future pexidekcept as noted above, the Manag
responsible for all costs incident to the perforo®nf its duties under this Agreement, includinghpensation of the Managsréxecutive
and employees and other related expenses and ade(@ecept those expenses that are specificallyegonsibility of the Manager as
forth herein). In the event that the Company’sahipublic offering is consummated, the
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Company will reimburse the Manager for all orgaticzal, formation and offering costs it has incdron behalf of the Company.

The provisions of this Section 9 shall survive thepiration or earlier termination of this Agreemeatthe extent such expenses
previously been incurred or are incurred in conbeavith such expiration or termination.

SECTION 10. CALCULATIONS OF EXPENSES

The Manager shall prepare a statement documeritngxpenses of the Company and the Expenses iddoyrthe Manager on behalf
the Company during each fiscal quarter, and stediVer such statement to the Company within 30 dHjer the end of each fiscal quar
Expenses incurred by the Manager on behalf of inagzny shall be reimbursed by the Company to thedder on the fifth (") busines
day immediately following the date of delivery afch statemengrovided , however, that such reimbursements may be offsétd Manage
against amounts due to the Company. The provigibttss Section 10 shall survive the expiratiorearlier termination of this Agreement.

SECTION 11. LIMITS OF MANAGER RESPONSIBILITY; INDEMIFICATION .

(a) The Manager assumes no responsibility under thieéxgent other than to render the services calledrfder this Agreement
good faith and shall not be responsible for anyioacbf the Board of Directors in following or deuling to follow any advice 1
recommendations of the Manager, including as s#t fo Section 7(b) of this Agreement. The Managsrofficers, directors, employees, i
Person controlling or controlled by the Manager ang Person providing sud@visory services to the Manager and the offiadirectors an
employees of the Manager, its officers, directeraployees and any such Person will not be liabhéoCompany or any Subsidiary, to
Board of Directors, or the Company’s or any Sulasigds stockholders or partners for any acts or omissiypnany such Person, pursuant t
in accordance with this Agreement, except by reasarcts constituting bad faith, willful miscondugross negligence or reckless disre:
of the Manages duties under this Agreement. The Company slathe full extent lawful, reimburse, indemnify ahdld the Manager, i
officers, stockholders, directors, employees, amyséh controlling or controlled by the Manager @y Person providing sudmdvisory
services to the Manager, together with the manag#fisers, directors and employees of the Managsrpfficers, members, directc
employees, and any such Person (each_a “ Manademinified Party”), harmless of and from any and all expenses, losarage:
liabilities, demands, charges and claims of anyneatvhatsoever (including attorneyees) in respect of or arising from any acts ors®ioin:
of such Manager Indemnified Party made in goodhfaitthe performance of the Manageduties under this Agreement and not constiti
such Manager Indemnified Party’s bad faith, willfmisconduct, gross negligence or reckless disreghttie Manages duties under th
Agreement.

(b) The Manager shall, to the full extent lawful, reunge, indemnify and hold the Company (or any Suasj) its stockholder
directors, officers and employees and each othesoReif any, controlling the Company (each, a ‘h@any Indemnified Party and togethe
with a Manager Indemnified Party, the “ Indemnitgénarmless of and from any and all
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expenses, losses, damages, liabilities, demandegehand claims of any nature whatsoever (inctuditorneysfees) in respect of or arisi
from the Manager’s bad faith, willful misconductpgs negligence or reckless disregard of its dutieker this Agreement.

(c) The Indemnitee will promptly notify the partgainst whom indemnity is claimed (the “ Indemnitprof any claim for which
seeks indemnification; provided, however, thatfdikire to so notify the Indemnitor will not relievthe Indemnitor from any liability which
may have hereunder, except to the extent suchrdadlatually prejudices the Indemnitor. The Indeomghall have the right to assume
defense and settlement of such claim; provided; tiva Indemnitor notifies the Indemnitee of itsatien to assume such defense
settlement within thirty (30) days after the Indétee gives the Indemnitor notice of the claim. urtls case, the Indemnitee will not settls
compromise such claim, and the Indemnitor will betliable for any such settlement made withoupiitsr written consent. If the Indemni
is entitled to, and does, assume such defenselirgdieg the aforementioned notice to the Indemmithe Indemnitee will (i) have the right
approve the Indemnita’counsel (which approval will not be unreasonatithheld, delayed or conditioned), (ii) be oblight® cooperate
furnishing evidence and testimony and in any othanner in which the Indemnitor may reasonably regjaad (iii) be entitled to participz
in (but not control) the defense of any such agtwith its own counsel and at its own expense.

SECTION 12._ NO JOINT VENTURE Nothing in this Agreement shall be construed ttkenthe Company and the Manager partne
joint venturers or impose any liability as sucheither of them

SECTION 13. TERM; TERMINATION

(a) Until this Agreement is terminated in accordamdth its terms, this Agreement shall be in effectil December 31, 2010 (the “

Initial Term ”) and shall be automatically renewed for a oneryteam each anniversary date thereafter (a * Reh@&eman ”) unless at lea
two-thirds of the Independent Directors or the holdgra majority of the outstanding shares of commtoglks(other than those shares hels
Annaly or its affiliates) agree thé) there has been unsatisfactory performance byMhnager that is materially detrimental to the @am
or (ii) the compensation payable to the Manageetmder is unfairprovided that the Company shall not have the right to teatarthit
Agreement under clause (ii) above if the Manageeegto continue to provide the services underAbigement at a reduced fee that at
two-thirds of the Independent Directors determinesetdair pursuant to the procedure set forth beldwhd Company elects not to renew
Agreement at the expiration of the Initial Termany Renewal Term as set forth above, the Compaal daliver to the Manager pri
written notice (the “ Termination Notic§ of the Companys intention not to renew this Agreement based upenterms set forth in tf
Section 13(a) not less than one hundred eighty)(8i&9s prior to the expiration of the then existiegm. If the Company so elects no
renew this Agreement, the Company shall desigietelate (the * Effectiv@ermination Daté), not less than one hundred eighty (180)
from the date of the notice, on which the Manadeiscease to provide services under this Agreerardtthis Agreement shall terminate
such dateprovided , however, that in the event that such Terminalotice is given in connection with a determinattbat the compensati
payable to the Manager is unfair, the Manager stealé the right to renegotiate such compensatiahetiyering to the Company,
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no fewer than forty-five (45) days prior to the gpective Effective Termination Date, written not{e@y such notice, aNotice of Proposi
to Negotiate’) of its intention to renegotiate its compensatiodanthis Agreement. Thereupon, the Company (reptedeby the Independe
Directors) and the Manager shall endeavor to naggotn good faith the revised compensation payeibtee Manager under this Agreem
Provided that the Manager and at least thiods of the Independent Directors agree to thmseof the revised compensation to be payat
the Manager within fortfive (45) days following the receipt of the NoticEProposal to Negotiate, the Termination Noticallshe deemed
no force and effect and this Agreement shall camtiin full force and effect on the terms statedthis Agreement, except that
compensation payable to the Manager hereunder lsddlhe revised compensation then agreed uponépdilties to this Agreement. 1
Company and the Manager agree to execute and delivamendment to this Agreement setting forth seeised compensation promg
upon reaching an agreement regarding same. Inviérg ¢hat the Company and the Manager are unabdgree to the terms of the revi
compensation to be payable to the Manager duriny 46day period, this Agreement shall terminate, sucitgation to be effective on t
date which is the later of (A) ten (10) days follog/the end of such 48ay period and (B) the Effective Termination Datigioally set fortt
in the Termination Notice.

(b) In the event that this Agreement is terminateddecoadance with the provisions of Section 13(a)hi$ Agreement, the Compe
shall pay to the Manager, on the date on which sechination is effective, a termination fee (th&€rmination Feé) equal to three (3) tim
the sum of (a) the average annual Base Managemeerarid (b) the average annual Incentive Compensadimed by the Manager during
24-month period immediately preceding the date of siechination, calculated as of the end of the mmesently completed fiscal quar
prior to the date of termination. The obligationtied Company to pay the Termination Fee shall sarihie termination of this Agreement.

(c) No later than one hundred eighty (180) days podhe anniversary date of this Agreement of any geiaing the Initial Term ¢
Renewal Term, the Manager may deliver written motic the Company informing it of the Managemtention to decline to renew t
Agreement, whereupon this Agreement shall not hewed and extended and this Agreement shall tetengféective on the anniversary d
of this Agreement next following the delivery ofckunotice. The Company is not required to pay ®Ntanager the Termination Fee if
Manager terminates this Agreement pursuant to3aigion 13(c).

(d) If this Agreement is terminated pursuant to Secti8nsuch termination shall be without any furthieility or obligation of eithe
party to the other, except as provided in Sect®ng, 10, 13(b), 15(b), and 16 of this Agreementadldition, Sections 11 and 21 of
Agreement shall survive termination of this Agreeine

SECTION 14. ASSIGNMENT

(a) Except as set forth in Section 14(b) of thigegment, this Agreement shall terminate automdyidalthe event of its assignme
in whole or in part, by the Manager, unless sudigasnent is consented to in writing by the Compuaiity the consent of a majority of t
Independent Directorgrovided , however, that no such consent shall be requiréda case of an assignment by the Manager tofiiatafof
Annaly. Any such permitted assignment
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shall bind the assignee under this Agreement irséimee manner as the Manager is bound, and the Mashagll be liable to the Company
all errors or omissions of the assignee under amh @ssignment. In addition, the assignee shaltuggeand deliver to the Compan
counterpart of this Agreement naming such assigreeManager. This Agreement shall not be assignethdyCompany without the pri
written consent of the Manager, except in the cdsessignment by the Company to another REIT oerotinganization which is a succes
(by merger, consolidation, purchase of assetsnutas transaction) to the Company, in which casehssuccessor organization shall be b¢
under this Agreement and by the terms of such asggt in the same manner as the Company is bouhef tims Agreement.

(b) Notwithstanding any provision of this Agreemethie Manager may subcontract and assign any aof @&k responsibilities und
Sections 2(b), 2(c) and 2(d) of this Agreementny af its affiliates in accordance with the ternfshis Agreement applicable to any s
subcontract or assignment, and the Company herebgeats to any such assignment and subcontradtingddition, provided that tl
Manager provides prior written notice to the Comp#or informational purposes only, nothing contairie this Agreement shall preclude i
pledge, hypothecation or other transfer of any amspayable to the Manager under this Agreemerddttition, the Manager may assign
Agreement to any of its affiliates without the Camp’s approval if such assignment does not reghieeCompanys approval under tl
Investment Advisers Act of 1940, as amended.

SECTION 15. TERMINATION FOR CAUSE

(a) The Company may terminate this Agreement effeatpon thirty (30) daysprior written notice of termination from the Compy:
to the Manager, without payment of any Terminatia®, if (i) the Manager, its agents or its assignaaterially breaches any provisior
this Agreement and such breach shall continue fmreod of thirty (30) days after written noticeetkof specifying such breach and reque:
that the same be remedied in such 30-day periotb(brfive (45) days after written notice of such bredctne Manager takes steps to ¢
such breach within thirty (30) days of the writtantice), (ii) the Manager engages in any act otidramisappropriation of funds,
embezzlement against the Company, (iii) there is\ant of any gross negligence on the part of tla@ader in the performance of its du
under this Agreement, (iv) there is a commencenoérany proceeding relating to the ManageBankruptcy or insolvency, (v) there i
dissolution of the Manager, (vi) there is a Chaonfeontrol, or (vii) the Manager is convicted oh¢luding a plea of nolo contendere
felony.

(b) The Manager may terminate this Agreement dffeaipon sixty (60) daygrior written notice of termination to the Compan
the event that the Company shall default in thdoperance or observance of any material term, cadibr covenant contained in t
Agreement and such default shall continue for aopgenf thirty (30) days after written notice thefespecifying such default and reques
that the same be remedied in suchdag-period. The Company is required to pay to tlemager the Termination Fee if the termination @
Agreement is made pursuant to this Section 15(b).

(c) The Manager may terminate this Agreement, withcagnpent of any Termination Fee, in the event the @amy become
regulated as an “investment company”
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under the Investment Company Act, with such tertiomadeemed to have occurred immediately priouichsevent.

SECTION 16. ACTION UPON TERMINATION From and after the effective date of terminatibithis Agreement, pursuant to Secti
13 or 15 of this Agreement, the Manager shall mothtitled to compensation for further servicesaunitlis Agreement, but shall be paic
compensation accruing to the date of terminatia #rierminated pursuant to Section 13(a) or $ecti5(b), the applicable Termination F
Upon such termination, the Manager shall forthwith:

(i) after deducting any accrued compensation and resement for its expenses to which it is then eadjtipay over to tt
Company or a Subsidiary all money collected and Fe&i the account of the Company or a Subsidiamngyant to this Agreement;

(i) deliver to the Board of Directors a full accountimgcluding a statement showing all payments ctdiédy it and a stateme
of all money held by it, covering the period follmg the date of the last accounting furnished #soBlard of Directors with respect to
Company or a Subsidiary; and

(iii) deliver to the Board of Directors all property atocuments of the Company or any Subsidiary thetihéncustody of tr
Manager.

SECTION 17. RELEASE OF MONEY OR OTHER PROPERTY UP®IRITTEN REQUEST. The Manager agrees that any mone
other property of the Company or Subsidiasld by the Manager under this Agreement shall be hglthb Manager as custodian for
Company or Subsidiary, and the Manageagcords shall be appropriately marked clearlyeftect the ownership of such money or o
property by the Company or such Subsidiary. Up@nrdteipt by the Manager of a written request signea duly authorized officer of t
Company requesting the Manager to release to tinep@oy or any Subsidiary any money or other propsy held by the Manager for
account of the Company or any Subsidiary underAliseement, the Manager shall release such moneyher property to the Company
any Subsidiary within a reasonable period of tilmg,in no event later than thirty (30) days follogrisuch request. The Manager shall nc
liable to the Company, any Subsidiary, the Indepehdirectors, or the Company’s or a Subsidiargtockholders or partners for any .
performed or omissions to act by the Company or Suysidiary in connection with the money or othemperty released to the Compan
any Subsidiary in accordance with the second seatefthis Section 17. The Company and any Subyidiaall indemnify the Manager a
its officers, directors, employees, managers, efiand employees against any and all expensssslatamages, liabilities, demands, ch
and claims of any nature whatsoever, which arissoimection with the Managerielease of such money or other property to thag2ay o
any Subsidiary in accordance with the terms of 8gstion 17. Indemnification pursuant to this psam shall be in addition to any right
the Manager to indemnification under Section 1ihef Agreement.

SECTION 18. NOTICES. Unless expressly provided otherwise in this Agreet, all notices, requests, demands and
communications required or permitted under this
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Agreement shall be in writing and shall be deeneedave been duly given, made and received whewmedell against receipt or upon ac
receipt of (i) personal delivery, (ii) delivery bseputable overnight courier, (iii) delivery by faode transmission with telephor
confirmation or (iv) delivery by registered or dfieid mail, postage prepaid, return receipt regeebsaddressed as set forth below:

(@ If to the Company

Chimera Investment Corporatis
1211 Avenue of the Americi
Suite 290z

New York, New York 1003t
Attention: Matthew Lambias

(b) If to the Manager

Fixed Income Discount Advisory Compa
1211 Avenue of the Americi

Suite 290z

New York, New York 1003t

Attention: R. Nicholas Singh, Es

Either party may alter the address to which comeations or copies are to be sent by giving notfceuch change of address in conforr
with the provisions of this Section 18 for the gigiof notice.

SECTION 19. BINDING NATURE OF AGREEMENT; SUCCESSORSID ASSIGNS. This Agreement shall be binding upon
inure to the benefit of the parties hereto and tiesipective heirs, personal representatives, ssocg and permitted assigns as provided il
Agreement.

SECTION 20._ ENTIRE AGREEMENT This Agreement contains the entire agreementusigerstanding among the parties hereto
respect to the subject matter of this Agreemerd, saupersedes all prior and contemporaneous agrégmemnlerstandings, inducements
conditions, express or implied, oral or written,asfy nature whatsoever with respect to the suljexdter of this Agreement. The expr
terms of this Agreement control and supersede anyse of performance and/or usage of the tradensistent with any of the terms of t
Agreement. This Agreement may not be modified oeraied other than by an agreement in writing sidnetthe parties hereto.

SECTION 21. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OHHE PARTIES UNDEF
THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEBND INTERPRETED IN ACCORDANCE WITH, THE LAW O
THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS FOLAW PRINCIPLES TO THE CONTRARY (BUT WIT!
REFERENCE TO SECTION 2401 OF THE NEW YORK GENERAL OBLIGATION LAW, WHICHBY ITS TERMS APPLIES TO THI
AGREEMENT).
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SECTION 22. NO WAIVER; CUMULATIVE REMEDIES No failure to exercise and no delay in exercisioig the part of any pal
hereto, any right, remedy, power or privilege hedar shall operate as a waiver thereof; nor stmglisingle or partial exercise of any ri¢
remedy, power or privilege hereunder preclude atmgroor further exercise thereof or the exerciseamy other right, remedy, power
privilege. The rights, remedies, powers and prgele herein provided are cumulative and not exatusivany rights, remedies, powers
privileges provided by law. No waiver of any prawis hereto shall be effective unless it is in wagtiand is signed by the party asserte
have granted such waiver.

SECTION 23. HEADINGS. The headings of the sections of this Agreement Hzeen inserted for convenience of reference ant
shall not be deemed part of this Agreement.

SECTION 24. COUNTERPARTSThis Agreement may be executed in any numbepohterparts, each of which shall be deemed
an original as against any party whose signatupeans thereon, and all of which shall together tirts one and the same instrument.
Agreement shall become binding when one or morateoparts of this Agreement, individually or takegether, shall bear the signature
all of the parties reflected hereon as the sigiegor

SECTION 25. SEVERABILITY. Any provision of this Agreement that is prohiliter unenforceable in any jurisdiction shall, astct
jurisdiction, be ineffective to the extent of symlohibition or unenforceability without invalidatinthe remaining provisions hereof, and
such prohibition or unenforceability in any juristibn shall not invalidate or render unenforceahleh provision in any other jurisdiction.

SECTION 26. GENDER Words used herein regardless of the number andegespecifically used, shall be deemed and cosdbttc
include any other number, singular or plural, ang ether gender, masculine, feminine or neutethasontext requires.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first written above

CHIMERA INVESTMENT CORPORATION

By:
Name:
Title:

FIXED INCOME DISCOUNT ADVISORY COMPANY

By:
Name:
Title:




Exhibit A
No investment shall be made that would cause thegaay to fail to qualify as a REIT for federal imge tax purposes;

No investment shall be made that would cause thap@ay to be regulated as imvestment company under the Investment Com
Act;

With the exception of real estate and housing, ingle industry shall represent greatean 20% of the securities or aggregate
exposure in the Company’s portfolio; and

Investments in non-rated or deeply subordinatec®Backed Securities or other securities that arequalifying assets for purpos
of the 75% REIT asset test will be limited to anocaimt not to exceed 50% of the Company’s stockheld=yuity.




