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As filed with the Securities and Exchange Commissin November 13, 2007

Registration Statement No. :-14552¢

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 3
TO
FORM S-11

FOR REGISTRATION UNDER THE SECURITIES ACT OF 1933
OF CERTAIN REAL ESTATE COMPANIES

CHIMERA INVESTMENT CORPORATION

(Exact Name of Registrant as Specified in its Gowegy Instruments)

1211 Avenue of the Americas, Suite 2902
New York, New York 10036
(212) 696-0100
(Address, including Zip Code, and Telephone Numinetuding Area Code, of Registrant’s Principal Exgve Offices)

R. Nicholas Singh, Esq.
Executive Vice President and General Counsel
Fixed Income Discount Advisory Company
1211 Avenue of the Americas, Suite 2902
New York, New York 10036
(212) 696-0100
(Name, Address, including Zip Code, and Telephoaomber, including Area Code, of Agent for Service)

Copiesto:
Phillip J. Kardis, 11, Esq. Valerie Ford Jacob, Esq.
Kirkpatrick & Lockhart Preston GatesEllisLLP Paul D. Tropp, Esq.
1601 K Street, N.W. Fried, Frank, Harris, Shriver & Jacobson LLP
Washington, DC 20006 OneNew York Plaza
(202) 778-9401 New York, NY 10004

(212) 859-8000

Approximate date of commencement of psagiosale to the public: As soon as practicable dfeeeffective date of this Registration
Statement.

If this Form is filed to register additial securities for an offering pursuant to Rule @32inder the Securities Act, check the following
box and list the Securities Act registration staaatmumber of the earlier effective registratiatesent for the same offeringl

If this Form is a post-effective amendirflad pursuant to Rule 462(c) under the Secwifiet, check the following box and list the
Securities Act registration statement number ofghidier effective registration statement for thens offering



If this Form is a post-effective amendirfdad pursuant to Rule 462(d) under the Secwgifiet, check the following box and list the
Securities Act registration statement number ofhidier effective registration statement for thene offering.

If delivery of the prospectus is expedizthe made pursuant to Rule 434, check the foligviox.O



Theregistrant hereby amendsthisregistration statement on such date or datesas may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically statesthat thisregistration statement shall ther eafter become effectivein

accor dance with Section 8(a) of the Securities Act of 1933 or until theregistration statement shall become effective on such date asthe
Commission, acting pursuant to said Section 8(a), may deter mine.




PART I
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 31. Other Expenses of Issuance and Distributio

The following table shows the fees and expenségrahan underwriting discounts and commissionbgtpaid by us in connection with the
sale and distribution of the securities being regesl hereby. All amounts except the SEC regisindge are estimated.

17,65
58,00(

Securities and Exchange Commission registratiol $
Financial Industry Regulatory Authority filing f¢ $
New York Stock Exchange listing fi $ 197,50(
Legal fees and expenses (including Blue Sky f $ 617,50(
Accounting fees and expens $ 50,00(
Printing and engraving expens $ 30,00(
Transfer agent fees and expen $ 10,00(
Miscellaneou: $ 19,34
$

Total 1,000,00i!

Item 32. Sales to Special Parties.
None.
Item 33. Recent Sales of Unregistered Securities.

Annaly, an affiliate of our Manager, haschased 1,000 shares of our common stock forehpse price of $1,000 in a private
offering. Such issuance was exempt from the regjistr requirements of the Securities Act pursuarBédction 4(2) thereof.

Iltem 34. Indemnification of Directors and Officers.

Section 2-418 of the Corporations andogggions Article of the Annotated Code of Marylgiod Maryland General Corporation Law
or MGCL) provides that a Maryland corporation magiémnify any director or officer of a corporatiohavis made a party to any proceeding
because of service in that capacity unless ittebéished that the act or omission of the direotoofficer was material to the matter giving 1
to the proceeding and was committed in bad faitivas the result of active and deliberate dishon@stithe person actually received an
improper personal benefit in money, property ovises; or, in the case of any criminal proceedthg,person had reasonable cause to be
that the act or omission was unlawful. Indemnifimatmay be against judgments, penalties, fineiesatnts, and reasonable expenses
actually incurred by the director or officer in ¢attion with the proceeding, but if the proceediras one by or in the right of the
corporation, indemnification may not be made irpees$ of any proceeding in which the director ofagff shall have been adjudged to be
liable to the corporation. Such indemnification nmog be made unless authorized for a specific @diog after a determination has been
made, in the manner prescribed by the law, thagrimdfication is permissible in the circumstancesdose the director or officer has met the
applicable standard of conduct. On the other hanlgss limited by the corporation’s charter, thedior or officer must be indemnified for
expenses if he has been successful in the defétise proceeding or as otherwise ordered by a cohe law also prescribes the
circumstances under which the corporation may ackvamrpenses to, or obtain insurance or similaeptmn for, directors and officers.

Our charter provides that our directofficers, employees, and agents, in the discragfayur board of directors, may be indemnifie
the fullest extent required or permitted from titodime by the laws of Maryland.

The Maryland General Corporation Law piggrihe charter of a Maryland corporation to in@dwdprovision limiting the liability of its
directors and officers to the corporation andtie€kholders for money damages
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except to the extent that (i) it is proved that pleeson actually received an improper benefit ofipin money, property or services for the
amount of the benefit or profit in money, propestyservices actually received, or (ii) a judgmenother final adjudication is entered in a
proceeding based on a finding that the personiematr failure to act, was the result of activel aeliberate dishonesty or committed in bad
faith and was material to the cause of action adaidd in the proceeding. Our charter containsoaigion providing for elimination of the
liability of our directors and officers to us orratockholders for money damages to the maximumengxtermitted by Maryland law.

We maintain policies of insurance undéich our directors and officers are insured, witthia limits and subject to the limitations of
the policies, against expenses in connection wighdefense of actions, suits or proceedings raguitom such director or officer being or
having been a director or officer, and certainiliabs which might be imposed as a result of thastons, suits or proceedings.

Item 35. Treatment of Proceeds from Stock Beingifteged.
None of the proceeds will be creditednoaccount other than the appropriate capital si@reunt.
Item 36. Financial Statements and Exhibits.

(@) Financial Statements. See pa¢1 for an index to the financial statements inclugethe registration stateme!

(b)  Exhibits. The following is a complete list of exhibfiled as part of the registration statementichlare incorporated herei

Exhibit

Number Exhibit Description

1.1* Form of Underwriting Agreement among Chimera Inmestt Corporation and the underwriters named the
1.2* Form of Stock Purchase Agreement between Chimerstment Corporation and Annaly Capital Managemant,
3.1* Form of Articles of Amendment and Restatement ahtha Investment Corporatic

3.2* Form of Amended and Restated Bylaws of Chimeradiment Corporatio

4.1* Specimen Common Stock Certificate of Chimera Innesit Corporatiol

5.1 Opinion of Kirkpatrick & Lockhart Preston GatesigILLP (including consent of such firr

8.1 Tax Opinion of McKee Nelson LLP (including conseffisuch firm)

10.1* Form of Management Agreeme

10.2* Form of Equity Incentive Pla

10.3* Form of Restricted Common Stock Awe

10.4* Form of Stock Option Grat

10.5 Form of Master Securities Repurchase Agreer

23.1* Consent of Deloitte & Touche LL

23.2 Consent of Kirkpatrick & Lockhart Preston GatesHlIL P (included in Exhibit 5.1

23.3 Consent of McKee Nelson LLP (included in Exhibit )t

24.1* Power of Attorney (included on the signature pagthis registration statemet
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99.1*
99.2*
99.3*

Consent of Paul Donli
Consent of Mark Abram

Consent of Paul A. Keen:

* Previously Filed

Item 37. Undertakings.

(a) The undersigned registrant hereby undertakpeotdde to the underwriters at the closing spedifin the underwriting agreement,
certificates in such denominations and registemezsich names as required by the underwriters tmipprompt delivery to each
purchaser

(b) Insofar as indemnification for liabilities arig under the Securities Act of 1933, as amendetheoSecurities Act, may be
permitted to directors, officers or controlling pens of the registrant pursuant to the foregoimyipions, or otherwise, the registrant
has been advised that in the opinion of the Seéesr@nd Exchange Commission such indemnificati@g&nst public policy as
expressed in the Securities Act and is, thereforenforceable. If a claim for indemnification agaisuch liabilities (other than the
payment by the registrant of expenses incurredhat py a director, officer or controlling persontbé registrant in the successful
defense of any action, suit or proceeding) is &sgdyy such director, officer or controlling perdgorconnection with the securities
being registered, the registrant will, unless i ¢ipinion of its counsel the matter has been seltiyecontrolling precedent, submit to a
court of appropriate jurisdiction the question wiggtsuch indemnification by it is against publidippas expressed in the Securities
Act and will be governed by the final adjudicatiminsuch issue

(c) The undersigned registrant hereby further uadtes that

(1) For purposes of determining any liability unttee Securities Act of 1933, as amended, the inftion omitted from the form of
prospectus filed as part of this registration stestiet in reliance under Rule 430A and containedfioria of prospectus filed by the
registrant pursuant to Rule 424(b)(1) or (4), or @9 under the Securities Act shall be deemed tbgfahis registration statement a
the time it was declared effecti

(2) For the purpose of determining any liabilityden the Securities Act, each post-effective amemdrtihat contains a form of
prospectus shall be deemed to be a new registrst@@ment relating to the securities offered tihesnd the offering of such
securities at that time shall be deemed to bertitialibona fide offering thereo

-3




SIGNATURES

Pursuant to the requirements of the SiesiAct of 1933, the registrant certifies thalhéts reasonable grounds to believe that it meets
all of the requirements for filing on Form S-11 drab duly caused this registration statement tsidieed on its behalf by the undersigned,
thereunto duly authorized, in the City of New Yo8tate of New York, on November 13, 2007.

CHIMERA INVESTMENT CORPORATION

By: *

Matthew Lambias:
President and Chief Executive Offic

Pursuant to the requirements of the SesiAct of 1933, this registration statement haen signed below by the following persons in
the capacities and on the date indicated.

Signatures Title Date

* Chief Executive Officer, President and Directoiirfpipal November 13, 200
executive officer)

Matthew Lambias:

/sl A. Alexandra Denahe Chief Financial Officer (principal financial andainting November 13, 200
officer)

A. Alexandra Denaha

*

November 13, 200

Jeremy Diamon Director

By: /s/ A. Alexandra Denahe

Name: A. Alexandra Denah:
Title: Attorney-in-Fact
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3.2*
4.1*
5.1
8.1
10.1*
10.2*
10.3*
10.4*
10.5
23.1*
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23.3
24.1*
99.1*
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EXHIBIT INDEX

Exhibit Description
Form of Underwriting Agreement among Chimera Inresit Corporation and the underwriters named the
Form of Stock Purchase Agreement between Chimeestment Corporation and Annaly Capital Managemant,
Form of Articles of Amendment and Restatement aht@ha Investment Corporatic

Form of Amended and Restated Bylaws of Chimeradtment Corporatio

Specimen Common Stock Certificate of Chimera Innesit Corporatiol

Opinion of Kirkpatrick & Lockhart Preston GatesikILLP (including consent of such firr

Tax Opinion of McKee Nelson LLP (including consefisuch firm).

Form of Management Agreeme

Form of Equity Incentive Pla

Form of Restricted Common Stock Awe

Form of Stock Option Grai

Form of Master Securities Repurchase Agreer

Consent of Deloitte & Touche LL

Consent of Kirkpatrick & Lockhart Preston GatessHILP (included in Exhibit 5.1

Consent of McKee Nelson LLP (included in Exhibit e

Power of Attorney (included on the signature pagthis registration statemet

Consent of Paul Donli

Consent of Mark Abram

Consent of Paul A. Keen:

* Previously Filed.
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Exhibit 5.1
KIRKPATRICK & LOCKHART PRESTON GATES ELLIS LLP
November 13, 200

Chimera Investment Corporation
1211 Avenue of the Americas, Suite 2902
New York, New York 1003(

Re: Registration of Shares on ForhlS

Ladies and Gentlemen:

We have acted as counsel for Chimerasiimvent Corporation, a Maryland corporation (therf@any”), in connection with a
Registration Statement on Form S-11 filed on Audrst2007 and all amendments thereto (collectivi@ggistration Statement”) to be filed
with the Securities and Exchange Commission (thari@ission”) under the Securities Act of 1933, agaded (the “1933 Act”), for the
registration of shares of common stock, $0.01 péwesper share, of the Company (collectively, tBhdres”). Capitalized terms used but not
defined herein shall have the meanings given tmtimethe Registration Statement.

You have requested our opinion as tanth#er set forth below in connection with the Regison Statement. For purposes of rende
that opinion, we have examined the RegistratioteStant, the Company’s Articles of Incorporationaasended and supplemented, and
Bylaws, as amended, the underwriting agreementdeithe Company and the underwriters named theithirrespect to the Shares (the
“Underwriting Agreement”), and the corporate actiai the Company that provide for the adoption sulstsequent amendments of the
Registration Statement and we have made such iothestigation as we have deemed appropriate. We &aamined and relied upon
certificates of public officials and, as to certaiatters of fact that are material to our opiniwe,have also relied on a certificate of an officer
of the Company in rendering our opinion. We havghier assumed the legal capacity of natural perddieshave not verified any of those
assumptions.

Our opinion set forth below is limitedttee Maryland General Corporation Law, including #pplicable provisions of the Maryland
Constitution and reported judicial decisions intetimg those laws.

Based upon and subject to the foregatrig,our opinion that:
1. The Company is a corporation duly npovated and existing and in good standing undetatvs of the State of Maryland.

2. The Shares have been duly authorigzets$uance by the Company and, when and if isanddielivered against payment therefor in
accordance with the Underwriting Agreement, wilMadidly issued, fully paid and nonassessable.




The opinion expressed herein is limitethe matters specifically set forth herein andtier opinion shall be inferred beyond the
matters expressly stated. We assume no obligatisagplement this opinion if any applicable lawrades after the date hereof or if we
become aware of any fact that might change theiampiexpressed herein after the date hereof.

This opinion is being furnished to yau $ubmission to the Commission as an exhibit éoRkgistration Statement. We hereby consen
to the filing of this opinion as an exhibit to tRegistration Statement and to the use of the ndraerdirm therein. In giving this consent, we
do not admit that we are within the category opas whose consent is required by Section 7 of %38 Act or the rules and regulations
thereunder.

olfs truly,
s/ KIRKPATRICK & LOCKHART PRESTON GATES ELLIS LLP
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Exhibit 8.1
OPINION OF MCKEE NELSON LLP

November 13, 200

Chimera Investment Corporation
1211 Avenue of the Americas
Suite 2902

New York, New York 1003(

Re: Status as a Real Estate Investment Trust; Infoomaiti the
Registration Statement under the heac* Certain Federe
Income Tax Consideratio”

Dear Sir or Madam:

In connection with the initial public offegrof shares of common stock in Chimera Investmamp@ration, a Maryland corporation (the
“Company”), pursuant to the Registration StatenmanEorm S-11 (File No. 333-145525), filed with thecurities Exchange Commission on
August 17, 2007, as amended (the “Registratiore8tant”), you have requested our opinion concer(i)iihe qualification and taxation of
the Company as a real estate investment trustEAT'RR under the Internal Revenue Code of 1986,rasraded (the “Code”) and (i) the
information in the Company’s Registration Stateniroluding under the headings “Certain Federal ined’ax Considerations” and “Tax
Risks.”

In formulating our opinions, we have revievasd relied upon the charter of the Company andRéigistration Statement. In addition, we
have relied upon the Company’s certificate (thefit@f’'s Certificate”), executed by a duly appointefticer of the Company, setting forth
certain factual representations relating to theization and proposed operation of the Companyeré@/bBuch factual representations in the
Officer’s Certificate involve terms defined in tR®de, the regulations promulgated by the Departroktite Treasury (the “Regulations”),
published rulings of the Internal Revenue Servihe (Service”), or other relevant authority, we baxplained such terms to the Company’s
representatives and we are satisfied that the Coy'peepresentatives understand such terms anchpable of making such factual
representations. We have also relied upon repratsems that the information presented in the Regfisin Statement accurately and
completely describes all material facts. After teable inquiry, no facts have come to our attentiiah would cause us to question the
accuracy or completeness of such facts or docunireatsnaterial way.

In rendering these opinions, we have assuimadhe Company will be operated in the mannecritesd in its organizational documents
and in the Registration Statement.

Based upon and subject to the foregoing, it isogimion that:

1. The Company has been organized in confgrwith the requirements for qualification as a REihder the Code, and the Company’s
proposed method of operation, as described in dwsRation Statement and as represented in theeDf Certificate, will




enable it to satisfy the requirements for qualtiima as a REIT beginning with its taxable year egddecember 31, 2007 and for subsequent
taxable years.

2. All disclosure in the Company’s RegistatiStatement regarding statutes, regulations,gal ler governmental proceedings pertaining
to federal income tax matters is accurate in atiemial respects and presents in all material résgbe information required to be shown. In
particular, the information in the Company’s Regiibn Statement under the headings “Certain Féttmrame Tax Considerations” and
“Tax Risks,” to the extent that it constitutes readtof law, summaries of legal matters, or legaktgsions, has been reviewed by us and is
correct in all material respects and accuratelgiless the federal income tax considerations ttatikeely to be material to a holder of the
Company’s common stock.

Our opinion is based on the Code, the Reiguistand the interpretations of the Code and seghlations by the courts and the Service,
all as they are in effect and exist at the dathisfletter. It should be noted that statutes, le@ns, judicial decisions, and administrative
interpretations are subject to change at any tintk ia some circumstances, with retroactive effAanaterial change that is made after the
date hereof in any of the foregoing bases for @imions could affect our conclusions. Other thamxgwressly stated above, we express no
opinion on any issue relating to the Company oriamgstment therein.

This opinion is being provided to the Compangonnection with the filing of the Registrati®tatement. Only the Company and those
who purchase common stock offered pursuant to gggdRation Statement may rely on this opinion.AWitt our prior written consent, it may
not be relied upon by any other person or entitysad for any other purpose. Notwithstanding ampress or implied agreement,
arrangement, or understanding to the contraryCthapany (and any employee, representative, or aiipent of the Company) may disclose
this opinion to any and all persons.

We consent to the reference to our firm uridercaption “Certain Federal Income Tax Considenat in the Registration Statement and
to the reproduction and filing of this opinion asexhibit to the Registration Statement. In givihig consent, we do not thereby admit tha
are in the category of persons whose consent isregtjunder Section 7 of the Securities Act of 1%83amended, nor do we admit we are
experts with respect to any part of the RegistraStatement within the meaning of the term “expasgt'used in the Securities Act of 1933, as
amended.

ely truly yours,

s/ MCKEE NELSON LLP




Master Repurchase
Agreement

September 1996 Version

Dated as of

Between:

and

1.

Applicability

From time to time the parties hereto may enter irgnsactions in which one party (“Seller”) agreefransfer to the other (“Buyer”)
securities or other assets (“Securitiemjpinst the transfer of funds by Buyer, with a diemeous agreement by Buyer to transfer to S
such Securities at a date certain or on demandhsighe transfer of funds by Seller. Each suchdsation shall be referred to herein as a
“Transaction” and, unless otherwise agreed in ngitshall be governed by this Agreement, including supplemental terms or
conditions contained in Annex | hereto and in athepannexes identified herein or therein as applehereunde

Definitions

(@) “Act of Insolvency”, with respect to any party), the commencement by such party as debtor pfcase or proceeding under any
bankruptcy, insolvency, reorganization, liquidatiomratorium, dissolution, delinquency or similawl or such party seeking the
appointment or election of a receiver, conservadtostee, custodian or similar official for suchriyaor any substantial part of its
property, or the convening of any meeting of ci@difor purposes of commencing any such case aepding or seeking such an
appointment or election, (ii) the commencementrgf such case or proceeding against such partynather seeking such an
appointment or election, or the filing against ayaf an application for a protective decree uritierprovisions of the Securities
Investor Protection Act of 1970, which (A) is contad to or not timely contested by such party,r@ults in the entry of an order
relief, such an appointment or election, the issaaof such a protective decree or the entry ofrdarchaving a similar effect, or (C)
is not dismissed within 15 days, (iii) the makingduch party of a general assignment for the bea&éireditors, or (iv) the
admission in writing by such party of such p’s inability to pay such par's debts as they become d

(b) “Additional Purchased Securities”, Securities pdad by Seller to Buyer pursuant to Paragraph 4edf;

(c) “Buyer’s Margin Amount”, with respect to anydirsaction as of any date, the amount obtained jplycagion of the Buyer’s Margin
Percentage to the Repurchase Price for such Titamsas of such dat

(d) “Buyer’s Margin Percentage”, with respect ty dmansaction as of any date, a percentage (whahlme equal to the Seller’s Margin
Percentage) agreed to by Buyer and Seller orgrabisence of any such agreement, the percentagjaexbby dividing the Market
Value of the Purchased Securities on the Purchase [ty the Purchase Price on the Purchase Dasei¢brTransactior

(e) “Confirmation”, the meaning specified in Paragr&gh) hereof;

(f) “Income”, with respect to any Security at any tiraay principal thereof and all interest, dividemd®ther distributions thereon;
(9) “Margin Deficit”, the meaning specified in Paraghaf(a) hereof;

(h) “Margin Excess”, the meaning specified in Paragréfi}) hereof;

() “Margin Notice Deadline”, the time agreed to the parties in the relevant Confirmation, Anndseteto or otherwise as the deadline
for giving notice requiring same-day satisfactidmmargin maintenance obligations as provided iraBaph 4 hereof (or, in the
absence of any such agreement, the deadline for@uposes established in accordance with marketipe);

() “Market Value”, with respect to any Securities &gy date, the price for such Securities on stk dbtained from a generally
recognized source agreed to by the parties or thet racent closing bid quotation from such a squpties accrued Income to the
extent not included therein (other than any Inceneglited or transferred to, or applied to the ddilins of, Seller pursuant



Paragraph 5 hereof) as of such date (unless cgrniramarket practice for such Securitie

(k) “Price Differential”, with respect to any Traaxgion as of any date, the aggregate amount olotdipelaily application of the Pricing
Rate for such Transaction to the Purchase Pricsufcn Transaction on a 360 day per year basi©ioa¢tual number of days during
the period commencing on (and including) the PuseHaate for such Transaction and ending on (bdudiu) the date of
determination (reduced by any amount of such Mitferential previously paid by Seller to Buyer tvitespect to such Transactio

() “Pricing Rate”, the per annum percentage rate &emnination of the Price Differential;

(m) “Prime Rate”, the prime rate of U.S. commertiahks as published in The Wall Street Journalifonpre than one such rate is
published, the average of such rat

(n) “Purchase Date”, the date on which Purchased Sisuare to be transferred by Seller to Buyer;

(o) “Purchase Price”, (i) on the Purchase Dateptiee at which Purchased Securities are trangfdyyeSeller to Buyer, and (ii)
thereafter, except where Buyer and Seller agreerwibe, such price increased by the amount of asfs transferred by Buyer to
Seller pursuant to Paragraph 4(b) hereof and dsedday the amount of any cash transferre




Seller to Buyer pursuant to Paragraph 4(a) hereapplied to reduce Seller’s obligations under séa(ii) of Paragraph 5 hereof;

(p)

("

(s)

(®

“Purchased Securitieghe Securities transferred by Seller to Buyer Tiransaction hereunder, and any Securities sukeditiierefo
in accordance with Paragraph 9 her

The term “Purchased Securities” with respect to Bransaction at any time also shall include AddisioPurchased Securities
delivered pursuant to Paragraph 4(a) hereof antiest@dude Securities returned pursuant to Pardgddp) hereof; (q) “Repurchase
Date”, the date on which Seller is to repurchasettirchased Securities from Buyer, including artg datermined by application of
the provisions of Paragraph 3(c) or 11 her.

“Repurchase Price”, the price at which PurchaSecurities are to be transferred from Buyer fteSapon termination of a
Transaction, which will be determined in each daseuding Transactions terminable upon demandhasum of the Purchase Pr
and the Price Differential as of the date of suetednination

“Seller's Margin Amount”, with respect to anyahsaction as of any date, the amount obtainegpljcation of the Seller's Margin
Percentage to the Repurchase Price for such Titamsas of such dat

“Seller's Margin Percentage”, with respect ttya ransaction as of any date, a percentage (whahbe equal to the Buyer’'s Margin
Percentage) agreed to by Buyer and Seller or@rabisence of any such agreement, the percentagjaexbby dividing the Market
Value of the Purchased Securities on the Purchase iy the Purchase Price on the Purchase Dasei¢brTransactior

3. Initiation; Confirmation; Termination

(@)

(b)

(©

An agreement to enter into a Transaction mayaeée orally or in writing at the initiation of leér Buyer or Seller. On the Purchase
Date for the Transaction, the Purchased Secustial be transferred to Buyer or its agent agdhestransfer of the Purchase Prici
an account of Selle

Upon agreeing to enter into a Transaction hedtery Buyer or Seller (or both), as shall be agrebdll promptly deliver to the other
party a written confirmation of each TransactioriGanfirmation”). The Confirmation shall descrideetPurchased Securities
(including CUSIP number, if any), identify BuyerchBeller and set forth (i) the Purchase Dateti{@)Purchase Price, (iii) the
Repurchase Date, unless the Transaction is toriméntzble on demand, (iv) the Pricing Rate or Repase Price applicable to the
Transaction, and (v) any additional terms or caad# of the Transaction not inconsistent with thigeement. The Confirmation,
together with this Agreement, shall constitute dosige evidence of the terms agreed between BuyeiSeller with respect to the
Transaction to which the Confirmation relates, sslith respect to the Confirmation specific obhtis made promptly after
receipt thereof. In the event of any conflict bedqwehe terms of such Confirmation and this Agreentbis Agreement shall preva

In the case of Transactions terminable uponateinsuch demand shall be made by Buyer or Salbidgter than such time as is
customary in accordance with mar|

practice, by telephone or otherwise on or priaghtbusiness day on which such termination wilefiective. On the date specified
such demand, or on the date fixed for terminatiotheé case of Transactions having a fixed ternmiteation of the Transaction will
be effected by transfer to Seller or its agenthefPurchased Securities and any Income in redpe@df received by Buyer (and not
previously credited or transferred to, or appliedhte obligations of, Seller pursuant to Parag&plereof) against the transfer of the
Repurchase Price to an account of Bu

4. Margin Maintenance

(@)

(b)

If at any time the aggregate Market Value bPalrchased Securities subject to all Transactiomghich a particular party hereto is
acting as Buyer is less than the aggregate Buiaigin Amount for all such Transactions (a “Mar@eficit”), then Buyer may by
notice to Seller require Seller in such Transasti@b Seller’s option, to transfer to Buyer cashadulitional Securities reasonably
acceptable to Buyer (“Additional Purchased Seast)i, so that the cash and aggregate Market VdltleedPurchased Securities,
including any such Additional Purchased SecuritiaB,thereupon equal or exceed such aggregate Buiargin Amount
(decreased by the amount of any Margin Deficitfesugh date arising from any Transactions in wisisbh Buyer is acting as Selle

If at any time the aggregate Market Value of altdhased Securities subject to all Transactionshithva particular party hereto is
acting as Seller exceeds the aggregate Seller'giMamount for all such Transactions at such timéMargin Excess”), then Seller
may by notice to Buyer require Buyer in such Tratieas, at Buyes option, to transfer cash or Purchased Secutii€eller, so th:
the aggregate Market Value of the Purchased Sexgréfter deduction of any such cash or any Pgeth&ecurities so transferr



will thereupon not exceed such aggregate Selledgsgt Amount (increased by the amount of any MaEjiness as of such date
arising from any Transactions in which such Sea#ieacting as Buyer

(c) If any notice is given by Buyer or Seller undebparagraph (a) or (b) of this Paragraph at furéehe Margin Notice Deadline on
any business day, the party receiving such notie#l sansfer cash or Additional Purchased Se@agsitis provided in such
subparagraph no later than the close of businets®irelevant market on such day. If any such rdsi@iven after the Margin Notice
Deadline, the party receiving such notice shafigfar such cash or Securities no later than theeadd business in the relevant mai
on the next business day following such not

(d) Any cash transferred pursuant to this Paragraphishattributed to such Transactions as shallgreed upon by Buyer and Seller.

(e) Seller and Buyer may agree, with respect toaral Transactions hereunder, that the respediiNgs of Buyer or Seller (or both)
under subparagraphs (a) and (b) of this Paragraghbm exercised only where a Margin Deficit or Marfgxcess, as the case may
be, exceeds a specified dollar amount or a spdqiéecentage of the Repurchase Prices for suctsactons (which amount or
percentage shall be agreed to by Buyer and Seltartp entering into any such Transactior




(f) Seller and Buyer may agree, with respect to@ngll Transactions hereunder, that the respediiNes of Buyer and Seller under
subparagraphs (a) and (b) of this Paragraph tareethe elimination of a Margin Deficit or a Margixcess, as the case may be, may
be exercised whenever such a Margin Deficit or MaExcess exists with respect to any single Tramsadereunder (calculated
without regard to any other Transaction outstandinder this Agreement

5. Income Payments

Seller shall be entitled to receive an amount etjuall Income paid or distributed on or in respeftthe Securities that is not otherwise
received by Seller, to the full extent it woulddmeentitled if the Securities had not been soluger. Buyer shall, as the parties may
agree with respect to any Transaction (or, in tieeace of any such agreement, as Buyer shall rablyotietermine in its discretion), on
the date such Income is paid or distributed eifhdransfer to or credit to the account of Sefiach Income with respect to any Purche
Securities subject to such Transaction or (ii) wébpect to Income paid in cash, apply the Incoayenent or payments to reduce the
amount, if any, to be transferred to Buyer by Selfgon termination of such Transaction. Buyer shatlbe obligated to take any action
pursuant to the preceding sentence (A) to the extansuch action would result in the creatiom dflargin Deficit, unless prior thereto
simultaneously therewith Seller transfers to Buyaesh or Additional Purchased Securities sufficiergliminate such Margin Deficit, or
(B) if an Event of Default with respect to Selleshoccurred and is then continuing at the time soobme is paid or distribute

6. Security Interest

Although the parties intend that all Transactioaeehinder be sales and purchases and not loahg, @vént any such Transactions are
deemed to be loans, Seller shall be deemed topiadged to Buyer as security for the performanc&éNer of its obligations under each
such Transaction, and shall be deemed to haveegtémtBuyer a security interest in, all of the Pased Securities with respect to all
Transactions hereunder and all Income thereon Hred proceeds therec

7. Payment and Transfer

Unless otherwise mutually agreed, all transferfainfls hereunder shall be in immediately availabted§. All Securities transferred by
one party hereto to the other party (i) shall bsuitable form for transfer or shall be accomparigduly executed instruments of tran:
or assignment in blank and such other documentasahe party receiving possession may reasona@lest, (ii) shall be transferred on
the bool-entry system of a Federal Reserve Bank, or (idlldbe transferred by any other method mutuallyeatable to Seller and Buy:

8. Segregation of Purchased Securities

To the extent required by applicable law, all Passd Securities in the possession of Seller shaklgregated from other securities in its
possession and shall be identified as subjectisoAreement. Segregation may be accomplished pyoppate identification on the
books and records of the holder, including a fimanar securities intermediary or a clearing cogtimm. All of Seller’s interest in the
Purchased Securities shall pass to Buyer on thehBse Date and, unless otherwise agreed by BugeBalier, nothing in this Agreeme
shall preclude Buye

from engaging in repurchase transactions with tretiased Securities or otherwise selling, tranisfgrpledging or hypothecating
the Purchased Securities, but no such transadtalhrelieve Buyer of its obligations to transfarrBhased Securities to Seller
pursuant to Paragraph 3, 4 or 11 hereof, or of Bsigbligation to credit or pay Income to, or appigome to the obligations of,
Seller pursuant to Paragraph 5 hen

Required Disclosurefor Transactionsin Which the Seller Retains Custody of the Purchased Securities

Seller is not permitted to substitute other semsrifor those subject to this Agreement and theeafoust keep Buyer’s securities
segregated at all times, unless in this AgreemegeBgrants Seller the right to substitute otheusées. If Buyer grants the right to
substitute, this means that Buyer’s securities ikidly be commingled with Seller’'s own securitighsring the trading day. Buyer is
advised that, during any trading day that Buyegsusities are commingled with Seller’'s securitibgy [will]* [may]** be subject to
liens granted by Seller to [its clearing bank]*ifthparties]** and may be used by Seller for delige on other securities transactic
Whenever the securities are commingled, Selleil#ato resegregate substitute securities for Buy#l be subject to Selles ability
to satisfy [the clearing]* [any]** lien or to obtaisubstitute securitie

* Language to be used under 17 C.F.R. 3403.4&3lIer is a government securities broker or deatleer than a financial institution.

** | anguage to be used under 17 C.F.R. 3403.5(8gifer is a financial institution.

9. Substitution



(&) Seller may, subject to agreement with and dacep by Buyer, substitute other Securities for Raschased Securities. Such
substitution shall be made by transfer to Buyesuafh other Securities and transfer to Seller ofi fuarchased Securities. After
substitution, the substituted Securities shall éended to be Purchased Securi

(b) In Transactions in which Seller retains custofifPurchased Securities, the parties expressbeatpat Buyer shall be deemed, for
purposes of subparagraph (a) of this Paragrapgiaue agreed to and accepted in this Agreementisutst by Seller of other
Securities for Purchased Securities; provided, wewehat such other Securities shall have a Markéie at least equal to the
Market Value of the Purchased Securities for whidy are substitute:

10. Representations

Each of Buyer and Seller represents and warrariteetother that (i) it is duly authorized to execahd deliver this Agreement, to enter
into Transactions contemplated hereunder and forpeits obligations hereunder and has taken aleasary action to authorize such
execution, delivery and performance, (ii) it wiigage in such Transactions as principal (or, ifadrin writing, in the form of an annex
hereto or otherwise, in advance of any Transadijothe other party hereto, as agent for a disclpsietipal), (iii) the person signing this
Agreement on its behalf is duly authorized to d@sats behalf (or on behalf of any such disclopgdcipal), (iv) it has obtained all
authorizations of any governmental body requiredannection with this Agreement and the Transastlwereunder and such
authorizations are in full force and effect andthg execution, delivery and performance of thise®gnent and the Transactions
hereunde




will not violate any law, ordinance, charter, bylawrule applicable to it or any agreement by whidh bound or by which any of its
assets are affected. On the Purchase Date forrmmgdction Buyer and Seller shall each be deemeaptat all the foregoing
representations made by

11. Events of Default

In the event that (i) Seller fails to transfer anf@r fails to purchase Purchased Securities uppapplicable Purchase Date, (ii) Seller
fails to repurchase or Buyer fails to transfer lased Securities upon the applicable Repurchase [igtSeller or Buyer fails to comp
with Paragraph 4 hereof, (iv) Buyer fails, afteedyusiness day’s notice, to comply with Paragrapkrgof, (v) an Act of Insolvency
occurs with respect to Seller or Buyer, (vi) angresentation made by Seller or Buyer shall have logorrect or untrue in any material
respect when made or repeated or deemed to hamentsee or repeated, or (vii) Seller or Buyer shdthit to the other its inability to, or
its intention not to, perform any of its obligat®ohereunder (each Event of Defau”):

(@)

(b)

(©

(d)

The nondefaulting party may, at its option @rhoption shall be deemed to have been exerciserkdiately upon the occurrence of
an Act of Insolvency), declare an Event of Defénlhave occurred hereunder and, upon the exercideemed exercise of such
option, the Repurchase Date for each Transacticeuhder shall, if it has not already occurred, bended immediately to occur
(except that, in the event that the Purchase @ataerfy Transaction has not yet occurred as of #te df such exercise or deemed
exercise, such Transaction shall be deemed imnedglizdnceled). The nondefaulting party shall (exegyon the occurrence of an
Act of Insolvency) give notice to the defaultingtyaof the exercise of such option as promptly @ficable.

In all Transactions in which the defaultingtyds acting as Seller, if the nondefaulting pakercises or is deemed to have exercised
the option referred to in subparagraph (a) of Basagraph, (i) the defaulting party’s obligationsich Transactions to repurchase all
Purchased Securities, at the Repurchase Pricddherethe Repurchase Date determined in accordaithesubparagraph (a) of this
Paragraph, shall thereupon become immediately ddgayable, (ii) all Income paid after such exeras deemed exercise shall be
retained by the nondefaulting party and appliethéoaggregate unpaid Repurchase Prices and anyamtizeints owing by the
defaulting party hereunder, and (iii) the defagtparty shall immediately deliver to the nondefagitparty any Purchased Securities
subject to such Transactions then in the defaufienty’ s possession or contri

In all Transactions in which the defaulting tyas acting as Buyer, upon tender by the nondéfauparty of payment of the
aggregate Repurchase Prices for all such Transactidl right, title and interest in and entitlerntmall Purchased Securities subject
to such Transactions shall be deemed transferrétetoondefaulting party, and the defaulting pathtgll deliver all such Purchased
Securities to the nondefaulting par

If the nondefaulting party exercises or is dedrto have exercised the option referred to in atdgpraph (a) of this Paragraph, the
nondefaulting party, without prior notice to thefaldting party, may

()

(i) as to Transactions in which the defaulting partgasng as Seller, (A) immediately sell, in a recizgd market (or otherwise in a
commercially reasonable manner) at such priceioepras the nondefaulting party may reasonably dssisfactory, any or all
Purchased Securities subject to such Transactiwha@ply the proceeds thereof to the aggregateidifepurchase Prices and
any other amounts owing by the defaulting partyebeder or (B) in its sole discretion elect, in l@fuselling all or a portion of
such Purchased Securities, to give the defaultamtymredit for such Purchased Securities in anwarhequal to the price there
on such date, obtained from a generally recogrspedce or the most recent closing bid quotatiomfsach a source, against the
aggregate unpaid Repurchase Prices and any otleemasrowing by the defaulting party hereunder;

(i) as to Transactions in which the defaulting partgasng as Buyer, (A) immediately purchase, inaomized market (or
otherwise in a commercially reasonable mannenyceth grice or prices as the nondefaulting party neagonably deem
satisfactory, securities (“Replacement Securitie§'the same class and amount as any Purchasedti®sdhat are not delivered
by the defaulting party to the nondefaulting patyrequired hereunder or (B) in its sole discregiatt, in lieu of purchasing
Replacement Securities, to be deemed to have medHReplacement Securities at the price therefsuoh date, obtained from
a generally recognized source or the most recesing offer quotation from such a sour

Unless otherwise provided in Annex |, the partiglsn@wledge and agree that (1) the Securities sutjeany Transaction hereunder
are instruments traded in a recognized markein(&)e absence of a generally recognized sourcprfoes or bid or offer quotations
for any Security, the nondefaulting party may ei&althe source therefor in its sole discretion é)call prices, bids and offers shall
be determined together with accrued Income (exttefite extent contrary to market practice with eg$po the relevant Securitie

As to Transactions in which the defaulting partgadsing as Buyer, the defaulting party shall bbléao the nondefaulting party for
any excess of the price paid (or deemed paid) dytindefaulting party for Replacement Securitiesr dve Repurchase Price for the
Purchased Securities replaced thereby and for muoyats payable by the defaulting party under Parggb hereof or otherwis



()

(@)

hereunder

For purposes of this Paragraph 11, the RepseeRaice for each Transaction hereunder in reggechich the defaulting party is
acting as Buyer shall not increase above the amafusnich Repurchase Price for such Transactionmdéted as of the date of the
exercise or deemed exercise by the nondefaultirty p&the option referred to in subparagraph fahs Paragrapt

The defaulting party shall be liable to the defaulting party for (i) the amount of all reasoledlegal or other expenses incurred by
the nondefaulting party in connection with or agsult of an Event of Default, (i) damages in amant equal to the cost (including
all fees, expenses and commissions) of enterimgréglacement transactions and entering into amitexting hedge transactions in
connection with or as a result of an Event of Difaund (iii) any other loss, damage, cost or espetirectly arising or resulting frc
the occurrence of an Event of Default in respea dfansactior




(h) To the extent permitted by applicable law, deaulting party shall be liable to the nondefangtparty for interest on any amounts
owing by the defaulting party hereunder, from théedhe defaulting party becomes liable for suchwams hereunder until such
amounts are (i) paid in full by the defaulting paot (ii) satisfied in full by the exercise of thendefaulting party’s rights hereunder.
Interest on any sum payable by the defaulting parthe nondefaulting party under this Paragrap)idhall be at a rate equal to the
greater of the Pricing Rate for the relevant Tratisa or the Prime Rat

(i) The nondefaulting party shall have, in additionitsaights hereunder, any rights otherwise avadablit under any other agreemen
applicable law

12. Single Agreement

Buyer and Seller acknowledge that, and have entezeginto and will enter into each Transaction teder in consideration of and in
reliance upon the fact that, all Transactions hedeu constitute a single business and contracdlionship and have been made in
consideration of each other. Accordingly, each oy& and Seller agrees (i) to perform all of itéigdtions in respect of each Transact
hereunder, and that a default in the performan@ngfsuch obligations shall constitute a defaulit liry respect of all Transactions
hereunder, (ii) that each of them shall be entittedet off claims and apply property held by thamespect of any Transaction against
obligations owing to them in respect of any otheariBactions hereunder and (iii) that paymentsyeedés and other transfers made by
either of them in respect of any Transaction dhalleemed to have been made in consideration ofigratg, deliveries and other trans
in respect of any other Transactions hereunderftandbligations to make any such payments, dééisend other transfers may be
applied against each other and net

13. Notices and Other Communications

Any and all notices, statements, demands or othranwunications hereunder may be given by a partigdmther by mail, facsimile,
telegraph, messenger or otherwise to the addres#isd in Annex Il hereto, or so sent to suchyattany other place specified in a
notice of change of address hereafter receivetidpther. All notices, demands and requests heezumdy be made orally, to be
confirmed promptly in writing, or by other commuation as specified in the preceding sente

14. Entire Agreement; Sever ability

This Agreement shall supersede any existing agretsnietween the parties containing general terrdsanditions for repurchase
transactions. Each provision and agreement hehgilh Ise treated as separate and independent frgrathar provision or agreement
herein and shall be enforceable notwithstandingutrenforceability of any such other provision oreggnent

15. Non-assignability; Termination

(&) The rights and obligations of the parties unilexr Agreement and under any Transaction shalbaassigned by either party without
the prior written consent of the other party, ang such assignment without the prior written congérthe other party shall be null
and void. Subject to the foregoing, this Agreeraamt any Transactions shall be bind

-9-

upon and shall inure to the benefit of the pardied their respective successors and assigns. Theefent may be terminated by
either party upon giving written notice to the athexcept that this Agreement shall, notwithstagdinch notice, remain applicable
any Transactions then outstandi

(b) Subparagraph (a) of this Paragraph 15 shalpremiude a party from assigning, charging or atter dealing with all or any part of
its interest in any sum payable to it under PaiggiEl hereof

16. Governing Law

This Agreement shall be governed by the laws ofStage of New York without giving effect to the dlict of law principles thereof.

17.No Waivers, Etc.

No express or implied waiver of any Event of Defdoyl either party shall constitute a waiver of alyer Event of Default and r
exercise of any remedy hereunder by any party sbaktitute a waiver of its right to exercise atiyen remedy hereunder. No
modification or waiver of any provision of this Aggment and no consent by any party to a deparawedrbm shall be effective unless
and until such shall be in writing and duly exeduby both of the parties hereto. Without limitatiom any of the foregoing, the failure to
give a notice pursuant to Paragraph 4(a) or 4(l®dievill not constitute a waiver of any right to do at a later dat



18. Use of Employee Plan Assets

(@)

(b)

(©

If assets of an employee benefit plan subgeanty provision of the Employee Retirement IncoraeuBity Act of 1974 (“ERISA™are
intended to be used by either party hereto (tharfParty”) in a Transaction, the Plan Party slahatify the other party prior to the
Transaction. The Plan Party shall represent inivgrito the other party that the Transaction dodsaostitute a prohibited transact
under ERISA or is otherwise exempt therefrom, doeddther party may proceed in reliance thereorsbhall not be required so to
proceed

Subject to the last sentence of subparagrgpdf this Paragraph, any such Transaction shattged only if Seller furnishes or has
furnished to Buyer its most recent available aub#imtement of its financial condition and its mmestent subsequent unaudited
statement of its financial conditio

By entering into a Transaction pursuant to Basagraph Seller shall be deemed (i) to repréeddiyer that since the date of Seller’s
latest such financial statements, there has beematerial adverse change in Seller’s financial @ which Seller has not
disclosed to Buyer, and (ii) to agree to provide/@&uwith future audited and unaudited statementtsdinancial condition as they ¢
issued, so long as it is a Seller in any outstapdimnsaction involving a Plan Par

-10 -




19. Intent

(&) The parties recognize that each Transactiarfiispurchase agreememats that term is defined in Section 101 of Titleofthe Unitec
States Code, as amended (except insofar as thefygeurities subject to such Transaction or ¢en tof such Transaction would
render such definition inapplicable), and a “sda@sicontract” as that term is defined in Sectida @f Title 11 of the United States
Code, as amended (except insofar as the type efsamsbject to such Transaction would render seéihiton inapplicable)

(b) Itis understood that either party’s rightiguuidate Securities delivered to it in connectioithvwl ransactions hereunder or to exercise
any other remedies pursuant to Paragraph 11 hisraafontractual right to liquidate such Transacts described in Sections 555
and 559 of Title 11 of the United States Code,masraled

(c) The parties agree and acknowledge that if &y fheareto is an “insured depository institutions”such term is defined in the Federal
Deposit Insurance Act, as amended (“FDIA”), theahe@ransaction hereunder is a “qualified financi@htract,” as that term is
defined in FDIA and any rules, orders or policytataents thereunder (except insofar as the typessta subject to such Transaction
would render such definition inapplicabl

(d) Itis understood that this Agreement constiwténetting contract” as defined in and subjectitte 1V of the Federal Deposit
Insurance Corporation Improvement Act of 1991 (“EIA”) and each payment entitlement and paymenigalion under any
Transaction hereunder shall constitute a “covepedractual payment entittement” or “covered cortiratpayment obligation”,
respectively, as defined in and subject to FDIGs&dept insofar as one or both of the parties isarffinancial institution” as that
term is defined in FDICIA)

20. Disclosure Relating to Certain Federal Protections
The parties acknowledge that they have been adtfised

(&) inthe case of Transactions in which one ofpthsies is a broker or dealer registered withSbeurities and Exchange Commission
(“SEC") under Section 15 of the Securities ExchaAgeof 1934 (“1934 Act”), the Securities Investrotection Corporation has
taken the position that the provisions of the Siéegrinvestor Protection Act of 1970 (“SIPA”) dotprotect the other party with
respect to any Transaction hereun

(b) in the case of Transactions in which one ofthgies is a government securities broker or @&guowment securities dealer registered
with the SEC under Section 15C of the 1934 ActASMII not provide protection to the other partytivrespect to any Transaction
hereunder; an

(c) inthe case of Transactions in which one ofgadies is a financial institution, funds heldthg financial institution pursuant to a
Transaction hereunder are not a deposit and tirerafe not insured by the Federal Deposit Insur@uporation or the National
Credit Union Share Insurance Fund, as applic:

-11 -




[Name of Party [Name of Party

By: By:

Title: Title:

Date: Date:
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