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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D/A

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) 6969809
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

OCTOBER 29, 2008
(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
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SCHEDULE 13D
RELATI NG TO THE COVMMON STOCK OF
CHI MERA | NVESTMENT CORPORATI ON

ITEM 1. SECURITY AND ISSUER.

This statement on Schedule 13D/A (this "Statemeetgtes to the common stock, par value $0.01 Ipares(the "Common Stock"), of
Chimera Investment Corporation, a Maryland corporafthe "Issuer").

The principal executive offices of the Issuer aeated at 1211 Avenue of the Americas, Suite 28@2y York, New York 10036.

ITEM 2. IDENTITY AND BACKGROUND.

(a) Annaly Capital Management, Inc. ("Annaly")

(b) Annaly is a Maryland corporation and its privedi office is at 1211 Avenue of the Americas, Sa@@€2, New York, New York 10036.

(c) Annaly manages assets on behalf of institutiand individual investors worldwide directly thrgtu Annaly and through the funds
managed by Fixed Income Discount Advisory CompdRJAC"), a wholly-owned subsidiary of Annaly. Annaly is primarily exggd in the
business of investing, on a leveraged basis, in gb8ernment agency mortgage-backed securitiesA€IBerves as the external investment
manager of the Issuer pursuant to a managemereragre.

(d) During the last five years, Annaly has not beenvicted in a criminal proceeding.

(e) During the last five years, Annaly has not bagrarty to a civil proceeding of a judicial or adrstrative body of competent jurisdiction
and as a result of such proceeding been subjecjudgment, decree or final order enjoining futa@ations of, or prohibiting or mandating
activities subject to, federal or state securildes or finding any violation with respect to suew.

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

Annaly purchased 3,621,581 shares of Common Stod¥awvember 21, 2007 pursuant to the Stock Purchgseement, dated November 21,
2007. The aggregate purchase price of the 3,62EB&%®s of Common Stock (the "Previously Owned &fiaacquired by Annaly was
$54,323,715. Annaly provided internally generatanls to pay the purchase price for the Previousin€ Shares.

Annaly purchased 11,681,415 shares of Common StodBctober 29, 2008 pursuant to the Stock Purchgseement, dated October 29,
2008. The aggregate purchase price of the shai@emmon Stock (the "Annaly Shares") acquired by #ymnvas $26,283,184. Annaly
provided internally generated funds to pay the lpase price for the Annaly Shares.

The aggregate purchase price of the 3,621,581 dtrslyi Owned Shares acquired by Annaly in NovemiBé72and the 11,681,415 Annaly
Shares acquired by Annaly in October 2008 is $8%)D.

ITEM 4. PURPOSE OF THE TRANSACTION.

Annaly acquired the Annaly Shares for investmemppses only in a private offering from the Issusmiediately after the Issuer's follow-on
public offering of Common Stock. Annaly has no lam proposals that relate to or would result in efithe transactions specified in clauses
(a) through (j) of Item 4 of Schedule 13D, except

for



the following. Annaly's wholly owned subsidiary[FAC, is the Issuer's external investment managet jtecan be expected that the Issuer
may access the capital markets from time to timsymnt to underwritten public offerings. In additidhe Issuer, in the ordinary course of its
business, will be purchasing whole mortgage loanksasset backed securities, and it can be exptwethese assets will be sold from tim
time. Annaly reserves the right to change its itibers and plans at any time it deems appropriate.

In addition, the matters set forth in Item 6 bela® incorporated in this Item 4 by reference &gl set forth herein.
ITEM 5. INTEREST IN SECURITIESOF THE I SSUER.

Annaly beneficially owns an aggregate of 15,302,8918&res of Common Stock, which represents 8.6%eobtitstanding shares of Common
Stock. The percentage is based on 177,170,098ssbBéommon Stock outstanding on October 29, 2008.

Annaly has the sole power to vote and the sole ptovdispose of 15,302,996 shares of Common Stock.

The Issuer and Annaly entered into a stock purchgssement on October 29, 2008 (the "Stock Purchgssement”). Pursuant to the Stock
Purchase Agreement, Annaly acquired the Annaly &hiom the Issuer on October 29, 2008.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGSOR RELATIONSHIPSWITH RESPECT TO SECURITIES OF
THE ISSUER.

STOCK PURCHASE AGREEMENT:

The Issuer and Annaly entered into the Stock Pselagreement on October 29, 2008. Pursuant tottiek Purchase Agreement, Annaly
acquired the Annaly Shares from the Issuer on @ctab, 2008.

Annaly will not until the earlier of (i) the datehich is three years after October 29, 2008 otlf#) termination of the management agreement
between the Issuer and FIDAC, without the priorttern consent of the Issuer, sell, pledge, or otlsendispose of, directly or indirectly, the
shares of Common Stock of the Issuer.

MANAGEMENT AGREEMENT:

The Issuer is externally managed and advised bAEIR wholly owned subsidiary of Annaly. The Issaed FIDAC entered into a
management agreement on November 21, 2007, as achendOctober 13, 2008 and October 19, 2008. Potrsndhe management
agreement, FIDAC implements the Issuer's busineategy and performs certain services for the Issuject to oversight by the Issuer's
board of directors. FIDAC is responsible for, amatiger duties, performing all of the Issuer's dayay functions; determining investment
criteria in conjunction with the Issuer's boarddo®ctors; sourcing, analyzing and executing investts; asset sales and financings; and
performing asset management duties. Each of ther'ssofficers is also an employee of FIDAC or ohés affiliates. In addition, FIDAC he
an investment committee consisting of FIDAC's pssfenals which advises and consults with FIDACis@enanagement team with respect
to the Issuer's investment policies, investmentfplis holdings, financing and leveraging stratesg@nd investment guidelines.



ITEM 7.MATERIAL TO BE FILED ASEXHIBITS.

7.01 Stock Purchase Agreement, dated as of OcBhe2008, by and between Annaly and Issuer.

7.02 Management Agreement, dated as of Novembe&(®l7, by and between FIDAC and Issuer.

7.03 Amendment No. 1 to the Management Agreemag¢ddas of October 13, 2008, by and between FIDALIssuer.

7.04 Amendment No. 2 to the Management Agreemeaéddas of October 19, 2008, by and between FIDACIssuer.



SIGNATURE

After reasonable inquiry and to the best of my kieolge and belief, | certify that the information &m&th in this statement is true, complete
and correct.

DATED: Novenber 7, 2008

By: [/s/ Kathryn Fagan

Name: Kathryn Fagan
Title: Chief Financial Oficer



STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this "AGREEMENT") & as of October 29, 2008 is between Chimera tmess Corporation,
a Maryland corporation (the "COMPANY"), and Ann&ypital Management, Inc., a Maryland corporatitve (PURCHASER").

RECITALS

WHEREAS, the Purchaser owns 3,621,581 issued atstboding shares of Common Stock (as defined beddw)e Company and has a
substantive, pre-existing relationship with the @amy;

WHEREAS, the Company is in the process of registeshares of its common stock, par value $0.0klpare ("COMMON STOCK"), with
the Securities and Exchange Commission pursuaheteegistration statement of the Company on Forid §-ile No. 333-151403) (the
"REGISTRATION STATEMENT") pursuant to which the Cpany intends to conduct a public offering of sharethe Company's Common
Stock (the "PUBLIC OFFERING"); and

WHEREAS, the Company desires to issue and selestadrits Common Stock to the Purchaser on thestarmd conditions set forth herein.
AGREEMENT

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

ARTICLE1
AUTHORIZATION, SALE AND ISSUANCE OF SHARES AND OPTIONS

Section 1.1 AUTHORIZATION. The Company shall isd1€681,415 shares of Common Stock of the Compédmey"@HARES") at a
purchase price per share equal to the Public @ffgrrice per share (the "SHARE PRICE").

Section 1.2 SALE AND ISSUANCE OF THE SHARES. Subjecthe terms and conditions hereof, the Comp#&ayl sell and Purchaser
shall purchase the Shares at the Closing (as dkfiakw).



ARTICLE 2
CLOSING

Section 2.1 CLOSING. The closing ("CLOSING") shadlcur immediately after the closing of the Publite@ing. Upon the Closing of this
transaction, the Purchaser will deliver to the Camypa wire transfer of immediately available futdsccounts specified by the Company or
certified check in the amount equal to the ShaieeRnultiplied by the number of Shares.

Section 2.2 DELIVERY. Subject to the terms of tAgreement, within five (5) days of the Closing, tBempany will deliver to the Purchaser
the certificates representing the Shares to benpserl by the Purchaser from the Company.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Section 3.1 REPRESENTATIONS AND WARRANTIES BY THEDMPANY. The Company hereby represents and wartaritse
Purchaser as of the Closing date as follows:

(a) The Company has been duly formed and incorpdraihd is existing as a corporation in good standider the laws of the State of
Maryland, is duly qualified to do business anchigood standing as a foreign corporation in eaghdiction in which its ownership or lease
of property or assets or the conduct of its busimequires such qualification, except where thieffaito so qualify would not have a material
adverse effect on the business, assets, propgrtespects, financial condition or results of opieraof the Company taken as a whole (a
"MATERIAL ADVERSE EFFECT"), and has full corporap®wer and authority necessary to own, hold, leasiéoa operate its assets and
properties, to conduct the business in which énigaged and to enter into and perform its obligatiender this Agreement and to
consummate the transactions contemplated herebdytharCompany is in compliance in all material szdp with the laws, orders, rules,
regulations and directives issued or administegesiueh jurisdictions.

(b) The authorized capital stock of the Compary58,000,000 shares of stock, consisting of 500(@shares of Common Stock, of which
165,488,683 shares are issued and outstandingtbs date hereof, and 50,000,000 shares of prefstoek, par value $0.01 per share, of
which none are issued and outstanding. All of #seiéd and outstanding shares of capital stock e duly and validly authorized and
issued and are fully paid and non-assessable,beameissued in compliance with all federal ancessaturities laws and were not issued in
violation of any preemptive right, resale righghi of first refusal or similar right.

(c) The Shares have been duly and validly authdrimethe Company for issuance and sale pursughts@greement and, when issued and
delivered against payment therefor as providedihengll be duly and validly issued and fully paacd

2



non-assessable, free and clear of any pledge dismuymbrance, security interest or other claim.

(d) The certificates for the Shares are in due@oger form and the holders of the Shares willbsubject to personal liability by reason of
being such holders.

(e) This Agreement has been duly authorized, erecamnd delivered by the Company and constitutedid &nd binding agreement of the
Company enforceable in accordance with its terxsggt to the extent that enforcement thereof malyntiged by bankruptcy, insolvency,
reorganization or other laws affecting enforcenwdrdreditors’ rights or by general equitable prhes.

(f) The management agreement (the "MANAGEMENT AGRHEENT"), dated as of November 21, 2007, betweerbmpany and Fixed
Income Discount Advisory Company (the "MANAGER"} amended on October 13, 2008, and October 19, P@@&een duly authorized,
executed and delivered by the Company and coregitutvalid and binding agreement of the Compangree#ble in accordance with its
terms, except to the extent that enforcement tti@nag be limited by bankruptcy, insolvency, reorgation or other laws affecting
enforcement of creditors' rights or by general &dpié principles.

(9) The Company has no "significant subsidiaries'guch term is defined in Rule 1-02 of RegulaBeX promulgated under the Securities
Act of 1933, as amended (the "SECURITIES ACT")) ,aaxtept for the equity of Chimera Securities Hoii, LLC, does not own, directly
or indirectly, any shares of stock or any otherigqor long-term debt securities of any corporattrhave any equity interest in any firm,
partnership, joint venture, association or othe¢iteriComplete and correct copies of the articlemoorporation and of the bylaws of the
Company and all amendments thereto have been dadive the Purchaser and, except as set fortteifotims of documents delivered to the
Purchaser, no changes therein will be made subsetuthe date hereof and prior to the time of pase.

(h) The financial statements of the Company, togettith the related schedules and notes thereliveded to the Purchaser are accurate i
material respects and fairly present the finanialdition of the Company as of the dates indicaredithe results of operations, changes in
financial position, stockholders' equity and cdskw$ for the periods therein specified are in comfity with generally accepted accounting
principles consistently applied throughout the pasiinvolved (except as otherwise stated ther@im.selected financial and statistical data
delivered to the Purchaser present fairly the imfation shown therein and, to the extent based opdierived from the financial statements,
have been compiled on a basis consistent withitlaadial statements presented therein.

() The Company is insured by insurers of recognhifieancial responsibility against such losses skt and in such amounts as are prudent
and customary in the business in which it is endagbe Company has no reason to believe thatlinetlbe able to renew its existing
insurance coverage as and when such coverage £xpite



obtain similar coverage from similar insurers ay i@ necessary to continue its business at alwastbuld not have a Material Adverse
Effect.

(j) The Company is not in breach of, or in defauwiter (nor has any event occurred which with notaese of time, or both would result in
any breach of, or constitute a default under)itgigrticles of incorporation or bylaws or (ii) anpligation, agreement, covenant or condition
contained in any contract, license, repurchasesagegat, indenture, mortgage, deed of trust, bank dwacredit agreement, note, lease or other
evidence of indebtedness, or any lease, contramther agreement or instrument to which the Comgsuayparty or by which it or any of its
assets or properties may be bound or affectedfthet of which breach or default under clausedfipve could have a Material Adverse
Effect. The execution, delivery and performancénaf Agreement, the issuance and sale of the Shadkthe consummation of the
transactions contemplated hereby will not conflith, or result in any breach of, constitute a déifander or a Repayment Event (as defined
below) under (nor constitute any event which withice, lapse of time, or both would result in amgdzh of, constitute a default under or a
Repayment Event under), (i) any provision of th&kss of incorporation or bylaws of the Company,

(if) any provision of any contract, license, refhase agreement, indenture, mortgage, deed of lrarsk, loan or credit agreement, note, lease
or other evidence of indebtedness, or any leasetami or other agreement or instrument to whieh@oempany is a party or by which the
Company or any of its assets or properties mayoledb or affected, the effect of which could hawdaterial Adverse Effect, or

(i) under any federal, state, local or foreigw]aegulation or rule or any decree, judgment oleoapplicable to the Company. As used
herein, a "REPAYMENT EVENT" means any event or gbad which gives the holder of any note, debenturether evidence of
indebtedness (or any person acting on such holokeinalf) the right to require the repurchase, rqatéam or repayment of all or a portion of
such indebtedness by the Company or any of itsidiabies.

(k) There are no actions, suits, claims, invesiigat, inquiries or proceedings pending or, to thstlof the Company's knowledge, threatened
to which the Company or any of its officers or dims is a party or of which any of its properteother assets is subject at law or in equity,
or before or by any federal, state, local or fonaigvernmental or regulatory commission, boardybadthority or agency which could result

in a judgment, decree or order having a Materialgkde Effect.

(I) No approval, authorization, consent or ordeonfiling with any national, state or local goverental or regulatory commission, board,
body, authority or agency is required in connectigth the issuance and sale of the Shares or theutomation by the Company of the
transaction contemplated hereby other than anyssacg qualification under the securities or bluglskvs of the various jurisdictions in
which the Shares are being offered by the Company.

(m) The Company has all necessary licenses, aatitamns, consents and approvals and has madecabsery filings required under any
federal, state, local or foreign law, regulatiorrale, and has obtained all necessary permitspaattions, consents and approvals from other
Persons (as defined below), in order to conduct its



business, except as such as could not have a Blatelverse Effect. The Company is not required iy applicable law to obtain
accreditation or certification from any governmémigency or authority in order to provide the proguand services which it currently
provides or which it proposes to provide excepwsh as could not have a Material Adverse Effelse Tompany is not in violation of, or in
default under, any such license, permit, authaoratonsent or approval or any federal, statelloc foreign law, regulation or rule or any
decree, order or judgment applicable to the Compmeyeffect of which could have a Material AdveEstect.

(n) The Company has not incurred any liability &y finder's fees or similar payments in connectitth the transactions herein
contemplated.

(o) The Company owns or possesses adequate lioesleer rights to use all patents, trademarksjcemarks, trade names, copyrights,
software and design licenses, trade secrets, metntifay processes, other intangible property rigims know-how (collectively,
"INTANGIBLES") necessary to entitle the Companyctinduct its business, and the Company has notvesteiotice of infringement of or
conflict with (and the Company knows of no suchiimfement of or conflict with) asserted rights ¢fiers with respect to any Intangibles
which could have a Material Adverse Effect.

(p) The Company has filed all federal, state amdifm income and franchise tax returns requiregketdiled on or prior to the date hereof and
has paid taxes shown as due thereon (or that beewdse due and payable), other than taxes whiel@ng contested in good faith and for
which adequate reserves have been establishedandatice with generally accepted accounting priesiprhe Company has no knowledge,
after due inquiry, of any tax deficiency which Heeen asserted or threatened against the Comparle T kmowledge of the Company, there
are no tax returns of the Company that are cugrdrgting audited by federal, state or local taxiatharities or agencies which would have a
Material Adverse Effect.

(g) The Company is not in violation, and has noereed notice of any violation with respect to, applicable environmental, safety or
similar law applicable to the business of the Conypdhe Company has received all permits, licensegher approvals required of them
under applicable federal and state occupationabgaid health and environmental laws and reguiatio conduct its business, and the
Company is in compliance with all terms and comwdisi of any such permit, license or approval, exaagtsuch violation of law or regulatic
failure to receive required permits, licenses deotapprovals or failure to comply with the termsl @onditions of such permits, licenses or
approvals which could not, singly or in the aggteghave a Material Adverse Effect.

(r) There are no existing or threatened labor depwith the employees of the Company which amdyiko have individually or in the
aggregate a Material Adverse Effect.

(s) Neither the Company nor any of its subsidianies to the Company's knowledge, any employegentof the Company or its
subsidiaries has made any



payment of funds of the Company or its subsidiasieieceived or retained any funds in violatioran§ law, rule or regulation, except as
disclosed to the Purchaser.

(t) Subsequent to the respective dates as of whiolmation is delivered to the Purchaser, thererat been (i) any material adverse change,
or any development which would reasonably be exgukttt cause a material adverse change, in thedsassiproperties or assets, or the results
of operations, condition (financial or otherwisegt worth, business, prospects or operations oftirapany taken as a whole, (ii) any
transaction which is material to the Company, ekt@msactions in the ordinary course of busin@§sany obligation, direct or contingent,
which is material to the Company taken as a whotajrred by the Company, except obligations inaliirethe ordinary course of business,
(iv) other than the Public Offering, any changehe capital stock or, except in the ordinary cowfskusiness, outstanding indebtedness ¢
Company, or (v) any dividend or distribution of atgd declared, paid or made by the Company oncéass of its capital stock. The
Company has no material contingent obligation wiiiak not been disclosed to the Purchaser.

(u) The descriptions provided to the Purchasehefi¢égal or governmental proceedings, contracsele and other legal documents therein
described present fairly the information shown, trede are no other legal or governmental procegdlicontracts, leases, or other docum:
All agreements between the Company and third adidivered to the Purchaser are legal, valid andithg obligations of the Company
enforceable in accordance with their respectiveseexcept to the extent enforceability may bettiohby bankruptcy, insolvency,
reorganization, moratorium or similar laws affegtitreditors' rights generally and by general etpétarinciples.

(v) There are no Persons with registration or offirailar rights to have any equity or debt secesitincluding securities which are convert
into or exchangeable for equity securities, of@wenpany registered by the Company under the SasuAct.

(w) No person, as such term is defined in Rule bf0Regulation S-X promulgated under the Securidies(each, a "PERSON"), has the
right, contractual or otherwise, to cause the Cargpa issue to it any shares of capital stock bepsecurities of the Company upon the it
and sale of the Shares hereunder, nor does angriPesse preemptive rights, co-sale rights, righifirst refusal or other rights to purchase or
subscribe for any of the Shares or any securitiebligations convertible into or exchangeable éarany contracts or commitments to issue
or sell any of, the Shares or any options, rightsomvertible securities or obligations, other tiamse that have been expressly waived pri
the date hereof.

(x) The Company (i) does not have any issued astanting preferred stock or (ii) has not defautiachny installment on indebtedness for
borrowed money or on any rental on one or more teny leases, which defaults would have a Matéiblerse Effect on the financial
position of the Company.



(y) Each of the Company and its officers, direcmd controlling Persons has not, directly or iedily, (i) taken any action designed to ca

or to result in, or that has constituted or whidighm reasonably be expected to constitute, thelgation or manipulation of the price of the
Common Stock to facilitate the sale of the Shaoesij) except with respect to the Public Offeriffg sold, bid for, purchased, or paid anyone
any compensation for soliciting purchases of, thar&s or (B) paid or agreed to pay to any Persgrcampensation for soliciting another to
purchase any other securities of the Company.

(z) Neither the Company nor any of its affiliat@ésig required to register as a "broker" or "dealaraccordance with the provisions of the
Securities Exchange Act of 1934, as amended (t&€HANGE ACT") or (ii) directly or indirectly throuly one or more intermediaries,
controls or has any other association with (withi@ meaning of Article | of the Bylaws of the Firéad Industry Regulatory Authority
("FINRA™") any member firm of the FINRA.

(aa) Any certificate signed by any officer of ther@pany delivered to the Purchaser pursuant to coimection with this Agreement shall be
deemed a representation and warranty by the Compathyg Purchaser as to the matters covered thereby

(bb) As of the date of this Agreement, the Complaay no plan or intention to materially alter itpital investment policy or investment
allocation strategy, both as described to the Ragmh The Company has good and marketable tidé# & the properties and assets owned by
it, in each case free and clear of any securigrédts, liens, encumbrances, equities, claims et defects (except for any security interest,
lien, encumbrance or claim that may otherwise axister any applicable repurchase agreement), egceptas do not have a Material
Adverse Effect and do not interfere with the uselenar proposed to be made of such property or agstie Company, and except as
described to the Purchaser. The Company owns hpnazerty. Any real property and buildings heldlenlease by the Company are held
under valid, existing and enforceable leases, sttth exceptions as are disclosed to the Purchasee @ot material and do not interfere with
the use made or proposed to be made of such pycpedtbuildings by the Company.

(cc) The Company maintains a system of internabaisting controls sufficient to provide reasonatdswurance that (i) transactions are
executed in accordance with management's genesglegific authorizations, (ii) transactions areorded as necessary to permit preparation
of financial statements in conformity with geneyaltcepted accounting principles as applied irlthited States and to maintain asset
accountability, (iii) access to assets is permitrly in accordance with management's general exip authorization, and

(iv) the recorded accountability for assets is camagd with the existing assets at reasonable intearal appropriate action is taken with
respect to any differences.

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



such disclosure controls and procedures are dabsignensure that material information relatingite Company is made known to the
Company's Chief Executive Officer and its Chiefdfinial Officer, and such disclosure controls aratedures are effective to perform the
functions for which they were established; any sigant material weaknesses in internal controlgehiaeen identified for the Company's
Chief Executive Officer and its Chief Financial {0#tr; and since the date of the most recent evaluaf such disclosure controls and
procedures, there have been no significant chaingaeternal controls or in other factors that cosignificantly affect internal controls.

(ee) The Company has not, directly or indirecthgliding through any of its subsidiaries, extendesdlit, arranged to extend credit, or
renewed any extension of credit, in the form okespnal loan, to or for any director or executiffecer of the Company, or to or for any
family member or affiliate of any director or exd¢ige officer of the Company.

(ff) The Company is in compliance with all presgrapplicable provisions of the Sarbanes-Oxley A@@)2 and the rules and regulations
promulgated thereunder (the "SARBANES-OXLEY ACTRHdas actively taking steps to ensure that it Wélin compliance with other
applicable provisions of the Sarbanes-Oxley Actrughe effectiveness of such provisions.

(99) Deloitte & Touche LLP, are and, during theipés covered by their reports, were our indepengahtic accountants.

(hh) The Company, since its date of inception,f&en, and upon the sale of the Shares will continle, organized and operated in
conformity with the requirements for qualificatiand taxation as a "real estate investment trustREAT") under Sections 856 through 86(
the Internal Revenue Code of 1986, as amendedhamégulations and published interpretations tineder (collectively, the "CODE"), for

all taxable years commencing with its taxable yerated December 31, 2007. The proposed method dditopeof the Company as described
to the Purchaser will enable the Company to coetiouneet the requirements for qualification an@tian as a REIT under the Code, and no
actions have been taken (or not taken which anginesdjto be taken) which would cause such quatificeto be lost. The Company intends to
continue to operate in a manner which would peitntit qualify as a REIT under the Code. The Complaay no intention of changing its
operations or engaging in activities which wouldsait to fail to qualify, or make economically @sitable its continued qualification, as a
REIT.

(i) The Company is not and, after giving effecthe offering and sale of the Shares, will not beiavestment company" or an entity
“controlled" by an "investment company," as suchmeeare defined in the Investment Company Act @0l &s amended.

(i The Company has a substantive, pre-existifatimship with the Purchaser and was directly actetd by the Purchaser or its agents
outside of the Public Offering effort. The Compdijydid not identify or contact the Purchaser tlghuhe
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marketing of the Public Offering and (ii) was notlependently contacted by the Purchaser as a oéghlt general solicitation by means of
the Registration Statement.

(kk) No representation or warranty made by the Camygn this Agreement contains any untrue stateroeatmaterial fact or omits to state a
material fact necessary to make any such reprdgemta warranty, in light of the circumstancesnihich it was made, not misleading.

ARTICLE 4

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

Section 4.1 REPRESENTATIONS AND WARRANTIES BY THEJRCHASER. The Purchaser represents and warrathe tSompany as
of the day of Closing as follows:

() INVESTMENT INTENT. The Purchaser is acquirifg tShares for investment for the Purchaser's owouat, not as nominee or agent,
and not with a view to or for resale in connectigth, any distribution or public offering thereofthin the meaning of the Securities Act and
applicable law. The Purchaser has the requisiteacate power and authority to enter into and perftris Agreement.

(b) SHARES NOT REGISTERED. The Purchaser understand acknowledges that the offering of the Shawesuant to this Agreement

will not be registered under the Securities Actlmmgrounds that the offering and sale of secgritintemplated by this Agreement are
exempt from registration under the Securities Asspant to Section 4(2) thereof and exempt fronsteggion pursuant to applicable state
securities or blue sky laws, and that the Compamliance upon such exemptions is predicated upoh Burchaser's representations set forth
in this Agreement. The Purchaser acknowledges addrstands that the Shares must be held indefinitdess the Shares are subsequently
registered under the Securities Act and qualifiedeu state law or unless an exemption from sucistrajon and such qualification is
available.

(c) NO TRANSFER. Subiject to the provisions of Satth.2, the Purchaser covenants that in no evédhtheiPurchaser dispose of any of the
Shares (other than in conjunction with an effectagistration statement for the Shares under tiearies Act) unless and until (i) the
Purchaser shall have notified the Company of topg@sed disposition and shall have furnished the 2oy with a statement of the
circumstances surrounding the proposed dispositiod (i) if reasonably requested by the Compamy Rurchaser shall have furnished the
Company with an opinion of counsel satisfactorjoirm and substance to the Company to the effeti(x)@uch disposition will not require
registration under the Securities Act, and (y) appate action necessary for compliance with theufiges Act and any other applicable st
local, or foreign law has been taken, and (iii) @@mpany has consented, which consent shall nobhteasonably delayed or withheld.
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(d) AUTHORITY. This Agreement has been duly authed, executed and delivered by the Purchaser arslitdes a valid and binding
agreement of the Purchaser enforceable in accoedaitic its terms, except to the extent that enfareet thereof may be limited by
bankruptcy, insolvency, reorganization or otherdaffecting enforcement of creditors' rights orgeneral equitable principles.

(e) NO BREACH. The execution, delivery and perfonee of this Agreement by the Purchaser and theucomsation of the transactions by
the Purchaser contemplated hereby will not conflith, or result in any breach of, constitute aadétf under (nor constitute any event which
with notice, lapse of time, or both would resulimy breach of, or constitute a default under)aily provision of the articles of incorporation
or bylaws of the Purchaser, (ii) any provision oy @ontract, license, repurchase agreement, incdemortgage, deed of trust, bank loan or
credit agreement, note, lease or other evidenaedebtedness, or any lease, contract or other agneteor instrument to which the Purchaser
is a party or by which the Purchaser or any oas#tsets or properties may be bound or affectedftbet of which could have a Material
Adverse Effect, or (iii) under any federal, stateal or foreign law, regulation or rule or any des, judgment or order applicable to the
Purchaser.

() KNOWLEDGE AND EXPERIENCE. The Purchaser (i) lasch knowledge and experience in financial andéhless matters as to be
capable of evaluating the merits and risks of thecRaser's prospective investment in the Shaig$iag the ability to bear the economic risks
of the Purchaser's prospective investment; arjch@is not been offered the Shares by any form wéréidement, article, notice, or other
communication published in any newspaper, magapingimilar medium; or broadcast over televisiomautio; or any seminar or meeting
whose attendees have been invited by any such mediu

(9) INVESTIGATION. The Purchaser has carefully mwved the representations concerning the Compartgioed in this Agreement, and
has made detailed inquiry concerning the Compdsyausiness and its personnel; the officers ofbmpany have made available to the
Purchaser any and all written information whichas requested and have answered to the Purchestesfaction all inquiries made by the
Purchaser; and the Purchaser has sufficient bussamesfinancial knowledge and experience so as tapable of evaluating the merits and
risks of its investment in the Company. The Purehasss received a copy of the Company's articlésocofporation, as amended, the
Company's bylaws, as amended, and this Agreemerttanread and understands the respective cothentof. The Purchaser has had the
opportunity to ask questions of the Company andéesived answers to such questions from the Comddre Purchaser has carefully
reviewed and evaluated these documents and undesstae risks and other considerations relatintgeanvestment.

(h) QUALIFIED INSTITUTIONAL BUYER. The Purchaser & "qualified institutional buyer" as defined inIBd44A, promulgated under
the Securities Act.

(i) ACCREDITED INVESTOR. The Purchaser is an "adlited investor" as defined in Rule 501(a)(8) of Ratjon D, promulgated under t
Securities Act.
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() PRE-EXISTING RELATIONSHIP. The Purchaser hasubstantive, prexisting relationship with the Company and wasdaliyecontacte(
by the Company or its agents outside of the Publfering effort. The Purchaser (i) was not idesiifior contacted through the marketing of
the Public Offering and (ii) did not independentintact the Company as a result of the generaitdlon by means of the Registration
Statement.

(k) FINDER'S FEES. The Purchaser has not incurngdiability for any finder's fees or similar paynts in connection with the transactions
herein contemplated.

Section 4.2 LEGENDS. Each certificate represertirggShares shall be endorsed with the following helg:

(a) FEDERAL LEGEND. The securities representedhiy tertificate have not been registered undeB#wmurities Act of 1933, as amended,
and are "restricted securities" as defined in Rdke promulgated under the Securities Act. The siesimay not be sold or offered for sale
otherwise distributed except (i) in conjunctioniwé@n effective registration statement for the sharaler the Securities Act of 1933, as
amended, or (ii) pursuant to an opinion of counsatisfactory to the company, that such registnatiocompliance is not required as to said
sale, offer, or distribution.

(b) REIT LEGEND. THE SHARES REPRESENTED BY THIS CHRICATE ARE SUBJECT TO RESTRICTIONS ON BENEFICIAL
AND CONSTRUCTIVE OWNERSHIP AND TRANSFER. SUBJECT TWERTAIN FURTHER RESTRICTIONS AND EXCEPT AS
EXPRESSLY PROVIDED IN THE CORPORATION'S CHARTER, RING THE PERIOD COMMENCING ON THE INITIAL DATE
AND PRIOR TO THE RESTRICTION TERMINATION DATE (I) ® PERSON MAY BENEFICIALLY OR CONSTRUCTIVELY OWN
SHARES OF ANY CLASS OR SERIES OF THE CAPITAL STO@¥x THE CORPORATION IN EXCESS OF NINE AND EIGHT-
TENTHS PERCENT (9.8%) IN VALUE OR IN NUMBER OF SHAFS, WHICHEVER IS MORE RESTRICTIVE, OF ANY CLASS OR
SERIES OF CAPITAL STOCK OF THE CORPORATION UNLESSGH PERSON IS AN EXCEPTED HOLDER (IN WHICH CASE
THE EXCEPTED HOLDER LIMIT SHALL BE APPLICABLE); () NO PERSON MAY BENEFICIALLY OR CONSTRUCTIVELY OWI
SHARES OF CAPITAL STOCK THAT WOULD RESULT IN THE GRPORATION BEING "CLOSELY HELD" UNDER SECTION 856
(H) OF THE CODE; (IlI) NO PERSON MAY TRANSFER SHAREOF CAPITAL STOCK THAT WOULD RESULT IN THE CAPITAL
STOCK OF THE CORPORATION BEING BENEFICIALLY OWNEDMBLESS THAN ONE HUNDRED (100) PERSONS
(DETERMINED WITHOUT REFERENCE TO ANY RULES OF ATTRUTION); (IV) NO PERSON MAY BENEFICIALLY OWN
SHARES OF CAPITAL STOCK THAT WOULD RESULT IN 25% OMORE OF ANY CLASS OF CAPITAL STOCK BEING
BENEFICIALLY OWNED BY ONE OR MORE BENEFIT PLAN INVSTORS, DISREGARDING CAPITAL STOCK OWNED BY
CONTROLLING PERSONS (OTHER THAN CONTROLLING PERSON&ICH ARE BENEFIT PLAN INVESTORS); AND

(V) DURING THE PERIOD COMMENCING ON THE INITIAL DAE AND PRIOR TO THE DATE THE COMMON STOCK
QUALIFIES AS A CLASS OF PUBLICLY-OFFERED
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SECURITIES, NO PERSON MAY TRANSFER SHARES OF CAPITATOCK WITHOUT OBTAINING FROM ITS TRANSFEREE A
REPRESENTATION AND AGREEMENT THAT (A) ITS TRANSFEREIS NOT (AND WILL NOT BE), AND IS NOT ACTING ON
BEHALF OF, A BENEFIT PLAN INVESTOR OR A CONTROLLIN®ERSON AND (B) SUCH TRANSFEREE WILL OBTAIN FROM
ITS TRANSFEREE THE REPRESENTATION AND AGREEMENT SEDRTH IN THIS CLAUSE (V) (INCLUDING WITHOUT
LIMITATION CLAUSES (A) AND (B)). ANY PERSON WHO BENEFICIALLY OR CONSTRUCTIVELY OWNS OR ATTEMPTS TO
BENEFICIALLY OR CONSTRUCTIVELY OWN SHARES OF CAPITASTOCK WHICH CAUSES OR WILL CAUSE A PERSON TO
BENEFICIALLY OR CONSTRUCTIVELY OWN SHARES OF CAPITASTOCK IN EXCESS OR IN VIOLATION OF THE ABOVE
LIMITATIONS MUST IMMEDIATELY NOTIFY THE CORPORATION. IF ANY OF THE RESTRICTIONS ON TRANSFER OR
OWNERSHIP IN (1), (II) AND (l11) ABOVE ARE VIOLATED, THE SHARES OF CAPITAL STOCK REPRESENTED HEREBY MWIBE
AUTOMATICALLY TRANSFERRED TO A TRUSTEE OF A CHARITBLE TRUST FOR THE BENEFIT OF ONE OR MORE
CHARITABLE BENEFICIARIES. IF, NOTWITHSTANDING THE PREGOING SENTENCE, A TRANSFER TO THE CHARITABLE
TRUST IS NOT EFFECTIVE FOR ANY REASON TO PREVENT\AOLATION OF THE RESTRICTIONS ON TRANSFER AND
OWNERSHIP IN (1), (II) AND (lll) ABOVE, THEN THE ATTEMPTED TRANSFER OF THAT NUMBER OF SHARES OF CAPITA
STOCK THAT OTHERWISE WOULD CAUSE ANY PERSON TO VI®TE SUCH RESTRICTIONS SHALL BE VOID AB INITIO. IF
ANY OF THE RESTRICTIONS ON TRANSFER AND OWNERSHIR [(1V) AND (V) ABOVE ARE VIOLATED, THEN THE
ATTEMPTED TRANSFER OF THAT NUMBER OF SHARES OF CARAL STOCK THAT OTHERWISE WOULD CAUSE ANY
PERSON TO VIOLATE SUCH RESTRICTIONS SHALL BE VOIDBAINITIO. IF, NOTWITHSTANDING THE FOREGOING
SENTENCE, A PURPORTED TRANSFER IS NOT TREATED ASIBE VOID AB INITIO FOR ANY REASON, THEN THE SHARES
TRANSFERRED IN SUCH VIOLATION SHALL AUTOMATICALLY BE TRANSFERRED TO A CHARITABLE TRUST FOR THE
BENEFIT OF A CHARITABLE BENEFICIARY, AND THE PURPORED OWNER OR TRANSFEREE WILL ACQUIRE NO RIGHTS
SUCH SHARES. IN ADDITION, THE CORPORATION MAY REDB¥ SHARES UPON THE TERMS AND CONDITIONS SPECIFIED
BY THE BOARD OF DIRECTORS IN ITS SOLE DISCRETION IFHE BOARD OF DIRECTORS DETERMINES THAT OWNERSHIP
OR A TRANSFER OR OTHER EVENT MAY VIOLATE THE RESTRITIONS DESCRIBED ABOVE. ALL CAPITALIZED TERMS IN
THIS LEGEND HAVE THE MEANINGS DEFINED IN THE CHARTR OF THE CORPORATION, AS THE SAME MAY BE
AMENDED FROM TIME TO TIME, A COPY OF WHICH, INCLUDNG THE RESTRICTIONS ON TRANSFER AND OWNERSHIP,
WILL BE FURNISHED TO EACH HOLDER OF CAPITAL STOCK BTHE CORPORATION ON REQUEST AND WITHOUT
CHARGE. REQUESTS FOR SUCH A COPY MAY BE DIRECTED T®BIE SECRETARY OF THE CORPORATION AT ITS
PRINCIPAL OFFICE.
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(c) OTHER LEGENDS. With respect to any other legereuired by applicable law, the Company needewgister a transfer of legended
Shares, and may also instruct its transfer agdrtomegister the transfer of the Shares, unlesstimditions specified in such legend is
satisfied.

Section 4.3 RULE 144. The Purchaser is aware oatloption of Rule 144 by the SEC promulgated utigeiSecurities Act, which permits
limited public resale of securities acquired incmpublic offering, subject to the satisfaction eftain conditions. The Purchaser understands
that under Rule 144, the conditions include, amathgr things: the availability of certain, currguniblic information about the issuer and the
resale occurring not less than one year after dingy pas purchased and paid for the securitieg teold.

ARTICLES
AFFIRMATIVE COVENANTSOF THE PARTIES

Section 5.1 REPORTS. The Company hereby covenadtagrees as follows: The Company will furnishie holders of the Shares copie
all annual or quarterly financial statements thenPany regularly provides to the banks or other ées@xtending credit to the Company as
requested by the holders of the Shares as wouldduared for a the holder of the Shares to makerasgles of Shares under Rule 144(b) of
the Securities Act. In addition, the Company wiltrfish to the holders of the Shares such otherrimdition as may reasonably be required by
any holder of the Shares to furnish informationuiesg by any governmental authority.

Section 5.2 LOCK-UP. The Purchaser hereby covermrdsgrees as follows: The Purchaser will not timti earlier of (i) the date which is
three

(3) years after the date of this Agreement ortli termination of the Management Agreement, withlo@ prior written consent of the
Company, offer, sell, contract to sell, pledge ngany option to purchase or otherwise disposdiodctly or indirectly, any shares of capital
stock, or any securities convertible into, or ei@ble, exchangeable or redeemable for, sharegpitht stock of the Company.

ARTICLEG6
CONDITIONSTO CLOSING

Section 6.1 CONDITIONS TO THE PURCHASER'S OBLIGATGS. The obligations of the Purchaser to purchasé&trares at the Closing
are subject to the fulfillment to its satisfactiam, or prior to the Closing, of the following cotidns, any of which may be waived:

(2) REPRESENTATIONS AND WARRANTIES CORRECT. The megentations and warranties made by the Compaditicie 3 hereof
shall be true and correct when made and at theér@loShe Company's business and assets shall wethieen adversely affected in any
material way prior to the Closing. The Company khave performed in all material respects all adiigns and conditions herein required to
be performed or observed by it on or prior to thes@g.
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(b) PUBLIC OFFERING. The Company shall simultandpuesmplete the Public Offering.

Section 6.2 CONDITIONS TO OBLIGATIONS OF THE COMPANThe Company's obligation to sell the SharesatGlosing is subject to
the condition that the representations and warantiade by the Purchaser in Article 4 hereof ¢fettue and correct when made, and on the
Closing.

ARTICLE 7
REGISTRATION RIGHTS

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

ARTICLE 8
MISCELLANEOUS

Section 8.1 GOVERNING LAW. This Agreement shalldmserned in all respects by the laws of the Sthiéesv York without regard to
conflicts of law principles contrary (with refererscto Section 5-1401 of the New York General OhiligralLaw which by its terms applies to
the this Agreement).

Section 8.2 SURVIVAL. The representations, warmsitcovenants and agreements made herein shallestime Closing of the transactions
contemplated hereby, notwithstanding any investiganade by the Purchaser. All statements as tadhmatters contained in any certific:

or other instrument delivered by or on behalf & @ompany pursuant hereto or in connection withrdm@sactions contemplated hereby shall
be deemed to be representations and warrantidseeb@dmpany hereunder as of the date of such cattfior instrument.

Section 8.3 SUCCESSORS AND ASSIGNS. Except as wikerexpressly provided herein, the provisions diesball inure to the benefit of,
and be binding upon, the successors, assigns, beasutors, and administrators of the partiestbhere

Section 8.4 ENTIRE AGREEMENT. This Agreement anel tither documents delivered pursuant hereto catestie full and entire
understanding and agreement between the partibgegard to the subjects hereof and thereof anddhpeersede, merge, and render void
every other prior written and/or oral understandingigreement among or between the parties hereto.

Section 8.5 NOTICES, ETC. All notices and other cmmications required or permitted hereunder stalhbwriting and shall be delivered
personally, mailed by first class mail, postageppi@, or delivered by courier or overnight delivemddressed (a) if to the Purchaser, at such
Purchaser's address as Purchaser shall have eudrtishhe Company in
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writing, or (b) if to the Company, at such othedssbs as the Company shall have furnished to thehBser in writing. Notices that are
mailed shall be deemed received five (5) days akgosit in the United States mail. Notices sentdayrier or overnight delivery shall be
deemed received two (2) days after they have beserst.

Section 8.6 SEVERABILITY. In case any provisiontbis Agreement shall be found by a court of lavibédnvalid, illegal, or unenforceable,
the validity, legality, and enforceability of themaining provisions of this Agreement shall noaity way be affected or impaired thereby.

Section 8.7 EXPENSES. The Company and the Purckha#ireach bear their own expenses and legairieamnection with the
consummation of this transaction.

Section 8.8 TITLES AND SUBTITLES. The titles of teections and subsections of this Agreement arediovenience of reference and are
not to be considered in construing this Agreement.

Section 8.9 COUNTERPARTS. This Agreement may begbesl in any number of counterparts, each of whiell be an original, but all of
which together shall constitute one instrument.

Section 8.10 DELAYS OR OMISSIONS. No delay or ontagto exercise any right, power, or remedy acg@uothe Company or to any
holder of any securities issued or to be issuedureter shall impair any such right, power, or reyngfthe Company or such holder, nor s

it be construed to be a waiver of any breach caudefinder this Agreement, or an acquiescenceitheyeof or in any similar breach or
default thereafter occurring; nor shall any failtmeexercise any right, power, or remedy or anyvemof any single breach or a waiver of any
other right, power, or remedy or breach or deftiidtetofore or thereafter occurring. All remedigther under this Agreement, or by law or
otherwise afforded to the Company or any holdeall¢fe 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

CHI MERA | NVESTMENT CORPORATI ON ANNALY CAPI TAL MANAGEMENT, | NC.
By:/s/ A. Al exandra Denahan By:/s/ Kathryn F. Fagan
Name: A. Al exandra Denahan Name: Kathryn F. Fagan

Title: Chief Financial Oficer Title: Chief Financial Oficer and Treasurer



MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT is made as of November, 2007 by and between CHIMERA INVESTMENT CORPORANO
Maryland corporation (the "COMPANY"), and FIXED INDDME DISCOUNT ADVISORY COMPANY, a Delaware corporti (together
with its permitted assignees, the "MANAGER").

WHEREAS, the Company is a newly organized corponatihat intends to elect to be taxed as a REITefderal income tax purposes; and

WHEREAS, the Company desires to retain the Mantamgprovide investment advisory services to the Camypon the terms and conditions
hereinafter set forth, and the Manager wishes teetsned 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 havestfollowing meanings assigned to them:

() "AGREEMENT" means this Management Agreemengrasnded from time to time.

(b) "ANNALY" means Annaly Capital Management, Inc.

(c) "BANKRUPTCY" means, with respect to any Pers@),the filing by such Person of a voluntary petitseeking liquidation,
reorganization, arrangement or readjustment, infamy, of its debts under Title 11 of the Unite@t®s Code or any other federal, state or
foreign insolvency law, or such Person's filingaarswer consenting to or acquiescing in any sudtigret(b) the making by such Person of
any assignment for the benefit of its creditor} tife expiration of sixty (60) days after the fiiof an involuntary petition under Title 11 of
the Unites States Code, an application for the ayppent of a receiver for a material portion of Hesets of such Person, or an involuntary
petition seeking liquidation, reorganization, agament or readjustment of its debts under any déuaral, state or foreign insolvency law,
provided that the same shall not have been vacs¢e¢dside 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 FEE" means a base managemeatequal to 1.75% per annum, calculated and paice§h) quarterly in arrea
of the Stockholders' Equity. The Base Managemeeatik be reduced, but not below zero, by the Conyfsmaproportionate share of any ClI
base management fees the Manager receives in ¢mmeith the CDOs in which the Company investsdahon the percentage of equity
Company holds in such CDOs.

(e) "BOARD OF DIRECTORS" means the Board of Direstof the Company.



(f) "CDO" means a collateralized debt obligation.
(g) "CHANGE OF CONTROL" means the occurrence of ahthe following:

(i) the sale, lease or transfer, in one or a sefieslated transactions, of all or substantiallyofthe assets of the Manager, taken as a whole,
or Annaly, taken as a whole, to any Person othar #hnnaly (in the case of the Manager) or anyféspective affiliates; or

(i) the acquisition by any Person or group (wittiile meaning of Section 13(d)(3) or Section 14(d)f2he Exchange Act, or any successor
provision), including any group acting for the posp of acquiring, holding or disposing of secusifj@ithin the meaning of Rule 13d-5(b)(1)
under the Exchange Act), other than Annaly or dnysaespective affiliates, in a single transaetar in a related series of transactions, by
way of merger, consolidation or other business doatlon or purchase of beneficial ownership (wittie meaning of Rule 13d-3 under the
Exchange Act, or any successor provision) of 50%nore of the total voting power of the voting capihterests of the Manager or Annaly.

(h) "CODE" means the Internal Revenue Code of 188@&mended.
() "CORE EARNINGS" means:
(A) GAAP net income (loss) excluding non-cash egaidmpensation expense;

(B) excluding any unrealized gains, losses or otieens that do not affect realized net income (rélgas of whether such items are included
in other comprehensive income or loss, or in nebine); and

(C) adjusted to exclude one-time events pursuachamges in GAAP and certain noash charges after discussions between the Manad
the Independent Directors and approved by a mgjofithe Independent Directors.

() "EXCHANGE ACT" means the Securities Exchangd 8£1934, as amended.
(k) "GAAP" means generally accepted accountinggipies, as applied in the United States.

() "GOVERNING INSTRUMENTS" means, with regard toyaentity, the articles of incorporation and bylawshe case of a corporation,
certificate of limited partnership (if applicablahd the partnership agreement in the case of agerdimited partnership, the articles of
formation and the operating agreement in the chadimited liability company, the trust instrumentthe case of a trust, or similar govern
documents, in each case as amended from time o tim

(m) "INCENTIVE COMPENSATION" means an incentive nagement fee calculated and paid (in cash) eacheguararrears equal to 20%
of the dollar amount by which Core



Earnings, on a rolling four-quarter basis and keefbe Incentive Compensation, exceeds the prodt) the weighted average of the issue
price per share of all of our public offerings niplied by the weighted average number of shareoofmon stock outstanding in such quarter
and (2) 0.50% plus one-fourth of the average ofbtie month LIBOR rate for such quarter and the iptess/three quarters. For the initial four
quarters after the date of this Agreement, CoraiEgs and the LIBOR rate will each be calculatedtanbasis of each of the previously
completed fiscal quarters calculated on an anneglimsis, with Core Earnings and the LIBOR ratdHerinitial fiscal quarter calculated frc
the date of this Agreement on an annualized ba@kis Incentive Compensation will be reduced, butbeow zero, by the Company's
proportionate share of any CDO incentive managefie@stthe Manager receives in connection with tB®€in which the Company invests,
based on the percentage of equity the Company hoklsch CDOs.

(n) "INDEPENDENT DIRECTORS" means the members efBoard of Directors who are not officers or empley of the Manager or any
Person directly or indirectly controlling or coritesl by the Manager, and who are otherwise "inddpat! in accordance with the Company's
Governing Instruments and, if applicable, the rakany national securities exchange on which tben@on Stock is listed.

(0) "INVESTMENT COMPANY ACT" means the Investmeno@pany Act of 1940, as amended.
(p) "INVESTMENTS" means the investments of the Camp

(q) "LIBOR" means London Interbank Offered Rate.

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

(s) "PERSON" means any individual, corporationtpenship, joint venture, limited liability compangstate, trust, unincorporated
association, any federal, state, county or munigijpgernment or any bureau, department or agerangtii and any fiduciary acting in such
capacity on behalf of any of the foregoing.

(t) "REIT" means a "real estate investment trusttiefined under the Code.
(u) "SECURITIES ACT" means the Securities Act 0B39as amended.
(v) "STOCKHOLDERS' EQUITY" means:

(A) the sum of the net proceeds from any issuantése Company's equity securities since incepfatiocated on a pro rata daily basis for
such issuances during the fiscal quarter of ani ssuance), plus

(B) the Company's retained earnings at the enddaf guarter (without taking into account any noskcaquity compensation expense
incurred in current or prior periods), less



(C) any amount that the Company pays for repurchakiégs common stock, and less any unrealizedsg#isses or other items that do not
affect realized net income (regardless of whethehstems are included in other comprehensive ircomnloss, or in net income), as adjusted
to exclude

(D) one-time events pursuant to changes in GAAPcanthin non-cash charges after discussions bettheedanager and the Company's
Independent Directors and approved by a majorithefCompany's Independent Directors.

(w) "SUBSIDIARY" means any subsidiary of the Compaany partnership, the general partner of whidfnésCompany or any subsidiary of
the Company; and any limited liability company, thanaging member of which is the Company or angiglidry of the Company.

(x) "TREASURY REGULATIONS" means the regulation®prulgated under the Code from time to time, as aleeén
SECTION 2. APPOINTMENT AND DUTIES OF THE MANAGER.

(a) The Company hereby appoints the Manager to geatiee assets of the Company subject to the furdihers and conditions set forth in t
Agreement and the Manager hereby agrees to usentmercially reasonable efforts to perform eacthefduties set forth herein. The
appointment of the Manager shall be exclusive éoMlanager except to the extent that the Manageretke agrees, in its sole and absolute
discretion, and except to the extent that the Manatgcts, pursuant to the terms of this Agreenterdause the duties of the Manager
hereunder to be provided by third parties.

(b) The Manager, in its capacity as manager ofifsets and the day-to-day operations of the Compaayl times will be subject to the
supervision of the Company's Board of Directors wildhave only such functions and authority as @@mpany may delegate to it including,
without limitation, the functions and authority iddied herein and delegated to the Manager herébg.Manager will be responsible for the
day-to-day operations of the Company and will perfgor cause to be performed) such services armdtaes relating to the assets and
operations of the Company as may be appropriatkiding, without limitation:

() serving as the Company's consultant with respethe periodic review of the investment criteaiad parameters for the Investments,
borrowings and operations, any modifications tochtshall be approved by a majority of the Indepebh@grectors (such policy guidelines as
initially approved and attached hereto as EXHIBITa& the same may be modified with such approlral GUIDELINES"), and other
policies for approval by the Board of Directors;

(i) investigating, analyzing and selecting possiisivestment opportunities and acquiring, financhegaining, selling, restructuring, or
disposing of Investments consistent with the Gnes;



(iii) with respect to prospective purchases, salegxchanges of Investments, conducting negotigfion behalf of the Company, with sellers
and purchasers and their respective agents, repatises and investment bankers;

(iv) negotiating and entering into, on behalf of Bompany, credit finance agreements, repurchasemgnts, securitizations, commercial
paper, CDOs, interest rate swaps, warehouse fesiind all other agreements and instruments rdjfor the Company to conduct its
business;

(v) engaging and supervising, on behalf of the Camypand at the Company's expense, independenactos which provide investment
banking, mortgage brokerage, securities brokemather financial services, due diligence serviceslemwriting review services, and all other
services as may be required relating to the Invests)

(vi) coordinating and managing operations of arngtjgenture or canvestment interests held by the Company and cdipall matters witt
the joint venture or co-investment partners;

(vii) providing executive and administrative perseh office space and office services requireceimdering services to the Company;

(viii) administering the day-to-day operations lo¢ tCompany and performing and supervising the padace of such other administrative
functions necessary in the management of the Coyngamay be agreed upon by the Manager and thelBd&irectors, including, without
limitation, the collection of revenues and the paytof the Company's debts and obligations and teraamce of appropriate computer
services to perform such administrative functions;

(ix) communicating on behalf of the Company withk tiolders of any equity or debt securities of thenfany as required to satisfy the
reporting and other requirements of any governnidtdies or agencies or trading markets and to ramireffective relations 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 aktBliors hedging strategies and engaging in hedgitigities on behalf of the Company,
consistent with such strategies, as so modifieah fime to time, with the Company's status as a REHO with the Guidelines;

(xii) counseling the Company regarding the mainteeeof its status as a REIT and monitoring compkawith the various REIT qualificati
tests and other rules set out in the Code and @ing&Xegulations thereunder and using commerciatygonable efforts to cause the Company
to qualify for taxation as a REIT,;



(xiii) counseling the Company regarding the maiatae of its exemption from the Investment Compaantyahd monitoring compliance with
the requirements for maintaining an exemption ftbat the Investment Company Act and using commigyaieasonable efforts to cause the
Company to maintain such exclusion from the statuan investment company under the Investment Coyriset;

(xiv) assisting the Company in developing critddaasset purchase commitments that are specifitailbred to the Company's investment
objectives and making available to the Companiritsvledge and experience with respect to mortgeged, real estate, real estate-related
securities, other real estate-related assets amdeab estate related assets;

(xv) furnishing reports and statistical and ecororesearch to the Company regarding the Compaatjisti?s and services performed for 1
Company by the Manager;

(xvi) monitoring the operating performance of thedstments and providing periodic reports with eesphereto to the Board of Directors,
including comparative information with respect tals operating performance and budgeted or projagtedating results;

(xvii) investing and re-investing any moneys andusities of the Company (including investing in gherm Investments pending investment
in other Investments, payment of fees, costs apdreses, or payments of dividends or distributionstéckholders and partners of the
Company) and advising the Company as to its caglitatture and capital raising;

(xviii) causing the Company to retain qualified agntants and legal counsel, as applicable, totdarsieveloping appropriate accounting
procedures, compliance procedures and testingmgsigth respect to financial reporting obligatiaml compliance with the provisions of
the Code applicable to REITs and to conduct qugireampliance reviews with respect thereto;

(xix) assisting the Company in qualifying to do imess in all applicable jurisdictions and to obtand maintain all appropriate licenses;

(xx) assisting the Company in complying with aljuéatory requirements applicable to the Compamggépect of its business activities,
including preparing or causing to be preparediadirfcial statements required under applicable egiguis and contractual undertakings an
reports and documents, if any, required under steh&nge Act and the Securities Act or by the NYSE;

(xxi) assisting the Company in taking all necessantjons to enable the Company to make requirefililags and reports, including soliciting
stockholders for required information to the exterdvided by the provisions of the Code applicdblREITSs;
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(xxii) placing, or arranging for the placement all,orders pursuant to its investment determinatifom the Company either directly with the
issuer or with a broker or dealer (including anffliated broker or dealer);

(xxiii) handling and resolving all claims, disputeiscontroversies (including all litigation, arlaition, settlement or other proceedings or
negotiations) in which the Company may be involeetb which the Company may be subject arisingadthe Company's day-to-day
operations (other than with the Manager or itdiaffis), subject to such limitations or paramegtsrsnay be imposed from time to time by the
Board of Directors;

(xxiv) using commercially reasonable efforts to smexpenses incurred by or on behalf of the Compmbg commercially reasonable or
commercially customary and within any budgeted patars or expense guidelines set by the Board recirs from time to time;

(xxv) representing and making recommendationsedtbmpany in connection with the purchase and éeari, and commitment to purchase
and finance, mortgage loans (including on a padfoasis), real estate, real estate-related sexsjrather real estate-related assets and non-
real estate-related assets, and the sale and comantito sell such assets;

(xxvi) advising the Company with respect to andictinring long-term financing vehicles for the Compa portfolio of assets, and offering
and selling securities publicly or privately in e@ttion with any such structured financing;

(xxvii) performing such other services as may lipuieed from time to time for management and otlotiviies relating to the assets and
business of the Company as the Board of Directwal seasonably request or the Manager shall dggmoariate under the particular
circumstances; and

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

Without limiting the foregoing, the Manager willgperm portfolio management services (the "PORTFOMBNAGEMENT SERVICES")

on behalf of the Company with respect to the Inwesits. Such services will include, but not be lgdito, consulting with the Company on
the purchase and sale of, and other investmentrappties in connection with, the Company's poitfaf assets; the collection of informat
and the submission of reports pertaining to the Gamy's assets, interest rates and general ecoromitions; periodic review and
evaluation of the performance of the Company'sfpliotof assets; acting as liaison between the Caomgand banking, mortgage banking,
investment banking and other parties with respethié purchase, financing and disposition of ass@t$ other customary functions related to
portfolio management. Additionally, the Managerlyirform monitoring services (the "MONITORING SERBES") on behalf of the
Company with respect to any loan servicing acggitprovided by third parties. Such Monitoring Seesgiwill include, but not be limited to,
negotiating servicing agreements; acting as aoliaisetween the servicers of the assets and the &ompeview of
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servicers' delinquency, foreclosure and other itspmr assets; supervising claims filed under aayrisnce policies; and enforcing the
obligation of any servicer to repurchase assets.

(c) For the period and on the terms and conditgmidorth in this Agreement, the Company herebystitries, appoints and authorizes the
Manager as its true and lawful agent and attornefgét, in its name, place and stead, to negotéatecute, deliver and enter into such credit
finance agreements and arrangements and secuepieschase and reverse repurchase agreementsrangeanents, brokerage agreements,
interest rate swap agreements and such other agnégnmstruments and authorizations on its bedrauch terms and conditions as the
Manager, acting in its sole and absolute discreti@ems necessary or appropriate. This power afiay is deemed to be coupled with an
interest.

(d) The Manager may enter into agreements withrgibgies, including its affiliates, for the purgosf engaging one or more parties for and
on behalf, and at the sole cost and expense, @dngpany to provide property management, asset geament, leasing, development and/or
other services to the Company (including, withamitation, Portfolio Management Services and Moriitg Services) pursuant to agreement
(s) with terms which are then customary for agregmeegarding the provision of services to compathiat have assets similar in type,
quality and value to the assets of the Company; VIRED that (i) any such agreements entered intt &ifiliates of the Manager shall be
(A) on terms no more favorable to such affiliatarttwould be obtained from a third party on an aferigth basis and (B) to the extent the
same do not fall within the provisions of the Glliites, approved by a majority of the Independeme€iors, (ii) with respect to Portfolio
Management Services, (A) any such agreementsishallibject to the Company's prior written apprewel (B) the Manager shall remain
liable for the performance of such Portfolio Managat Services, and (iii) with respect to Monitorf@grvices, any such agreements shall be
subject to the Company's prior written approval.

(e) To the extent that the Manager deems necessagvisable, the Manager may, from time to timmeppse to retain one or more additional
entities for the provision of sub-advisory serviteshe Manager in order to enable the Managerdwige the services to the Company
specified by this Agreement; PROVIDED that any sagheement (i) shall be on terms and conditionstsmtially identical to the terms and
conditions of this Agreement or otherwise not adedp the Company, (ii) shall not result in an éased Base Management Fee, Incentive
Compensation, or expenses to the Company, andlfgill be approved by the Independent Directoth®Company.

(f) The Manager may retain, for and on behalf anth@ sole cost and expense of the Company, sueitas of accountants, legal counsel,
appraisers, insurers, brokers, transfer agentstrags, developers, investment banks, financiaisas, due diligence firms, underwriting
review firms, banks and other lenders and othethke@®Manager deems necessary or advisable in cbomedgth the management and
operations of the Company. Notwithstanding anytliagtained herein to the contrary, the Managel $laake the right to cause any such
services to be rendered by its employees or a#fdiaThe Company shall pay or reimburse the Managies affiliates performing such
services for the cost thereof; PROVIDED that sug$t€ and reimbursements are no greater than thitisk would be payable
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to outside professionals or consultants engageeéiorm such services pursuant to agreements raégotbn an arm's-length basis.

(g) The Manager may effect transactions by or thhotlhe agency of another person with it or itdiatés which have an arrangement under
which that party or its affiliates will from time time provide to or procure for the Manager andfaffiliates goods, services or other
benefits (including, but not limited to, researcid advisory services; economic and political arialyacluding valuation and performance
measurement; market analysis, data and quotatieites; computer hardware and software incideot#h¢ above goods and services;
clearing and custodian services and investmentegtfaublications), the nature of which is such fravision can reasonably be expected to
benefit the Company as a whole and may contritutntimprovement in the performance of the Comparthie Manager or its affiliates in
providing services to the Company on terms thadinect payment is made but instead the Manageoaitd/affiliates undertake to place
business with that party.

(h) In executing portfolio transactions and setegtirokers or dealers, the Manager will use its bferts to seek on behalf of the Company
the best overall terms available. In assessingpdise overall terms available for any transactiba,Manager shall consider all factors that it
deems relevant, including without limitation theadth of the market in the security, the pricehefdecurity, the financial condition and
execution capability of the broker or dealer, amgl ieasonableness of the commission, if any, lwotthé specific transaction and on a
continuing basis. In evaluating the best overatheavailable, and in selecting the broker or ddalexecute a particular transaction, the
Manager may also consider whether such brokeraedéirnishes research and other information orises to the Manager.

() The Manager has no duty or obligation to seelidvance competitive bidding for the most favaeatdmmission rate applicable to any
particular purchase, sale or other transactioity select any broker-dealer on the basis of itp@ued or "posted” commission rate, but will
endeavor to be aware of the current level of cragjeligible broker-dealers and to minimize thpense incurred for effecting purchases,
sales and other transactions to the extent consisith the interests and policies of the Compakithough the Manager will generally seek
competitive commission rates, it is not requiregay the lowest commission or commission equivalemvided that such decision is mad
good faith to affect the best interests of the Canyp

()) As frequently as the Manager may deem neceswaaglvisable, or at the direction of the Boar®akctors, the Manager shall, at the sole
cost and expense of the Company, prepare, or talseprepared, with respect to any Investmengrte@nd other information with respect
to such Investment as may be reasonably requegtd:iCompany.

(k) The Manager shall prepare, or cause to be pedpat the sole cost and expense of the Comp#mgparts, financial or otherwise, with
respect to the Company reasonably required by teedBof Directors in order for the Company to compith its Governing Instruments or
any other materials required to be filed with anygrnmental body or agency, and shall prepareawseto be prepared, all materials and
necessary to complete



such reports and other materials including, withimoitation, an annual audit of the Company's bookaccount by a nationally recognized
independent accounting firm.

(I) The Manager shall prepare regular reportstierBoard of Directors to enable the Board of Dwesto review the Company's acquisitions,
portfolio composition and characteristics, crediality, performance and compliance with the Guitedi and policies approved by the Board
of Directors.

(m) Notwithstanding anything contained in this Agmeent to the contrary, except to the extent thaptiyment of additional moneys is
proven by the Company to have been required aatdesult of the Manager's acts or omissions lwtegsult in the right of the Company to
terminate this Agreement pursuant to Section 1thisfAgreement, the Manager shall not be requiveegkpend money ("EXCESS FUNDS")
in connection with any expenses that are requivdzbtpaid for or reimbursed by the Company pursteaBection 9 in excess of that
contained in any applicable Company Account (asihatefined) or otherwise made available by the gamy to be expended by the
Manager hereunder. Failure of the Manager to exjpewess Funds out-of-pocket shall not give risbeoa contributing factor to the right of
the Company under Section 13(a) of this Agreemzteriminate this Agreement due to the Manager'atigfactory performance.

(n) In performing its duties under this Sectionthiz Manager shall be entitled to rely reasonablyguatlified experts and professionals
(including, without limitation, accountants, legalunsel and other service providers) hired by tlamager at the Company's sole cost and
expense.

SECTION 3. DEVOTION OF TIME; ADDITIONAL ACTIVITIES.

(a) The Manager will provide the Company with a ag@ment team, including a Chief Executive Offi€agsident, a Chief Investment
Officer, a Chief Credit Officer, a Chief Financi@fficer, and other support personnel, to providerfanagement services to be provided by
the Manager to the Company hereunder, the memberkich team shall devote such of their time to tienagement of the Company as the
Board of Directors reasonably deems necessary @gmpriate, commensurate with the level of actiatyhe Company from time to time.

(b) The Company shall have the benefit of the Manadest judgment and best effort in renderingises and, in furtherance of the
foregoing, the Manager shall not undertake ac#igitvhich, in its reasonable judgment, will substdigtand adversely affect the performance
of its obligations under this Agreement.

(c) Except to the extent set forth in clauses (@) @) above, nothing herein shall prevent the Manar any of its affiliates or any of the
officers and employees of any of the foregoing fremgaging in other businesses or from renderingces of any kind to any other person or
entity, including investment in, or advisory seevto others investing in, any type of investmamt|uding investments which meet the
principal investment objectives of the Company. Menager and its affiliates may invest for theimoaccounts and for the accounts of
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 ovinyeithe Company. Furthermore, the Manager serves/astment adviser to other funds and
accounts, and its affiliates manage their own actuand the Manager and its affiliates may makestment decisions for their own
accounts and for the accounts of others, includihgr funds, that may be different from those thiltbe made by the Manager for the
Company. When making investment decisions whemnéict of interest may arise, the Manager will eador to act in a fair and equitable
manner as between the Company and other clienesMEmager may at certain times be simultaneouglkisg to purchase (or sell)
investments from the Company and sell (or purchdme$ame investment for a similar entity, inclgdather funds, for which it serves as
asset manager now or in the future, or for itsnttieor affiliates. All such activities will be condted in accordance with the Manager's
allocation policy (as such policy may be amendediftime to time). In addition, the Manager andiiffiiates may buy securities from or sell
securities to the Company to the extent permittedgdplicable law.

(d) Managers, partners, officers, employees andtage the Manager or affiliates of the Manager reagve as directors, officers, employees,
agents, nominees or signatories for the CompamaynpiSubsidiary, to the extent permitted by theiv&aing Instruments or by any
resolutions duly adopted by the Board of Direcfoissuant to the Company's Governing Instrumenteeméxecuting documents or otherv
acting in such capacities for the Company, suckgrex shall use their respective titles in the Caompa

SECTION 4. AGENCY. The Manager shall act as agéthe Company in making, acquiring, financing amgpdsing of Investments,
disbursing and collecting the Company's funds, @yte debts and fulfilling the obligations of tBempany, supervising the performance of
professionals engaged by or on behalf of the Comnpad handling, prosecuting and settling any claifngr against the Company, the Board
of Directors, holders of the Company's securitiehe Company's representatives or properties.

SECTION 5. BANK ACCOUNTS. At the direction of theoBrd of Directors, the Manager may establish anishtaia one or more bank
accounts in the name of the Company or any Subgi¢gay such account, a "COMPANY ACCOUNT"), and ntajlect and deposit funds
into any such Company Account or Company Accouarid, disburse funds from any such Company Accou@omnpany Accounts, under
such terms and conditions as the Board of Directag approve; and the Manager shall from timerteetrender appropriate accountings of
such collections and payments to the Board of Birscand, upon request, to the auditors of the Gompr any Subsidiary.

SECTION 6. RECORDS; CONFIDENTIALITY. The Managerdimaintain appropriate books of accounts andndeelating to services
performed under this Agreement, and such booksadunt and records shall be accessible for insprbly representatives of the Company
or any Subsidiary at any time during normal bussresurs upon reasonable advance notice. The Mashgkikeep confidential any and all
information obtained in connection with the sergicendered under this Agreement and shall notatischny such information (or use the
same except in furtherance of its duties underAbigement) to nonaffiliated third parties excaptith the prior written consent of the
Board of Directors; (ii) to legal counsel, accoumr$aand other professional advisors; (iii) to apgmes, financing sources and others in the
ordinary course of the Company's business; (igawernmental officials having jurisdiction
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over the Company; (v) in connection with any goweental or regulatory filings of the Company or thistre or presentations to Company
investors; or (vi) as required by law or legal msg to which the Manager or any Person to whoniadisie is permitted hereunder is a party.
The foregoing shall not apply to information whithks previously become publicly available throughadbtions of a Person other than the
Manager not resulting from the Manager's violatibthis Section 6. The provisions of this Sectiosh@ll survive the expiration or earlier
termination of this Agreement for a period of ot year.

SECTION 7. OBLIGATIONS OF MANAGER; RESTRICTIONS.

(a) The Manager shall require each seller or teansfof investment assets to the Company to magie mepresentations and warranties
regarding such assets as may, in the judgmenedfimager, be necessary and appropriate. In adgditie Manager shall take such other
action as it deems necessary or appropriate withrdeto the protection of the Investments.

(b) The Manager shall refrain from any action tlraits sole judgment made in good faith, (i) i< mocompliance with the Guidelines, (ii)
would adversely affect the status of the Compary R&IT under the Code or

(iii) would violate any law, rule or regulation ahy governmental body or agency having jurisdict@ar the Company or any Subsidiary or
that would otherwise not be permitted by the CompfsaGoverning Instruments. If the Manager is ordétetake any such action by the
Board of Directors, the Manager shall promptly fyotihe Board of Directors of the Manager's judgmtiat such action would adversely
affect such status or violate any such law, ruleegulation or the Governing Instruments. Notwidimgting the foregoing, the Manager, its
directors, officers, stockholders and employeed sbabe liable to the Company or any Subsidiaing, Board of Directors, or the Company's
or any Subsidiary's stockholders or partners, figract or omission by the Manager, its directoficers, stockholders or employees excej
provided in Section 11 of this Agreement.

(c) The Board of Directors periodically reviews Baidelines and the Company's portfolio of Invesitadut will not review each proposed
investment, except as otherwise provided hereiantiajority of the Independent Directors deternimtheir periodic review of transactions
that a particular transaction does not comply withGuidelines, then a majority of the Independ&rectors will consider what corrective
action, if any, can be taken. The Manager shafidrenitted to rely upon the direction of the Seanets# the Company to evidence the
approval of the Board of Directors or the Independgirectors with respect to a proposed investment.

(d) The Company shall not invest in CDOs or anysécstructured or managed by the Manager or dfiljage thereof, unless (i) the
Investment is made in accordance with the Guidslared (ii) such Investment is approved in advaryce imajority of the Independent
Directors.

(e) The Manager shall at all times during the tefrthis Agreement maintain "errors and omissiomsturance coverage and other insurance
coverage which is customarily carried by propesigset and investment managers performing funcsionigar to those of the Manager under
this Agreement with respect to assets similar ¢oatbsets 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 Termcfe as defined below), the Company shall pay thedder the Base Management Fee
quarterly in arrears commencing with the quartexfiich this Agreement was executed (with suchahjiayment pro-rated based on the
number of days during such quarter that this Agernwvas in effect).

(b) The Manager shall compute each installmenh@fBase Management Fee within thirty (30) dayg #fie end of the fiscal quarter with
respect to which such installment is payable. Ayoofgthe computations made by the Manager to catetduch installment shall thereafter,
for informational purposes only and subject in amgnt to Section 13(a) of this Agreement, promp#ydelivered to the Board of Directors
and, upon such delivery, payment of such instaltméthe Base Management Fee shown therein shallbeind payable no later than the
date which is five (5) business days after the datielivery to the Board of Directors of such cartgtions.

(c) The Base Management Fee is subject to adjustpuesuant to and in accordance with the provis@frSection 13(a) of this Agreement.

(d) In addition to the Base Management Fee otherp@able hereunder, the Company shall pay the darrarterly Incentive
Compensation. The Company shall pay the Incentwai@nsation quarterly in arrears commencing wighgiiiarter in which this Agreement
was executed (with such initial payment pro-ratadddal on the number of days during such quartettisafgreement was in effect).

(e) The Manager shall compute each installmert@imncentive Compensation within thirty (30) dafteiathe end of each fiscal quarter with
respect to which such installiment is payable. Ayoofgthe computations made by the Manager to catewduch installment shall thereafter,
for informational purposes only and subject in amgnt to Section 13(a) of this Agreement, promp#ydelivered to the Board of Directors
and, upon such delivery, payment of such instaltméthe Incentive Compensation shown therein dtellue and payable no later than the
date which is five (5) business days after the datielivery to the Board of Directors of such cartgiions.

SECTION 9. EXPENSES OF THE COMPANY. The Companyligbay all of its expenses and shall reimburseMlamager for documented
expenses of the Manager incurred on its behalfgcilely, the "EXPENSES") excepting those expertatare specifically the
responsibility of the Manager as set forth herEBxpenses include all costs and expenses whichxaressly designated elsewhere in this
Agreement as the Company's, together with theatig:

(a) expenses in connection with the issuance amgaction costs incident to the acquisition, digwwsand financing of Investments;
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(b) costs of legal, tax, accounting, consultingiitiag, administrative and other similar serviceadered for the Company by providers
retained by the Manager or, if provided by the Mgars employees, in amounts which are no greadertthose which would be payable to
outside professionals or consultants engaged fonpesuch services pursuant to agreements negiieten arm's-length basis;

(c) the compensation of the Independent Directndsexpenses of the Company's directors and theo€éiability insurance to indemnify the
Company's directors and officers;

(d) costs associated with the establishment andter@nce of any credit facilities or other indebst of the Company (including
commitment fees, accounting fees, legal fees, mfpand other similar costs) or any securities offgr of the Company;

(e) expenses connected with communications to helafesecurities of the Company or its Subsidiasied other bookkeeping and clerical
work necessary in maintaining relations with hotdef such securities and in complying with the gardus reporting and other requirements
of governmental bodies or agencies, including, eitHimitation, all costs of preparing and filingquired reports with the Securities and
Exchange Commission, the costs payable by the Caoyrjpaany transfer agent and registrar in connactiith the listing and/or trading of t
Company's stock on any exchange, the fees payglileetCompany to any such exchange in connectitimitsilisting, costs of preparing,
printing and mailing the Company's annual repoitdatockholders and proxy materials with respeeny meeting of the stockholders of the
Company;

(f) costs associated with any computer softwareandware, electronic equipment or purchased inftonaechnology services from third
party vendors that is used solely for the Company;

(9) expenses incurred by managers, officers, enggl®yand agents of the Manager for travel on thepaawis behalf and other out-of-pocket
expenses incurred by managers, officers, employegsagents of the Manager in connection with threhmase, financing, refinancing, sale or
other disposition of an Investment or establishnagat maintenance of any credit facilities and othdebtedness or any securities offerings
of the Company;

(h) costs and expenses incurred with respect teeharformation systems and publications, reseprdflications and materials, and
settlement, clearing and custodial fees and exgense

(i) compensation and expenses of the Company'sdiast and transfer agent, if any;
(j) the costs of maintaining compliance with aliiégal, state and local rules and regulations oradngr regulatory agency;
(k) all taxes and license fees;

14



() all insurance costs incurred in connection vtith operation of the Company's business excehéocosts attributable to the insurance that
the Manager elects to carry for itself and its eayppes;

(m) costs and expenses incurred in contracting thitd parties, including affiliates of the Managfr the servicing and special servicing of
assets of the Company;

(n) all other costs and expenses relating to thegamy's business and investment operations, ingueiithout limitation, the costs and
expenses of acquiring, owning, protecting, maintgndeveloping and disposing of Investments, iditlg appraisal, reporting, audit and
legal fees;

(o) expenses relating to any office(s) or officeilfaes, including but not limited to disaster bap recovery sites and facilities, maintained
the Company or Investments separate from the officefices of the Manager;

(p) expenses connected with the payments of irttetesdends or distributions in cash or any otfeem authorized or caused to be made by
the Board of Directors to or on account of the koddof securities of the Company or its Subsid&iircluding, without limitation, in
connection with any dividend reinvestment plan;

(g) any judgment or settlement of pending or tterat proceedings (whether civil, criminal or othisey against the Company or any
Subsidiary, or against any trustee, director aiceffof the Company or of any Subsidiary in hisa@fy as such for which the Company or
any Subsidiary is required to indemnify such trastérector or officer by any court or governmerigéncy; and

(r) all other expenses actually incurred by the &ger which are reasonably necessary for the peafacmby the Manager of its duties and
functions under this Agreement.

In addition, the Company will be required to pag ompany's pro rata portion of rent, telephorittiess, office furniture, equipment,
machinery and other office, internal and overhegikases of the Manager and its affiliates requioedhe Company's operations. These
expenses will be allocated between the Managetten@ompany based on the ratio of the Companyfsoption of gross assets compared to
all remaining gross assets managed by the Managealeulated at each quarter end. The Manageren@ampany will modify this
allocation methodology, subject to the Board ofediors' approval if the allocation becomes inedpétdi.e., if the Company becomes highly
leveraged compared to the Manager's other fundsieelints). The Manager hereby waives its righetmest reimbursement from the
Company of these expenses until such time aseéruhites to rescind that waiver.

The Manager may, at its option, elect not to se@klbursement for certain expenses during a givantery period, which determination st
not be deemed to construe a waiver of reimbursefoestmilar expenses in future periods. Exceph@ted above, the Manager is respons
for all costs incident to the performance of itsielsiunder this Agreement, including compensatioth® Manager's executives and employ
and other related expenses and overhead (exceygt &xpenses that are specifically the respongililithe Manager as set forth herein). In
the event that the Company's initial public offgria 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 ¢éxgiration or earlier termination of this Agreemémthe extent such expenses have
previously been incurred or are incurred in conpeavith such expiration or termination.

SECTION 10. CALCULATIONS OF EXPENSES.

The Manager shall prepare a statement documeitenBtpenses of the Company and the Expenses iddoyréhe Manager on behalf of the
Company during each fiscal quarter, and shall delsuch statement to the Company within 30 days #fe end of each fiscal quarter.
Expenses incurred by the Manager on behalf of tiragany shall be reimbursed by the Company to theader on the fifth (5th) business
day immediately following the date of delivery afch statement; PROVIDED, however, that such reisdments may be offset by the
Manager against amounts due to the Company. Thesprns of this Section 10 shall survive the exgpiraor earlier termination of this
Agreement.

SECTION 11. LIMITS OF MANAGER RESPONSIBILITY; INDEMIFICATION.

(a) The Manager assumes no responsibility undsrAgreement other than to render the servicescctdleunder this Agreement in good fe
and shall not be responsible for any action oBbard of Directors in following or declining to folv any advice or recommendations of the
Manager, including as set forth in Section 7(b)hid Agreement. The Manager, its officers, direst@mployees, any Person controlling or
controlled by the Manager and any Person providirntgradvisory services to the Manager and the offjairectors and employees of the
Manager, its officers, directors, employees andsargh Person will not be liable to the Companyror &ubsidiary, to the Board of Directors,
or the Company's or any Subsidiary's stockholdepaaners for any acts or omissions by any suchdPe pursuant to or in accordance with
this Agreement, except by reason of acts constigutiad faith, willful misconduct, gross negligemeeaeckless disregard of the Manager's
duties under this Agreement. The Company shathedull extent lawful, reimburse, indemnify anddh¢he Manager, its officers,
stockholders, directors, employees, any Personabtng or controlled by the Manager and any Perngmviding sub-advisory services to the
Manager, together with the managers, officersctiirs and employees of the Manager, its officenivers, directors, employees, and any
such Person (each a "MANAGER INDEMNIFIED PARTY"parimless of and from any and all expenses, loss@sades, liabilities,
demands, charges and claims of any nature whats(eekiding attorneys' fees) in respect of oriagsrom any acts or omissions of such
Manager Indemnified Party made in good faith inpgeeformance of the Manager's duties under thi:ément and not constituting such
Manager Indemnified Party's bad faith, willful misluct, gross negligence or reckless disregardeoManager's duties under this
Agreement.

(b) The Manager shall, to the full extent lawf@imburse, indemnify and hold the Company (or anysRliary), its stockholders, directors,
officers and employees and each other Personyjfamtrolling the Company (each, a "COMPANY INDEMNED PARTY" and together
with a Manager Indemnified Party, the "INDEMNITEERarmless of and from any and all
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expenses, losses, damages, liabilities, demandsgehand claims of any nature whatsoever (inctuditorneys' fees) in respect of or arising
from the Manager's bad faith, willful misconduatpgs negligence or reckless disregard of its dutigker this Agreement.

(c) The Indemnitee will promptly notify the partgainst whom indemnity is claimed (the "INDEMNITORS) any claim for which it seeks
indemnification; provided, however, that the fadluo so notify the Indemnitor will not relieve threlemnitor from any liability which it may
have hereunder, except to the extent such faiktteally prejudices the Indemnitor. The Indemnitoals have the right to assume the defense
and settlement of such claim; provided, that tleemnitor notifies the Indemnitee of its electioragsume such defense and settlement withir
thirty (30) days after the Indemnitee gives theeimditor notice of the claim. In such case, the indiéee will not settle or compromise such
claim, and the Indemnitor will not be liable foryasuch settlement made without its prior writtemsent. If the Indemnitor is entitled to, and
does, assume such defense by delivering the afotemed notice to the Indemnitee, the Indemnitdé(Wihave the right to approve the
Indemnitor's counsel (which approval will not beeasonably withheld, delayed or conditioned),ld@)obligated to cooperate in furnishing
evidence and testimony and in any other manneihigtwthe Indemnitor may reasonably request andh@ientitled to participate in (but not
control) the defense of any such action, with wm@ounsel and at its own expense.

SECTION 12. NO JOINT VENTURE. Nothing in this Agraent shall be construed to make the Company aniliéimager partners or joint
venturers or impose any liability as such on eitifehem.

SECTION 13. TERM; TERMINATION.

(a) Until this Agreement is terminated in accordandth its terms, this Agreement shall be in effgatil December 31, 2010 (the "INITIAL
TERM") and shall be automatically renewed for a-gaar term each anniversary date thereafter (a 'RENL TERM") unless at least two-
thirds of the Independent Directors or the holddra majority of the outstanding shares of commntorls(other than those shares held by
Annaly or its affiliates) agree that (i) there feeen unsatisfactory performance by the Manageigimaterially detrimental to the Company
or (ii) the compensation payable to the Manageeuneder is unfair; PROVIDED that the Company shatltmve the right to terminate this
Agreement under clause (ii) above if the Manageeegto continue to provide the services underAgieement at a reduced fee that at least
two-thirds of the Independent Directors determitoelse fair pursuant to the procedure set forthwelbthe Company elects not to renew this
Agreement at the expiration of the Initial Termaory Renewal Term as set forth above, the Compaaiy dliver to the Manager prior

written notice (the "TERMINATION NOTICE") of the Gopany's intention not to renew this Agreement bagsxh the terms set forth in this
Section 13(a) not less than one hundred eighty)(d8@s prior to the expiration of the then existiagn. If the Company so elects not to
renew this Agreement, the Company shall desigmatelate (the "EFFECTIVE TERMINATION DATE"), not le¢han one hundred eighty
(180) days from the date of the notice, on whighManager shall cease to provide services undeAinieement and this Agreement shall
terminate on such date; PROVIDED, however, thalhéevent that such Termination Notice is givenannection with a determination that
the compensation payable to the Manager is urif@rManager shall have the right to renegotiatd sotnpensation by delivering 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, a "NOTICE OF
PROPOSAL TO Negotiate") of its intention to reneatat its compensation under this Agreement. Thereuine Company (represented by
the Independent Directors) and the Manager shdbavor to negotiate in good faith the revised campton payable to the Manager under
this Agreement. Provided that the Manager andaest levo-thirds of the Independent Directors agoethé terms of the revised compensation
to be payable to the Manager within forty-five (4)ys following the receipt of the Notice of Proala® Negotiate, the Termination Notice
shall be deemed of no force and effect and thisé&grent shall continue in full force and effect lbba terms stated in this Agreement, except
that the compensation payable to the Manager hdezigiall be the revised compensation then agneed by the parties to this Agreement.
The Company and the Manager agree to execute dindrdEn amendment to this Agreement setting fettbh revised compensation
promptly upon reaching an agreement regarding shmtke event that the Company and the Manageurzable to agree to the terms of the
revised compensation to be payable to the Managargisuch 45-day period, this Agreement shall teate, such termination to be effective
on the date which is the later of (A) ten (10) diotewing the end of such 48ay period and (B) the Effective Termination Datiginally sef
forth in the Termination Notice.

(b) In the event that this Agreement is terminatedccordance with the provisions of Section 18fahis Agreement, the Company shall pay
to the Manager, on the date on which such ternunas effective, a termination fee (the "TERMINATNIFEE") equal to three (3) times the
sum of (a) the average annual Base Managementrige@pthe average annual Incentive Compensatioredaby the Manager during the 24-
month period immediately preceding the date of ¢aomination, calculated as of the end of the mes¢éntly completed fiscal quarter priot
the date of termination. The obligation of the Campto pay the Termination Fee shall survive thenirgation of this Agreement.

(c) No later than one hundred eighty (180) daysrgo the anniversary date of this Agreement of yegr during the Initial Term or Renewal
Term, the Manager may deliver written notice to @mmpany informing it of the Manager's intentiordiline to renew this Agreement,
whereupon this Agreement shall not be renewed atmehded and this Agreement shall terminate effeabir the anniversary date of this
Agreement next following the delivery of such neti®he Company is not required to pay to the MandgeTermination Fee if the Manager
terminates this Agreement pursuant to this

Section 13(c).

(d) If this Agreement is terminated pursuant tot®acl3, such termination shall be without any tiertliability or obligation of either party to
the other, except as provided in Sections 6, 913(), 15(b), and 16 of this Agreement. In additiBections 11 and 21 of this Agreement
shall survive termination of this Agreement.

SECTION 14. ASSIGNMENT.

(a) Except as set forth in Section 14(b) of thise&gnent, this Agreement shall terminate automdgicaltthe event of its assignment, in whole
or in part, by the Manager, unless such assignimamnsented to in writing by the Company with doasent of a majority of the Independ
Directors; PROVIDED, however, that no such conséatl be required in the case of an assignmentdyanager to an affiliate of 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 Maghall be liable to the Company for
all errors or omissions of the assignee under anlg assignment. In addition, the assignee shatiggeand deliver to the Company a
counterpart of this Agreement naming such assigseédanager. This Agreement shall not be assignédéb ompany without the prior
written consent of the Manager, except in the cdsssignment by the Company to another REIT ogrotihganization which is a successor
(by merger, consolidation, purchase of assetsnulas transaction) to the Company, in which casehssuccessor organization shall be bc
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 Agreemehte Manager may subcontract and assign any of @l responsibilities under Sections
2(b), 2(c) and 2(d) of this Agreement to any ofafiliates in accordance with the terms of thiségment applicable to any such subcontract
or assignment, and the Company hereby consentg/teueh assignment and subcontracting. In addifiopyided that the Manager provides
prior written notice to the Company for informatadmpurposes only, nothing contained in this Agreensdall preclude any pledge,
hypothecation or other transfer of any amounts pplayto the Manager under this Agreement. In addjtibe Manager may assign this
Agreement to any of its affiliates without the Caang's approval if such assignment does not reqér€€ompany's approval under the
Investment Advisers Act of 1940, as amended.

SECTION 15. TERMINATION FOR CAUSE.

(a) The Company may terminate this Agreement effecatpon thirty (30) days' prior written noticetefmination from the Company to the
Manager, without payment of any Termination Feé) the Manager, its agents or its assignees naditebreaches any provision of this
Agreement and such breach shall continue for agexi thirty (30) days after written notice therepkcifying such breach and requesting
the same be remedied in such 30-day period (oy-fove (45) days after written notice of such bredicthe Manager takes steps to cure such
breach within thirty (30) days of the written n&fjc(ii) the Manager engages in any act of fraudappropriation of funds, or embezzlement
against the Company, (iii) there is an event of @rss negligence on the part of the Manager ippér®rmance of its duties under this
Agreement, (iv) there is a commencement of anyg®ding relating to the Manager's Bankruptcy orliremy, (v) there is a dissolution of
the Manager,

(vi) there is a Change of Control, or (vii) the Maer is convicted of (including a plea of nolo @tere) a felony.

(b) The Manager may terminate this Agreement effeaipon sixty (60) days' prior written notice efmination to the Company in the event
that the Company shall default in the performancebservance of any material term, condition oreztant contained in this Agreement and
such default shall continue for a period of thi{@®) days after written notice thereof specifyingls default and requesting that the same be
remedied in such 30-day period. The Company isiredto pay to the Manager the Termination Febéftermination of this Agreement is
made pursuant to this Section 15(b).

(c) The Manager may terminate this Agreement, withlmayment of any Termination Fee, in the eveniGbmpany becomes 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 aftére effective date of termination of this Agreem@ursuant to Sections 13
or 15 of this Agreement, the Manager shall notritéled to compensation for further services urities Agreement, but shall be paid all
compensation accruing to the date of terminatiah @terminated pursuant to Section 13(a) or $ecti

15(b), the applicable Termination Fee. Upon sudmitgation, the Manager shall forthwith:

(i) after deducting any accrued compensation aimlmersement for its expenses to which it is thetitled, pay over to the Company or a
Subsidiary all money collected and held for theoaot of the Company or a Subsidiary pursuant ® Algreement;

(i) deliver to the Board of Directors a full acating, including a statement showing all paymewtitected by it and a statement of all money
held by it, covering the period following the dafiethe last accounting furnished to the Board akBlors with respect to the Company or a
Subsidiary; and

(iii) deliver to the Board of Directors all propgrand documents of the Company or any Subsidiaay th the custody of the Manager.

SECTION 17. RELEASE OF MONEY OR OTHER PROPERTY UP@RITTEN REQUEST. The Manager agrees that any mon@gher
property of the Company or Subsidiary held by trenlfiger under this Agreement shall be held by thedder as custodian for the Company
or Subsidiary, and the Manager's records shalppeopriately marked clearly to reflect the ownepsbi such money or other property by the
Company or such Subsidiary. Upon the receipt byMheaager of a written request signed by a duly enigkd officer of the Company
requesting the Manager to release to the CompaagyBubsidiary any money or other property thdd bg the Manager for the account of
the Company or any Subsidiary under this AgreenteatManager shall release such money or otheepofo the Company or any
Subsidiary within a reasonable period of time,ibuto event later than thirty (30) days followingch request. The Manager shall not be
liable to the Company, any Subsidiary, the Indepabh®irectors, or the Company's or a Subsidiatgskiolders or partners for any acts
performed or omissions to act by the Company orSunysidiary in connection with the money or otheperty released to the Company or
any Subsidiary in accordance with the second seatehthis Section 17. The Company and any Subgidiaall indemnify the Manager and
its officers, directors, employees, managers, effiand employees against any and all expensegsladamages, liabilities, demands, che
and claims of any nature whatsoever, which arissmimection with the Manager's release of such smonether property to the Company or
any Subsidiary in accordance with the terms of $@stion 17. Indemnification pursuant to this psoa shall be in addition to any right of
the Manager to indemnification under Section 1ihef Agreement.

SECTION 18. NOTICES. Unless expressly provided wotise in this Agreement, all notices, requests, aeus and other communications
required or permitted under this
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Agreement shall be in writing and shall be deenedabive been duly given, made and received whewneateli against receipt or upon actual
receipt of (i) personal delivery, (ii) delivery lbgputable overnight courier, (iii) delivery by faode transmission with telephonic
confirmation or (iv) delivery by registered or dfieid mail, postage prepaid, return receipt regegbsaddressed as set forth below:

(a) If to the Company:

Chimera Investment Corporation 1211 Avenue of theeficas Suite 2902
New York, New York 1003
Attention: Matthew Lambiase

(b) If to the Manager:

Fixed Income Discount Advisory Company 1211 Aventithe Americas Suite 2902
New York, New York 1003
Attention: R. Nicholas Singh, Esq.

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

SECTION 19. BINDING NATURE OF AGREEMENT; SUCCESSORSID ASSIGNS. This Agreement shall be binding uponl inure to
the benefit of the parties hereto and their respetteirs, personal representatives, successorpamuitted assigns as provided in this
Agreement.

SECTION 20. ENTIRE AGREEMENT. This Agreement contathe entire agreement and understanding amorgatties hereto with
respect to the subject matter of this Agreemert,supersedes all prior and contemporaneous agrégnienerstandings, inducements and
conditions, express or implied, oral or writtenaofy nature whatsoever with respect to the subjedter of this Agreement. The express
terms of this Agreement control and supersede anyse of performance and/or usage of the tradensistent with any of the terms of this
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 THEIBHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED ANDNTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF MX PRINCIPLES TO THE CONTRARY (BUT WITH
REFERENCE TO SECTION 5-1401 OF THE NEW YORK GENER@BLIGATION LAW, WHICH BY ITS TERMS APPLIES TO THIS
AGREEMENT).
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SECTION 22. NO WAIVER; CUMULATIVE REMEDIES. No failre to exercise and no delay in exercising, orptréof any party hereto,
any right, remedy, power or privilege hereundetlshzerate as a waiver thereof; nor shall any srgglpartial exercise of any right, remedy,
power or privilege hereunder preclude any othdudher exercise thereof or the exercise of angiotlght, remedy, power or privilege. The
rights, remedies, powers and privileges hereinigem/are cumulative and not exclusive of any riglgmedies, powers and privileges
provided by law. No waiver of any provision herstwll be effective unless it is in writing and igreed by the party asserted to have granted
such waiver.

SECTION 23. HEADINGS. The headings of the sectiofithis Agreement have been inserted for converaficeference only and shall not
be deemed part of this Agreement.

SECTION 24. COUNTERPARTS. This Agreement may becatexl in any number of counterparts, each of whiddil be deemed to be an
original as against any party whose signature agpgbareon, and all of which shall together constibne and the same instrument. This
Agreement shall become binding when one or morateoparts of this Agreement, individually or takegether, shall bear the signatures of
all of the parties reflected hereon as the sigiegor

SECTION 25. SEVERABILITY. Any provision of this Agement that is prohibited or unenforceable in aniggliction shall, as to such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatirthe 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 regardlesseohumber and gender specifically used, shadldsmed and construed to include
any other number, singular or plural, and any otfesrder, masculine, feminine or neuter, as theesbmneéquires.

[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: /s/ A Al exandra Denahan

Name: A. Al exandra Denahan
Title: Chief Financial Oficer

FIXED INCOME DISCOUNT ADVISORY COMPANY

By: /s/ Kathryn F. Fagan

Name: Kathryn F. Fagan
Title: Chief Financial Oficer and Treasurer



Exhibit A
o No investment shall be made that would caus€trapany to fail to qualify as a REIT for federat@me tax purposes;
o No investment shall be made that would caus€trapany to be regulated as an investment compathgruhe Investment Company Act;

o With the exception of real estate and housingsingle industry shall represent greater than 20%esecurities or aggregate risk exposure
in the Company's portfolio; and

o Investments in non-rated or deeply subordinatese&Backed Securities or other securities thabanequalifying assets for purposes of the
75% REIT asset test will be limited to an amourtttocexceed 50% of the Company's stockholderstgqui



AMENDMENT NO. 1
TO
MANAGEMENT AGREEMENT

THIS AMENDMENT NO. 1 dated as of October 13, 2068("AMENDMENT") to the MANAGEMENT AGREEMENT dateds of
November 21, 2007 (the "AGREEMENT") is made anced into by and between CHIMERA INVESTMENT CORPOR@N, a
Maryland corporation (the "COMPANY"), and FIXED INODME DISCOUNT ADVISORY COMPANY, a Delaware corporti (together
with its permitted assignees, the "MANAGER").

WHEREAS, the Company and the Manager desire to drtienAgreement to amend the compensation to laklyyathe Company to the
Manager under the Agreement.

NOW, THEREFORE, in consideration of the mutual pises contained herein and for other good and véuainsideration, the receipt a
sufficiency of which are hereby acknowledged, theips hereby agree as follows:

SECTION 1. AMENDMENT.
(a) The Agreement is hereby amended by strikindi@ea (d) in its entirety and replacing in lieu thef the following:

"(d) "BASE MANAGEMENT FEE" means a base managenieatequal to 1.50% per annum, calculated and jpaich€h) quarterly in

arrears, of the Stockholders' Equity. The Base Mament Fee will be reduced, but not below zerahkyCompany's proportionate share of
any CDO base management fees the Manager recaicesmection with the CDOs in which the Companyests, based on the percentage of
equity the Company holds in such CDOs."

(b) The Agreement is hereby amended by adding S#etion 8(e) the following:

"(f) The Board of Directors may, by written notitethe Manager delivered ten (10) days prior tod&e on which any payment of the
Incentive Compensation is payable, elect in ite slidcretion that the Company pay all or a porbauch payment in the form of common
stock of the Company; provided, however, that ttenljer may not receive payment of any portion efiticentive Compensation in the
form of shares of common stock of the Company ¢hspayment would result in the Manager directlynalirectly through one or more
subsidiaries owning in the aggregate more than @B#te outstanding shares of common stock of thea@any unless granted a waiver by
the Board of Directors. Notwithstanding the foregpithe Board of Directors may not elect to useeshaf common stock of the Company as
payment of the Incentive Compensation, except @orance with all applicable securities exchandgsrand securities laws (including
prohibitions on insider trading).



(9) The shares of common stock payable as Ince@drapensation shall be valued as follows: (i) ftsghares are traded on a securities
exchange or automated quotation system, the vahielse deemed to be the average of the closimggnf the shares on such exchange or
automated quotation system over the thirty (30) pleryod ending on the last business day of thalfigaarter for which the Manager is
receiving the Incentive Compensation; (ii) if swtfares are actively traded over-the-counter, theevehall be deemed to be the average of
the closing prices of the shares over the thir@) (Ry period ending on the last business dayeofiital quarter for which the Manager is
receiving the Incentive Compensation; and (iithiére is no active public market for such shatesyalue shall be the fair market value
thereof, as reasonably determined in good faitthbyBoard of Directors.

(h) If at any time the Manager shall, in connectigth a determination of fair market value madetty Board of Directors, (i) dispute such
determination in good faith by more than five petg®%), and (ii) such dispute cannot be resolvettivben the Independent Directors anc
Manager within ten (10) business days after theaddan provides written notice to the Company of gdispute (the "Valuation Notice"), th
the matter shall be resolved by an independent#ggrof recognized standing selected jointly eyltidependent Directors and the Manager
within not more than twenty (20) days after theuzion Notice. In the event the Independent Dinecémd the Manager cannot agree with
respect to such selection within the aforesaid tw&D) day timeframe, the Independent Directors shall select oicd ?ndependent apprai
and the Manager shall select one independent aepnaithin five (5) business days after the exprabf the twenty (20) day period, with
one additional such appraiser (the "Last Appra)serbe selected by the appraisers so designathihvive (5) business days after their
selection. Any valuation decision made by the aigpra shall be deemed final and binding upon ther@of Directors and the Manager and
shall be delivered to the Manager and the Compathyminot more than fifteen

(15) days after the selection of the Last Appraitbe expenses of the appraisal shall be paid dyéty with the estimate which deviated
furthest from the final valuation decision madetlhy appraisers.

(i) Shares of common stock delivered as paymettiofncentive Compensation will be immediately edstThe Manager agrees that it shall
not sell such shares of common stock for a perfazhe year from the date it receives the sharesjiged, however, the Manager may, in its
sole discretion, distribute the shares of commoaoksteceived by the Manager as Incentive Compamsédi Annaly at any time subject to
Annaly's agreement that it shall not sell suchahaf common stock until the one year anniversatiiedate that the Manager originally
received such shares, and the Company agreesniit piee transfer of such shares of common stoacoordance with the Manager's
instructions subject to any transfer restrictianghie Company's organizational documents and iardaeace with applicable securities laws."
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SECTION 2. STATUS.

This Amendment amends the Agreement, but onlydcettient expressly set forth herein. All other jBimns of the Agreement remain in full
force and effect. Unless otherwise defined heigitially capitalized terms have the meaning gitieam in the Agreement.

SECTION 3. REPRESENTATIONS.

In order to induce both the Company and the Manamerecute and deliver this Amendment, both parépresent that as of the date hereof,
each are in full compliance with all of the terrmelaonditions of the Agreement, including, but lwited to, the warranties and
representations set forth in the Agreement.

SECTION 4. GOVERNING LAW.

This Amendment shall be governed by and constnu@géordance with the applicable terms and prowssaf Section 21 the Agreement,
which terms and provisions are incorporated hebvgireference.

SECTION 5. COUNTERPARTS.

This Amendment may be executed in one or more eopalts, each of which shall be deemed to be gmali but all of which shall be
considered one and the same instrument.

SECTION 6. FACSIMILE EXECUTION.

Facsimile signatures on counterparts of this Amesmtrare hereby authorized and shall be acknowledgéisuch facsimile signatures were
an original execution, and this Amendment shalibemed as executed when an executed facsimilefigteansmitted by a party to any
other party.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have exettliss Amendment as of the date first written above
CHIMERA INVESTMENT CORPORATION

By: /s/ A Al exandra Denahan

Name: A. Al exandra Denahan
Title: Chief Financial Oficer

FIXED INCOME DISCOUNT ADVISORY COMPANY

By: /s/ Kathryn F. Fagan

Name: Kathryn F. Fagan
Title: Chief Financial Oficer and Treasurer



AMENDMENT NO. 2
TO
MANAGEMENT AGREEMENT

THIS AMENDMENT NO. 2 dated as of October 19, 2068("AMENDMENT") to the MANAGEMENT AGREEMENT dateds of
November 21, 2007 (as amended by Amendment Notetlds of October 13, 2008 and as amended or snuppted from time to time, tf
"AGREEMENT") is made and entered into by and betw€elIMERA INVESTMENT CORPORATION, a Maryland cordion (the
"COMPANY"), and FIXED INCOME DISCOUNT ADVISORY COMRNY, a Delaware corporation (together with its péted assignees,
the "MANAGER").

WHEREAS, the Company and the Manager desire to drifenAgreement to amend the compensation to liklyyaihe Company to the
Manager under the Agreement.

NOW, THEREFORE, in consideration of the mutual pises contained herein and for other good and véuainsideration, the receipt a
sufficiency of which are hereby acknowledged, theips hereby agree as follows:

SECTION 1. AMENDMENT.

(a) The Agreement is hereby amended by strikindi®@ed(m) in its entirety. All subsequent definit®contained in Section 1 shall be re-
lettered in correct alphabetical order.

(b) The Agreement is hereby amended by strikingi@e&(e) in its entirety and replacing in lieu thef the following.

"(e) To the extent that the Manager deems necessagvisable, the Manager may, from time to tiprepose to retain one or more
additional entities for the provision of sub-adviseervices to the Manager in order to enable th@ager to provide the services to the
Company specified by this Agreement; provided #mt such agreement (i) shall be on terms and dondisubstantially identical to the
terms and conditions of this Agreement or otherwiseadverse to the Company, (ii) shall not resu#tn increased Base Management Fee or
expenses to the Company, and (iii) shall be apptdyethe Independent Directors of the Company."

(c) The Agreement is hereby amended by strikindi&es 8(d),
8(e), 8(f), 8(g), 8(h), and 8(i) in their entirety.

(d) The Agreement is hereby amended by strikingi®@ed 3(b) in its entirety and replacing in liewetbof the following:

"(b) In the event that this Agreement is termindtedccordance with the provisions of Section 18fahis Agreement, the Company shall
pay to the



Manager, on the date on which such terminatiofffectve, a termination fee (the "Termination Feetjual to three (3) times the sum of the
average annual Base Management Fee, calculatddtesend of the most recently completed fiscalrtgrarior to the date of termination.
The obligation of the Company to pay the Terminat@e shall survive the termination of this Agreahie

SECTION 2. STATUS.

This Amendment amends the Agreement, but onlydcettient expressly set forth herein. All other jBimns of the Agreement remain in full
force and effect. Unless otherwise defined heiigitially capitalized terms have the meaning gitieem in the Agreement.

SECTION 3. REPRESENTATIONS.

In order to induce both the Company and the Mantmerecute and deliver this Amendment, both parépresent that as of the date hereof,
each are in full compliance with all of the terrmslaonditions of the Agreement, including, but lwited to, the warranties and
representations set forth in the Agreement.

SECTION 4. GOVERNING LAW.

This Amendment shall be governed by and constnu@géordance with the applicable terms and prowssaf Section 21 the Agreement,
which terms and provisions are incorporated hesgireference.

SECTION 5. COUNTERPARTS.

This Amendment may be executed in one or more eopatts, each of which shall be deemed to be gmaii but all of which shall be
considered one and the same instrument.

SECTION 6. FACSIMILE EXECUTION.

Facsimile signatures on counterparts of this Amesmtrare hereby authorized and shall be acknowledgéisuch facsimile signatures were
an original execution, and this Amendment shalibemed as executed when an executed facsimilefigteansmitted by a party to any
other party.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have exettliss Amendment as of the date first written above
CHIMERA INVESTMENT CORPORATION

By: /s/ A Al exandra Denahan

Name: A. Al exandra Denahan
Title: Chief Financial Oficer

FIXED INCOME DISCOUNT ADVISORY COMPANY

By: /s/ Kathryn F. Fagan

Name: Kathryn F. Fagan
Title: Chief Financial Oficer and Treasurer



