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UNITED STATES
SECURITIES AND EXCHANGE COMMISSIOM
Washington, DC 2054

FORM &K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF Tt
SECURITIES EXCHANGE ACT OF 193

Date of Report (Date of earliest event report
April 15, 2009

CHIMERA INVESTMENT CORPORATION

(Exact name of registrant as specified in its @

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

1211 Avenue of the Americ:

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

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

No Change

(Former Name or Former Address, if Changed Sinct Raport,

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

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01. Entry into a Material Definitive Agreemie

On April 15, 2009,Chimera Investment Corporatidre(tCompany”) entered into an underwriting agreerméth Merrill Lynch,

Pierce, Fenner & Smith Incorporated, Credit Suiseurities (USA) LLC, and Deutsche Bank Securities as representatives of the
several underwriters (collectively, the “Underwrd®, relating to the sale of 235,000,000 shares of Com8tock, par value $0.01
share (the “Common Stock”), and the granting obaer-allotment option for an additional 35,250,80@res of Common Stock to the
Underwriters solely to fulfill ove-allotments (thé' Public Offerin¢”). The Public Offering is expected to close on Apti| 2009.

The aggregate net proceeds of the Public Offeergluding the proceeds the Company may receive thenexercise of the over-
allotment option, to the Company (after deductistineated expenses) are estimated to be approxiyr&a@&i.8 million.

On April 15, 2009, the Company entered into a sfmaichase agreement with Annaly Capital Managenteat(“Annaly”) relating to
the sale for cash of 24,955,752 shares of Commack&if the Company to Annaly at a price of $3.00g®re. The aggregate net
proceeds of the Common Stock sale to the Compdter @educting estimated expenses) are estimatbd &pproximately $74.9
million. The sale to Annaly is exempt from the stgation requirements of the Securities Act of 1%83amended (the “Securities
Act”), under Section 4(2) of the Securities #

The Common Stock sale is contingent on the closifrtge Public Offering and will close immediatelfyex the closing of Public
Offering, which is expected to close on April 2009.

Item 3.02 Unregistered Sales of Equity Securities.
The information set forth under Item 1.01 regardimg sale of Common Stock to Annaly is incorpordtgdeference
Item 9.01. Financial Statements and Exhibits.

(a) Not applicable
(b) Not applicable
(c) Not applicable
(d) Exhibits:

1.1  Underwriting Agreement, dated April 15, 2009, bedweéhe Company and Merrill Lynch, Pierce, Fenner#&ith
Incorporated, Credit Suisse Securities (USA) LLA &eutsche Bank Securities Inc. as representatifvse
several underwriter:

1.2  Stock Purchase Agreement, dated April 15, 2009yden the Company and Annaly Capital Management




SIGNATURE

Pursuant to the requirements of the S@esiExchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Chimera Investment Corporatis

By: /s/ A. Alexandra Denah:

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

Date: April 16, 200¢
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Exhibit 1.1
UNDERWRITING AGREEMENT
April 15, 200¢

MERRILL LYNCH & CO.
Merrill Lynch, Pierce, Fenner & Smith Incorporated
CREDIT SUISSE SECURITIES (USA) LLC
DEUTSCHE BANK SECURITIES INC.

As Representatives of the severaldowdters,

c/o Merrill Lynch & Co.

Merrill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center

New York, New York 1008!

Ladies and Gentlemen:

Chimera Investment Corporati@hjaryland corporation (the “* Compaljy proposes to issue and sell to the underwritarsed
in Schedule fannexed hereto (the “ Underwrité)sfor whom Merrill Lynch & Co., Merrill Lynch, Rérce, Fenner & Smith Incorporated (“
Merrill Lynch "), Credit Suisse Securities (USA) LLC and DeutsBlasmk Securities Inc. are acting as representatareaggregate of
235,000,000 shares (the “ Firm Shahesf common stock, $0.01 par value (the “ Commdack”), of the Company. In addition, solely for
the purpose of covering ovattotments, the Company proposes to grant to théedwriters the option to purchase from the Compamjo ar
additional 35,250,000 shares of Common Stock (tAdditional Shareg). The Firm Shares and the Additional Shares areihafter
collectively sometimes referred to as the “ Shdrd@he Shares are described in the Prospectus vidiaferred to below.

The Company has filed, in adeorce with the provisions of the Securities Ac1883, as amended, and the rules and regulation
thereunder (collectively, the “ Securities Artwith the Securities and Exchange Commissioe (tCommissior!) a registration statement
on Form S-3 (File No. 333-156455), as amendedudict a base prospectus, with respect to the Shamdsvhich incorporates by reference
documents which the Company has filed or will fileaccordance with the provisions of the Securifigshange Act of 1934, as amended,
the rules and regulations thereunder (collectivig,“ Exchange Act). Promptly after execution and delivery of thigikement, the
Company will prepare and file a prospectus supplertte “Prospectus Supplement”) to the base paigpén accordance with the
provisions of Rule 430A (* Rule 430A of the rules and regulations of the Commissioder the Securities Act (the “ Securities Act
Regulations) and paragraph (b) of Rule 424 _(“ Rule 424(bdf the Securities Act Regulations. The infornaatincluded in such prospectus
that was omitted from such registration statemetheatime it became effective but that is deeneellet part of such




registration statement at the time it became dffeqursuant to paragraph (b) of Rule 430A is meféto as “ Rule 430A Informatiafi Each
prospectus used before such registration statelesaime effective, and any prospectus that omittedRule 430A Information, that was us
after such effectiveness and prior to the execudimhdelivery of this Underwriting Agreement (thAdreement), is herein called a “
Preliminary Prospectu$ The Company has furnished to Merrill Lynch, fare by the Underwriters and by dealers, copiesiefar more
Preliminary Prospectuses, containing the base pobdgg included as part of such registration staténas supplemented by a preliminary
Prospectus Supplement, and including the docuniecdsporated in such base prospectus by refereealzing to the shares. Except where
the context otherwise requires, such registratiatement, as amended when it became effectivejdimg all documents filed as part thereof
or incorporated by reference therein, and includirgRule 430A Information, collectively, are hereglled the * Registration Statemeht
Any registration statement filed pursuant to RuB2@#) of the Securities Act Regulations is hereiferred to as theRule 462(b) Registratic
Statement” and after such filing the term “Registration t8taent” shall include the Rule 462(b) Registrat&iatement. The base prospectus,
including all documents incorporated by referetarein, included in the Registration Statemensugplemented by the Prospectus
Supplement, in the form filed by the Company with Commission pursuant to Rule 424(b) and Rule 4&@der the Securities Act on or
before the second Business Day (as defined belalefing the date of this Agreement (or on sucheotthay as the parties may mutually
agree), is herein called the “ Prospectusny reference herein to the Registration Statetnne Prospectus, any Preliminary Prospectus or
any amendment or supplement thereto shall be detmeder to and include the documents incorporateceference therein, and any
reference herein to the terms “amend,” “amendmentsupplement” with respect to the Registratioat&ment, the Prospectus or any
Preliminary Prospectus shall be deemed to refantbinclude the filing after the execution herefofimy document with the Commission
deemed to be incorporated by reference thereinp&igoses of this Agreement, all references tdRibgistration Statement, the Prospectus,
any Preliminary Prospectus or to any amendmentgplement to any of the foregoing shall be deeméddude any copy filed with the
Commission pursuant to its Electronic Data GatlgeAnalysis and Retrieval System_(* EDGAR and such copy shall be identical in con
to any Prospectus or Preliminary Prospectus deld/& the Underwriters for use in connection wité offering of the Shares.

The Company and the Underwsitegree as follows:

1. Sale and Purchase Upon the basis of the warranties and representtind subject to the terms and conditions heetin
forth, the Company agrees to issue and sell thre Binares to the several Underwriters, and eadieof/{hderwriters, severally and not join
agrees to purchase from the Company the respauiivder of Firm Shares (subject to such adjustmeMaexrill Lynch may determine to
avoid fractional shares) set forth opposite themafmsuch Underwriter in Scheduleatinexed hereto at a purchase price of $2.8725 per
Share. The Company is advised by Merrill Lynch thatUnderwriters intend (i) to make a public offigrof the Shares as soon as the
Underwriters deem advisable after this Agreemestileen executed and delivered and (ii) initiallpti@r the Firm Shares upon the terms set
forth in the Prospectus. The Underwriters may ftone to time increase or decrease the public affeprice after the initial public offering
such extent as they may determine.




In addition, the Company hergbants to the several Underwriters the optionuiecpase, and upon the basis of the warranties
and representations and subject to the terms amdltmms herein set forth, the Underwriters shalldathe right to purchase, severally and not
jointly, from the Company ratably in accordancehwitie number of Firm Shares to be purchased by @atiem (subject to such adjustm:
as Merrill Lynch shall determine to avoid fractibshares), all or a portion of the Additional Stsaas may be necessary to cover over-
allotments made in connection with the offeringhef Firm Shares, at the same purchase price per ghbhe paid by the Underwriters to the
Company for the Firm Shares. This option may beased by Merrill Lynch on behalf of the severaldénwriters at any time and from time
to time on or before the thirtieth day followingethate hereof, by written notice to the CompanyghEsauch notice shall set forth the aggregate
number of Additional Shares as to which the opt#obeing exercised and the date and time when faddit Shares are to be delivered (any
such date and time being herein referred to asaatuitional time of purchas® provided,however, that an additional time of purchase shall
not be (i) earlier than the time of purchase (dsdd below) or (ii) later than the tenth Busin&ssy after the date on which the option shall
have been exercised. The number of Additional Shtarbe sold to each Underwriter shall be the numiinéich bears the same proportion to
the aggregate number of Additional Shares beinghased as the number of Firm Shares set forth apgbs name of such Underwriter on
Schedule Aereto bears to the aggregate number of Firm Siismbgect, in each case, to such adjustment asiMamch may determine to
eliminate fractional shares). As used herein “ Bess Day shall mean a day on which the New York Stock Eade (the “ NYSE) is oper
for trading and commercial banks in the City of Néark are open for business.

2. Payment and Delivery. Payment of the purchase price for the Firm Sharall ke made to the Company by federal funds
wire transfer against delivery of the certificatessthe Firm Shares to Merrill Lynch through theifdies of the Depository Trust Company (*
DTC ") for the respective accounts of the Underwrit&sch payment and delivery shall be made at 10:60,MNew York City time, on
April 21, 2009 (unless another time shall be agtedaly Merrill Lynch and the Company or unless posied in accordance with the
provisions of Section 1Bereof). The time at which any such payment anivelgi are actually made is herein sometimes cahed' time of
purchase” Certificates for the Firm Shares shall be dealdeeto Merrill Lynch, through the facilities of DT@ definitive form in such names
and in such denominations as Merrill Lynch shadicfy no later than the second Business Day pragettiie time of purchase. For the
purpose of expediting the checking of the certtBsaor the Firm Shares by Merrill Lynch, the Compagrees to make such certificates
available to Merrill Lynch for such purpose at lease full Business Day preceding the time of pasgh

Payment of the purchase prizeAdditional Shares shall be made at each additittme of purchase in the same manner and at
the same office as the payment for the Firm Sh&esificates for Additional Shares shall be daledto Merrill Lynch, through the facilities
of DTC, in definitive form in such names and inlsutenominations as Merrill Lynch shall specify ater than the second Business Day
preceding each additional time of purchase. Fopthrpose of expediting the checking of the ceuiiés for Additional Shares by Merrill
Lynch, the Company agrees to make such certificatasable to Merrill Lynch for such purpose atdeane full Business Day preceding e
additional time of purchase.




3. Representations and Warranties of the Compan. The Company represents and warrants to each afrilerwriters as of
the date hereof, the Applicable Time referred t8@ttion 3(c) as of the time of purchase and, if applicableaath additional time of
purchase that:

(a) The Company meets the mequénts for use of Form S-3 under the Securitigs Bach of the Registration Statement, any
Rule 462(b) Registration Statement and any positife amendment thereto has become effective uhdeBecurities Act. The Company
has not received, and has no notice of, any oridiireoCommission preventing or suspending the @iseeoRegistration Statement, any Rule
462(b) Registration Statement or any peféective amendment thereto, or threatening oitirtsig proceedings for that purpose. Any statL
regulations, contracts or other documents thateaqeired to be described in the Registration Staterar the Prospectus or to be filed as
exhibits to the Registration Statement have beatesoribed or filed. The Prospectus has been bbwiso prepared and will be filed purst
to Rule 424(b) of the Securities Act on or befdre $econd Business Day following the date of tlgse@ment or on such other day as the
parties may mutually agree. The Preliminary Progpea@t the time of filing thereof, conformed ihrakterial respects to the requirements of
the Securities Act. Copies of the Registration&tent, the Preliminary Prospectus and the Prospestly such amendments or supplements
and all documents incorporated by reference theheihwere filed with the Commission on or priotthe date of this Agreement (including
one fully executed copy of each of the Registratatement, of any Rule 462(b) Registration Staterard of each amendment thereto for
the Underwriters) have been delivered to the Undtews and their counsel. The Company has notiliged any offering material in
connection with the offering or sale of the Sha®r than the Registration Statement, the PretirgiProspectus, the Prospectus, Issuer
General Use Free Writing Prospectuses (as defiakxavip or any other materials, if any, permittedtbg Securities Act.

(b) Each part of the RegistratStatement, any Rule 462(b) Registration Stateamshany post-effective amendment thereto,
when such part became or becomes effective or wiasfited with the Commission, and the Prospeetnd any amendment or supplement
thereto, on the date of filing thereof with the Goission and at the time of purchase and, if appl&aat each additional time of purchase,
conformed or will conform in all material respeutgh the requirements of the Securities Act. Eaalt pf the Registration Statement, any
Rule 462(b) Registration Statement and any postife amendment thereto, when such part becamecomes effective or was or is filed
with the Commission, did not or will not contain amtrue statement of a material fact or omit toéestamaterial fact required to be stated
therein or necessary to make the statements theoeimisleading. The Prospectus, any Preliminaogpectus and any amendment or
supplement thereto, at their respective timessafaace and at the time of purchase and, if appéicabeach additional time of purchase, did
not or will not include an untrue statement of aenal fact or omit to state a material fact neaeg$o make the statements therein, in the
light of the circumstances under which they wer@eaot misleading, except that the foregoing statllapply to statements in, or omissions
from, any such document in reliance upon, and ifamnity with, written information concerning thenderwriters that was furnished in
writing to the Company by Merrill Lynch, on behalfthe several Underwriters, specifically for usdhie preparation thereof.

4




(c) As of the Applicable Timeither (x) the Issuer General Use Free Writing peotus(es) (as defined below) issued at or prior
to the Applicable Time, the information included $chedule (ereto and the Statutory Prospectus (as definedvipels of the Applicable
Time, all considered together (collectively, th&éneral Disclosure Packate nor (y) any individual Issuer Limited Use Frég&iting
Prospectus, when considered together with the @ebésclosure Package, included any untrue statenfenmaterial fact or omitted to state
any material fact necessary in order to make thteistents therein, in the light of the circumstanasder which they were made, not
misleading.

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

“ Applicable Timémeans 7:30AM (Eastern time) on April 16, 200%ach other time as agreed by the Company and Merril
Lynch.

“ Issuer Free Writing Prospactmeans any “issuer free writing prospectus,” aénael in Rule 433 of the Securities Act (* Rule
433"), relating to the Shares that (i) is required#ofiled with the Commission by the Company, §ijgi“road show that is a written
communication” within the meaning of Rule 433(df{(Byvhether or not required to be filed with ther@mission or (iii) is exempt from filing
pursuant to Rule 433(d)(5)(i) because it contaidescription of the Shares or of the offering thae¢s not reflect the final terms, in each case
in the form filed or required to be filed with t@®mmission or, if not required to be filed, in floem retained in the Company’s records
pursuant to Rule 433(g).

“ Issuer General Use Free WgtProspectusmeans any Issuer Free Writing Prospectus thiaténded for general distribution
to prospective investors, as evidenced by it bepegified in Schedule Bereto.

“Issuer Limited Use Free WrgiProspectusmeans any Issuer Free Writing Prospectus thabisn Issuer General Use Free
Writing Prospectus.

“ Statutory Prospectuas of any time means the prospectus relatingedShares that is included in the RegistrationeBtant
immediately prior to that time, including any docemhincorporated by reference therein.

Each Issuer Free Writing Praspg, as of its issue date and at all subsequaastthrough the completion of the public offer and
sale of the Shares or until any earlier date thaiQompany notified or notifies Merrill Lynch assdebed in the next sentence, did not, does
not and will not include any information that caatied, conflicts or will conflict with the informain contained in the Registration Statement
or the Prospectus, and any preliminary or othesgeotus deemed to be a part thereof that has entduperseded or modified.

The representations and waigarnh this subsection shall not apply to statesienbr omissions from the Registration Statern
the Prospectus or any Issuer Free Writing Prospenfde in reliance upon and in conformity with tentinformation furnished to the
Company by any Underwriter through Merrill Lynchpegssly for use therein.

(d) The consolidated finanatdtements of the Company, together with the réls¢bedules and notes thereto, set forth or
included or incorporated by reference in the




Registration Statement, the General Disclosure &pgkand the Prospectus are accurate in all matesjgects and fairly present the financial
condition of the Company as of the dates indicatedithe results of operations, changes in finapasition, stockholders’ equity and cash
flows for the periods therein specified are in @onfity with generally accepted accounting principt®nsistently applied throughout the
periods involved (except as otherwise stated thgréhe selected financial and statistical datéushed or incorporated by reference in the
Registration Statement and the Prospectus preasielytthe information shown therein and, to theegttbased upon or derived from the
financial statements, have been compiled on a lasisistent with the financial statements presetiteckin. No other financial statements
required to be set forth or to be incorporateddigrence in the Registration Statement or the figp under the Securities Act.

(e) The Preliminary Prospectas, and the Prospectus and the General Discl®aakage delivered to the Underwriters for use
in connection with this offering will be, identictd the versions of the Preliminary Prospectusspeotus and the General Disclosure Pacl
respectively, created to be transmitted to the Cimsion for filing via EDGAR, except to the exterrmitted by Regulation S-T.

(f) The Company has been dolyrfed and incorporated and is existing as a cotiporan good standing under the laws of the
State of Maryland, is duly qualified to do businessl is in good standing as a foreign corporatiogach jurisdiction in which its ownership
or lease of property or assets or the conducsddusiness requires such qualification, except evttes failure to so qualify would not have a
material adverse effect on the business, ass@igerires, prospects, financial condition or resofteperation of the Company taken as a
whole (a “ Material Adverse Effe€}, and has full corporate power and authority rssegy to own, hold, lease and/or operate its aaseits
properties, to conduct the business in whichéngaged and as described in the Prospectus antkta@o and perform its obligations under
this Agreement and to consummate the transactiom®mplated hereby, and the Company is in comptiamell material respects with the
laws, orders, rules, regulations and directivesadsor administered by such jurisdictions.

(g) The Company has no “sigmifit subsidiaries” (as such term is defined in Ru@2 of Regulation S-X promulgated under the
Securities Act) and, except for the equity of ChimBecurities Holdings, LLC, does not own, direattyindirectly, any shares of stock or any
other equity or long-term debt securities of angpooation or have any equity interest in any fipartnership, joint venture, association or
other entity. Complete and correct copies of thielas of incorporation and of the bylaws of thengany and all amendments thereto have
been delivered to Merrill Lynch and, except asfegh in the exhibits to, or incorporated by refere into, the Registration Statement, no
changes therein will be made subsequent to thehdamf and prior to the time of purchase or, fflegable, each additional time of purchase.

(h) The Company is not in bieat, or in default under (nor has any event oeiwhich with notice, lapse of time, or both
would result in any breach of, or constitute a ditfander), (i) its articles of incorporation orlaws or (ii) any obligation, agreement,
covenant or condition contained in any contracerise, repurchase agreement, indenture, mortgage,ad trust, bank loan or credit
agreement, note, lease or other evidence of indebss, or any lease, contract or other agreemeénstoument to which the Company is a
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party or by which it or any of its assets or praigsrmay be bound or affected, the effect of whitdach or default under this clause (ii) could
have a Material Adverse Effect. The execution vl and performance of this Agreement, the isse@amd sale of the Shares and the
consummation of the transactions contemplated fexélbnot conflict with, or result in any breachi, @onstitute a default under or a
Repayment Event (as defined below) under (nor ¢oistany event which with notice, lapse of timepoth would result in any breach of,
constitute a default under or a Repayment Evenenél) any provision of the articles of incorptea or bylaws of the Company, (ii) any
provision of any contract, license, repurchaseagent, indenture, mortgage, deed of trust, bank dvacredit agreement, note, lease or other
evidence of indebtedness, or any lease, contramther agreement or instrument to which the Comgsuayparty or by which the Company
any of its assets or properties may be bound ectdt, the effect of which could have a Material&de Effect, or (iii) under any federal,
state, local or foreign law, regulation or ruleaory decree, judgment or order applicable to the @my. As used herein, &Repayment Evel

" means any event or condition which gives the aplaf any note, debenture or other evidence oftitatiness (or any person acting on such
holder’s behalf) the right to require the repurehasdemption or repayment of all or a portionwdtsindebtedness by the Company or any
subsidiary.

(i) As of December 31, 2008pathe date of this Agreement and as of the tiffeuochase, the Company had, has or will have
an authorized, issued and outstanding capitalizasoset forth under the headings “Actual” and A&lusted,” respectively, in the section of
the Prospectus Supplement entitled “Capitalizatiéil.of the issued and outstanding shares of @itock, including the Common Stock of
the Company, have been duly and validly authoraediissued and are fully paid and non-assessable,lieen issued in compliance with all
federal and state securities laws and were noédsguviolation of any preemptive right, resalehtigight of first refusal or similar right.

()) This Agreement has beeryauithorized, executed and delivered by the Company

(k) The management agreeméet ‘(tManagement Agreemeit entered into between the Company and Fixedrimre®iscount
Advisory Company (the “ Manag&r on November 21, 2007, as amended on Octobe?d(3 and October 19, 2008, has been duly
authorized by the Company, and constitutes a \alaibinding agreement of the Company enforcealdedordance with its terms, except to
the extent that enforcement thereof may be limitgthankruptcy, insolvency, reorganization or otla&rs affecting enforcement of creditors’
rights or by general equitable principles.

() The stock purchase agredan(te “ Stock Purchase Agreeméhtto be entered into prior to the time of puroh&gtween the
Company and Annaly Capital Management, Inc. (“ Anriarelating to the sale of the Company’s Commonc8tm Annaly (the “ Annaly
Sale”) has been duly authorized by the Company, andwveixecuted and delivered, will constitute a valid &inding 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 prpies.
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(m) The capital stock of thengany, including the Shares, conforms and will oomfin all material respects to the description
thereof contained in the Registration StatementeG# Disclosure Package and the Prospectus ahddescription conforms to the rights set
forth in the instruments defining the same. Théifigaites for the Shares are in due and proper fanohthe holders of the Shares will not be
subject to personal liability by reason of beingtstolders.

(n) The Shares have been dutialidly authorized by the Company for issuarnee sale pursuant to this Agreement and, when
issued and delivered against payment therefor@sdad herein, will be duly and validly issued dally paid and non-assessable, free and
clear of any pledge, lien, encumbrance, securtgr@st or other claim, and will be registered pamiuo Section 12 of the Exchange Act.

(o) No approval, authorizatioonsent or order of or filing with any nationghte or local governmental or regulatory
commission, board, body, authority or agency isimegl in connection with the issuance and salb®f3hares or the consummation by the
Company of the transaction contemplated hereby ditfam (i) registration of the Shares under theuB8es Act, (ii) any necessary
qualification under the securities or blue sky lafshe various jurisdictions in which the Shares laeing offered by the Underwriters, or (iii)
such approvals as have been obtained in connesttbrthe approval of the listing of the Shares loa NYSE.

(p) No person, as such terafeiined in Rule 1-02 of Regulation S-X promulgatedier the Securities Act (each, a *“ Per§on
has the right, contractual or otherwise, to cabeedompany to issue to it any shares of capitaksto other securities of the Company upon
the issue and sale of the Shares to the Unders/hieneunder, nor does any Person have preemmiivis,rco-sale rights, rights of first refusal
or other rights to purchase or subscribe for anthefShares or any securities or obligations cdiblerinto or exchangeable for, or any
contracts or commitments to issue or sell anytaf,Shares or any options, rights or convertiblensees or obligations, other than those that
have been expressly waived prior to the date hereof

(q) Deloitte & Touche LLP (théccountants’), whose report on the financial statements ofGloenpany is filed with the
Commission as part of the Registration Statemenhtla@ Prospectus, are and, during the periods edvey their reports, were independent
public accountants as required by the Securitids Ac

(r) The Company has all necesBeenses, authorizations, consents and appra@aralshas made all necessary filings required
under any federal, state, local or foreign lawutation or rule, and has obtained all necessamnppgrauthorizations, consents and approvals
from other Persons, in order to conduct its busiresdescribed in the Prospectus, except as sutlulasnot have a Material Adverse Effect.
The Company is not required by any applicable lawltain accreditation or certification from anywgmmental agency or authority in order
to provide the products and services which it attyeprovides or which it proposes to provide asfggh in the Prospectus except as such as
could not have a Material Adverse Effect. The Conypia not in violation of, or in default under, asych license, permit, authorization,
consent or approval or any federal, state, locébi@ign law, regulation or
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rule or any decree, order or judgment applicabka¢éoCompany, the effect of which could have a Maltédverse Effect.

(s) The descriptions in the Rrgtion Statement, the General Disclosure Packagehe Prospectus of the legal or governmi
proceedings, contracts, leases and other legahakerts therein described present fairly the inforomatequired to be shown, and there are no
legal or governmental proceedings, contracts, &aseother documents of a character required welseribed in the Registration Statement,
the General Disclosure Package or the Prospectiosher filed as exhibits to the Registration Staetiwhich are not described or filed as
required. All agreements between the Company ardi plarties expressly referenced in the GeneratlBssire Package and Prospectus are
legal, valid and binding obligations of the Compamjorceable in accordance with their respectiumse except to the extent enforceability
may be limited by bankruptcy, insolvency, reorgatian, moratorium or similar laws affecting credg#torights generally and by general
equitable principles.

(t) There are no actions, suiksims, investigations, inquiries or proceedipgading or, to the best of the Compankhowledge
threatened to which the Company or any of its efficor directors is a party or of which any ofateperties or other assets is subject at la
in equity, or before or by any federal, state, lardoreign governmental or regulatory commissiboard, body, authority or agency which
could result in a judgment, decree or order haaimdaterial Adverse Effect.

(u) Subsequent to the respealates as of which information is given in the iRiegtion Statement, the General Disclosure
Package (including as of the Applicable Time), #r@lProspectus, there has not been (i) any matehadrse change, or any development
which would reasonably be expected to cause a rabaglverse change, in the business, propertiassats described or referred to in the
Registration Statement, the General Disclosure &pgkor the Prospectus, or the results of opegtamndition (financial or otherwise), net
worth, business, prospects or operations of thegamytaken as a whole, (ii) other than the Annalle Sany transaction which is material to
the Company, except transactions in the ordinanysmoof business, (iii) any obligation, direct ontingent, which is material to the Comp.
taken as a whole, incurred by the Company, exdelgations incurred in the ordinary course of bes (iv) other than the Annaly Sale, any
change in the capital stock or, except in the @dirtourse of business, outstanding indebtednetted@ompany, or (v) any dividend or
distribution of any kind declared, paid or madetty Company on any class of its capital stock. Tompany has no material contingent
obligation which is not disclosed in the RegistratStatement, the General Disclosure Packagegd?iihspectus.

(v) There are no Persons watjistration or other similar rights to have anyiggar debt securities, including securities which
are convertible into or exchangeable for equityusi@ies, registered pursuant to the Registrati@ieent or otherwise registered by the
Company under the Securities Act.

(w) The Company (i) does notdnany issued or outstanding preferred stock phés not defaulted on any installment on
indebtedness for borrowed money or on any rentalnenor more long term leases, which defaults wbalee a Material Adverse Effect on
the financial position of the Company.




(x) Each of the Company andfficers, directors and controlling Persons hats dioectly or indirectly, (i) taken any action
designed to cause or to result in, or that hastitotesl or which might reasonably be expected tustitute, the stabilization or manipulation
of the price of the Common Stock to facilitate ade of the Shares, or (ii) except pursuant toAthealy Sale and pursuant to this Agreement)
(A) sold, bid for, purchased, or paid anyone anygensation for soliciting purchases of, the Shard8) paid or agreed to pay to any Person
any compensation for soliciting another to purchasgeother securities of the Company.

(y) The Shares have been apatder listing on the NYSE, subject only to officreotice of issuance.

(2) Neither the Company nor anits affiliates (i) is required to register asbmoker” or “dealer” in accordance with the
provisions of the Exchange Act or (i) directlyiadirectly through one or more intermediaries, colstor has any other association with
(within the meaning of Article | of the Bylaws dfd Financial Industry Regulatory Authority (* FINRA any member firm of the FINRA.

(aa) Any certificate signeddy officer of the Company delivered to Merrill Lgmor to counsel for the Underwriters pursuant
to or in connection with this Agreement shall berded a representation and warranty by the Commaesch Underwriter as to the matters
covered thereby.

(bb) As of the date of this Agment, the Company has no plan or intention tenadly alter its capital investment policy or
investment allocation strategy, both as describgtié Prospectus. The Company has good and maldéitsoto all of the properties and
assets owned by it, in each case free and cleamyo$ecurity interests, liens, encumbrances, esguitiaims and other defects (except for any
security interest, lien, encumbrance or claim thay otherwise exist under any applicable repurchgseement), except such as do not hs
Material Adverse Effect and do not interfere witle ise made or proposed to be made of such prageagset by the Company, and except
as described in or contemplated by the Prospeciishe General Disclosure Package. The Company nwnsal property. Any real prope
and buildings held under lease by the Company @lceunder valid, existing and enforceable leasé, such exceptions as are disclosed in
the Prospectus or are not material and do notferewith the use made or proposed to be madeabif groperty and buildings by the
Company.

(cc) The Company has filedfedleral, state and foreign income and franchiseataxns required to be filed on or prior to the
date hereof and has paid taxes shown as due th@retivat are otherwise due and payable), other thees which are being contested in ¢
faith and for which adequate reserves have beablegted in accordance with generally acceptedwatony principles. The Company has no
knowledge, after due inquiry, of any tax deficiemdyich has been asserted or threatened again€ottmpany. To the knowledge of the
Company, there are no tax returns of the Compaaiyatte currently being audited by federal, statecal taxing authorities or agencies
which would have a Material Adverse Effect.

(dd) The Company owns or possesdequate license or other rights to use ahtmttrademarks, service marks, trade names,
copyrights, software and design licenses, trade
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secrets, manufacturing processes, other intangiblgerty rights and know-how (collectively, * In@gibles”) necessary to entitle the
Company to conduct its business as described iRtthgpectus, and the Company has not receivecenatiofringement of or conflict with
(and the Company knows of no such infringementrafomflict with) asserted rights of others withpest to any Intangibles which could hi
a Material Adverse Effect.

(ee) The Company maintainssiesy of internal accounting controls sufficienptovide reasonable assurance that (i)
transactions are executed in accordance with mamawgfés general or specific authorizations, (iingactions are recorded as necessary to
permit preparation of financial statements in comiitdy with generally accepted accounting principdssapplied in the United States and to
maintain asset accountability, (iii) access to @sisepermitted only in accordance with managenseggneral or specific authorization, and
(iv) the recorded accountability for assets is cared with the existing assets at reasonable intearal appropriate action is taken with
respect to any differences.

(ff) The Company has establishad maintains disclosure controls and proceda®such term is defined in Rule 13a-14 and
15d-14 under the Exchange Act); such disclosuréralsnand procedures are designed to ensure thatialanformation relating to the
Company is made known to the Company’s Chief Exeefficer and its Chief Financial Officer, andcbudisclosure controls and
procedures are effective to perform the functiarsithich they were established; any significanteniat weaknesses in internal controls have
been identified for the Company’s Chief Executivii€@r and its Chief Financial Officer; and sin¢etdate of the most recent evaluation of
such disclosure controls and procedures, there Ib@&e no significant changes in internal controls @ther factors that could significantly
affect internal controls.

(gg) The Company is insuredrsurers of recognized financial responsibility iagasuch losses and risks and in such amounts
as are prudent and customary in the business idhwihis engaged. The Company has no reason teveethat it will not be able to renew its
existing insurance coverage as and when such qpyepgires or to obtain similar coverage from s@amihsurers as may be necessary to
continue its business at a cost that would not laaMaterial Adverse Effect.

(hh) The Company is not in akodn, and has not received notice of any violatidth respect to, any applicable environmental,
safety or similar law applicable to the businesthefCompany. The Company has received all periité&)ses or other approvals required of
them under applicable federal and state occupdtiziaty and health and environmental laws andlagigns to conduct its business, and the
Company is in compliance with all terms and cowndisi of any such permit, license or approval, exaegtsuch violation of law or regulatic
failure to receive required permits, licenses beotapprovals 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.

(i) The Company has not inearany liability for any findes fees or similar payments in connection with thegactions herel
contemplated, except as may otherwise exist wigheet to the Underwriters pursuant to this Agregmen

11




(i) There are no existing braatened labor disputes with the employees o€ttrapany which are likely to have individually or
in the aggregate a Material Adverse Effect.

(kk) Neither the Company northie knowledge of the Company, any employee ontagfethe Company, has made any payment
of funds of the Company or received or retainedfangs in violation of any law, rule or regulationof a character required to be disclosed
in the Prospectus. No relationship, direct or iediy exists between or among the Company, on tedand, and the directors, officers and
stockholders of the Company, on the other handghwisi required by the Securities Act to be desdribghe Registration Statement and the
Prospectus that is not so described.

() The Company, since itsadaf inception, has been, and upon the sale dbkfages will continue to be, organized and operatec
in conformity with the requirements for qualifioari and taxation as a “real estate investment tast'REIT ") under Sections 856 through
860 of the Internal Revenue Code of 1986, as antkrael the regulations and published interpretattbereunder (collectively, the “ Code
™), for all taxable years commencing with its takapear ended December 31, 2007. The proposed dheftaperation of the Company as
described in the Prospectus will enable the Compaumpntinue to meet the requirements for qualificaand taxation as a REIT under the
Code, and no actions have been taken (or not takéh are required to be taken) which would caussh gjualification to be lost. The
Company intends to continue to operate in a mawhéerh would permit it to qualify as a REIT undeet@ode. The Company has no
intention of changing its operations or engagingdtivities which would cause it to fail to qualifygr make economically undesirable its
continued qualification, as a REIT.

(mm) The Company is not anteradiving effect to the offering and sale of tHeafes, will not be an “investment company” or
an entity “controlled” by an “investment compangg such terms are defined in the Investment Companhgf 1940, as amended (the “
Investment Company Af).

(nn) No relationship, directindirect, exists between or among the Companyherone hand, and the directors, officers,
stockholders or directors of the Company, on theohand, which is required by the rules of theREM\to be described in the Registration
Statement and the Prospectus which is not so teskri

(oo) The Company has not, diyear indirectly, including through any subsidiaextended credit, 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.

(pp) Neither the Company noy ahthe subsidiaries nor, to the Compankhowledge, any employee or agent of the Compa
the subsidiaries has made any payment of fundseo€bmpany or the subsidiaries or received orrrethany funds in violation of any law,
rule or regulation, which payment, receipt or rétamof funds is of a character required to beldsed in the Registration Statement or the
Prospectus.

12



(qg) The Company is in comptianvith all presently applicable provisions of Berbanes-Oxley Act of 2002 and the rules and
regulations promulgated thereunder (the “ Sarb&ndey Act”) and is actively taking steps to ensure thatiit e in compliance with other
applicable provisions of the Sarbanes-Oxley Actrughe effectiveness of such provisions.

(rr) The Registration Statemismiot the subject of a pending proceeding or éxation under Section 8(d) or 8(e) of the
Securities Act, and the Company is not the suliiEatpending proceeding under Section 8A of theuBes Act in connection with the
offering of the Shares.

4. Representations and Warranties of the ManagerThe Manager represents and warrants to each afriderwriters as of tt
date hereof, the Applicable Time, as of the timpufchase and, if applicable, at each additiona tbf purchase that:

(a) The information regardihg tManager set forth under the headings (i) “PratsigeSupplement Summary — Our Manager,”
“Prospectus Summary — Our Manager”, and “Risk RactoRisks Associated With our Management and Reistip With our Manager” in
the Prospectus, and (ii) “Business — Our Manadg@&tsiness — The Management Agreement”, “Risk FactoRisks Associated With our
Management and Relationship With our Manager”, ‘@hanagement’s Discussion and Analysis of Finan€iahdition and Results of
Operations — Management Agreement and Related Paatysactions — Management Agreement” in the Coryipamnual report on Form 10-
K for the year ended December 31, 2008, incorpdrayereference in the Registration Statement (ctllely, the “ Manager Packaggis
true and correct in all material respects.

(b) The Manager has been doityned and incorporated and is existing as a cotjporan good standing under the laws of the
State of Delaware, is duly qualified to do businasd is in good standing as a foreign corporatiogach jurisdiction in which its ownership
or lease of property or assets or the conduckdfusiness requires such qualification, except evtter failure to so qualify would not have a
Material Adverse Effect, and has full corporate poand authority necessary to own, hold, leasecamgherate its assets and properties, to
conduct the business in which it is engaged ardkasribed in the Prospectus and to enter into anfdnm its obligations under this
Agreement and the Management Agreement and to oonate the transactions contemplated hereby, an@dh#any is in compliance in
material respects with the laws, orders, rulesylapns and directives issued or administeredump gurisdictions.

(c) This Agreement and the s&tions contemplated to be consummated by the géama this Agreement and the Prospectus
have been duly and validly authorized by the Manage this Agreement has been duly and validly etestand delivered by the Manager.

(d) The Management Agreemestlieen duly authorized, executed and deliverethéytanager and constitutes a valid and
binding agreement of the Manager enforceable inraence with its terms, except to the extent thidreement thereof may be limited by
bankruptcy, insolvency, reorganization or otherdaiffecting enforcement of creditors’ rights ordsneral equitable principles.
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(e) The Manager is not in breat or in default under (nor has any event ocliswhich with notice, lapse of time, or both
would result in any breach of, or constitute a diéfander), (i) its certificate of incorporation bylaws or (ii) any obligation, agreement,
covenant or condition contained in any contracerise, repurchase agreement, indenture, mortgage,ad trust, bank loan or credit
agreement, note, lease or other evidence of indebss, or any lease, contract or other agreemenstoument to which the Manager is a
party or by which it or any of its assets or proi@srmay be bound or affected, the effect of whicdach or default under this clause (ii) could
have a Material Adverse Effect. The executionali and performance of this Agreement and the wonsation of the transactions
contemplated hereby will not conflict with, or rétsn any breach of or constitute a default undwr (constitute any event which with notice,
lapse of time, or both would result in any breatbraconstitute a default under), (i) any provisiirthe certificate of incorporation or bylaws
of the Manager, (ii) any provision of any contrdictense, repurchase agreement, indenture, mortgege of trust, bank loan or credit
agreement, note, lease or other evidence of indebss, or any lease, contract or other agreemenstoument to which the Manager is a
party or by which the Manager or any of its assetsroperties may be bound or affected, the efféethich could have a Material Adverse
Effect, or (iii) under any federal, state, localforeign law, regulation or rule or any decree gonént or order applicable to the Manager.

(f) (A) No filing with, or autdrization, approval, consent, license, order, tegfion, qualification or decree of, any court or
governmental authority or agency, domestic or fpre(B) no authorization, approval, vote or othensent of any stockholder or creditor of
the Manager and (C) no waiver or consent undercanyract, license, repurchase agreement, indenhodgage, deed of trust, bank loan or
credit agreement, note, lease or other evidenaedebtedness, or any lease, contract or other agneteor instrument to which the Manage
a party or by which the Manager or any of its assefproperties may be bound or affected, and (Dduthorization, approval, vote or other
consent of any other person or entity, is necessargquired for the performance by the Managetsofbligations under this Agreement or
the Management Agreement and the transactionsropfdéed thereby, in each case on the terms conééeapby the Prospectus, except such
as have been already obtained.

(g) The Manager has all necgskezenses, authorizations, consents and appr@aralshas made all necessary filings required
under any federal, state, local or foreign lawutation or rule, and has obtained all necessamnppgrauthorizations, consents and approvals
from other Persons, in order to conduct its busirssdescribed in the Prospectus, except as suclulasnot have a Material Adverse Effect.
The Manager is not required by any applicable kawtitain accreditation or certification from anywgmmental agency or authority in order
to provide the products and services which it aittyeprovides or which it proposes to provide asfggh in the Prospectus except as such as
could not have a Material Adverse Effect. The Maarag not in violation of, or in default under, aswych license, permit, authorization,
consent or approval or any federal, state, locéb@ign law, regulation or rule or any decree,evrdr judgment applicable to the Manager
effect of which could have a Material Adverse Effec

(h) There are no actions, sui@ims, investigations, inquiries or proceedipgading or, to the best of the Manager’'s knowledge,
threatened to which the Manager or any of its efficor directors is a party or of which any ofgteperties or other assets is subject at law
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or in equity, or before or by any federal, stabeal or foreign governmental or regulatory comnuiesboard, body, authority or agency which
could result in a judgment, decree or order haaimdaterial Adverse Effect.

(i) The Manager is not prohéitby the Investment Advisers Act of 1940, as aredndr the rules and regulations thereunder,
from performing under the Management Agreemenbaseenplated by the Management Agreement and thepBctus.

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

(a) The Company will furnishchunformation as may be required and otherwiséamibperate in qualifying the Shares for
offering and sale under the securities or bluelaks of such jurisdictions (both domestic and fgn@ias Merrill Lynch may designate and to
maintain such qualifications in effect so long eguired for the distribution of the Shares, proditleat the Company shall not be required to
qualify as a foreign corporation or to consent® $ervice of process under the laws of any suidjation (except service of process with
respect to the offering and sale of the Shares).ddmpany will promptly advise Merrill Lynch of theceipt by the Company of any
notification with respect to the suspension ofdhalification of the Shares for sale in any jurigidin or the initiation or threatening of any
proceeding for such purpose.

(b) The Company will prepare #rospectus in a form in compliance with Rule 4208 approved by the Underwriters and file
such Prospectus with the Commission pursuant te BR24(b) under the Securities Act not later tha®@®.M. (New York City time), on or
before the second Business Day following the dathis Agreement or on such other day as the mantiay mutually agree and to furnish
promptly (and with respect to the initial delivarfysuch Prospectus, not later than 10:00 A.M. (Nexk City time) on or before the second
Business Day following the date of this Agreemembm such other day as the parties may mutuallgedgo the Underwriters copies of the
Prospectus (or of the Prospectus as amended olesupqted if the Company shall have made any amentgnoe supplements thereto after
the effective date of the Registration Statemenguich quantities and at such locations as the tdmiders may reasonably request for the
purposes contemplated by the Securities Act, wiierProspectus and any amendments or supplemengsatiurnished to the Underwriters
will be identical to the version created to be sraitted to the Commission for filing via EDGAR, eyt to the extent permitted by Regulation
S-T.

(c) The Company will advise Migtynch immediately, confirming such advice irriting, of (i) the receipt of any comments
from the Commission relating to any filing of ther@pany under the Securities Act or the Exchange (ixainy request by the Commission
for amendments or supplements to the Registratiare®ent or the Prospectus or for additional infation with respect thereto, (iii) the
issuance by the Commission of any stop order supgithe effectiveness of the Registration Statéroenf any order preventing or
suspending the use of any Preliminary ProspecttiseoProspectus or of any examination pursuanetti@ 8(e) of the Securities Act
concerning the Registration Statement, (iv) thg@ension of the qualification of the Shares for offg or sale in any jurisdiction, (v) the
initiation, threatening or contemplation of any ggedings for any of such purposes and, if the
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Commission or any other governmental agency oraityhshould issue any such order, the Companyméke every reasonable effort to
obtain the lifting or removal of such order as sasmpossible. The Company will advise Merrill Lymmomptly of any proposal to amend or
supplement the Registration Statement or the Petispeincluding by filing any documents that woblklincorporated by reference therein,
and will furnish Merrill Lynch with copies of anyish documents a reasonable amount of time prisu¢b proposed filing or use, as the case
may be, and will not file or use any such documenthich Merrill Lynch or counsel for the Undervenis shall object in writing. The
Company has given Merrill Lynch notice of any fdmmade pursuant to the Exchange Act within 48 hptior to the Applicable Time; the
Company will give Merrill Lynch notice of its intéion to make any such filing from the Applicableri& to the time of purchase and, if
applicable, each additional time of purchase, aifiduvnish the Merrill Lynch with copies of any sh documents a reasonable amount of
time prior to such proposed filing, as the case bmyand will not file or use any such documenwbich Merrill Lynch or counsel for the
Underwriters shall object in writing.

(d) The Company will advise Mitynch promptly and, if requested by Merrill bgh, will confirm such advice in writing wh
any post-effective amendment to the RegistratiaeBtent becomes effective under the Securities Act.

(e) The Company will furnishMterrill Lynch and, upon request, to each of theeotUnderwriters for a period of five years from
the date of this Agreement (i) copies of any reportother communications which the Company stesitigo its stockholders or shall from
time to time publish or publicly disseminate, ¢Qpies of all annual, quarterly and current repfiles with the Commission on Forms 10-K,
10-Q and 8-K, or such other similar form as maylesignated by the Commission, (iii) copies of doeats or reports filed with any national
securities exchange on which any class of secsiidtiehe Company is listed, and (iv) such otheoiimfation as Merrill Lynch may reasonably
request regarding the Company, in each case asasosuch communications, documents or informatemoime available.

(f) The Company will advise tdaderwriters promptly of the happening of any éderown to the Company within the time
during which a Prospectus relating to the Sharesgaired to be delivered under the Securitiesv#dth would require the making of any
change in the Prospectus then being used, or imtbenation incorporated by reference thereinthed the Prospectus would not include an
untrue statement of material fact or omit to stateaterial fact required to be stated therein aesgary to make the statements therein, in the
light of the circumstances under which they wer@eaot misleading, or if it is necessary at ametto amend or supplement the Prospectus
to comply with any law. If within the time duringhich a Prospectus relating to the Shares is redjtirée delivered under the Securities Act
any event shall occur or condition shall exist vahio the reasonable opinion of the Company, Mdryihch or their respective counsel,
would require the making of any change in the Reops then being used, or in the information inocaiped by reference therein, so that the
Prospectus would not include an untrue statememadérial fact or omit to state a material factuiegd to be stated therein or necessary to
make the statements therein, in the light of theuchstances under which they were made, not miisigadr if it is necessary at any time to
amend or supplement the Prospectus to comply wigHaaw, the Company will promptly prepare and fesmto the Underwriters copies of the
proposed amendment or supplement before filingsaeih amendment or supplement with the Commissidrttereafter promptly furnish,
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at the Company’s own expense, to the Underwritedsta dealers copies in such quantities and at lwettions as Merrill Lynch may from
time to time reasonably request of an appropriatereiment to the Registration Statement or suppletoghe Prospectus so that the
Prospectus as so amended or supplemented wiilhnibie circumstances when it is so delivered, b&leading or so that the Prospectus will
comply with the law. If at any time following issu@e of an Issuer Free Writing Prospectus thereroedwr occurs an event or development
as a result of which such Issuer Free Writing Peops conflicted or would conflict with the inforti@n contained in the Registration
Statement relating to the Shares or the Statutargg@ctus or any preliminary prospectus or inclualedould include an untrue statement of
a material fact or omitted or would omit to stateaterial fact necessary in order to make the rsi@tés therein, in the light of the
circumstances, prevailing at that subsequent timermisleading, the Company will promptly notify Mid Lynch and will promptly amend

or supplement, at its own expense, such Issuer\Wréang Prospectus to eliminate or correct suchflict, untrue statement or omission.

(9) The Company will make gextlgravailable to its stockholders as soon as prable, and in the manner contemplated by Rule
158 of the Securities Act but in any event notrigit@n 15 months after the end of the Company’secitifiscal quarter, an earnings statement
(which need not be audited) covering a 12-montiopdveginning after the date upon which the Progyseis filed pursuant to Rule 424(b)
under the Securities Act that shall satisfy thevjgions of Section 11(a) of the Securities Act &ue 158 thereunder and will advise the
Underwriters in writing when such statement hasibeade available.

(h) The Company will furnishierrill Lynch a signed copy of the Registratiomt®ment, as initially filed with the Commissit
of any Rule 462(b) Registration Statement and lairaendments thereto (including all exhibits thetatd documents incorporated by
reference therein) and such number of conformedesay the foregoing (other than exhibits) as Mekginch may reasonably request.

(i) The Company will apply thet proceeds from the sale of the Shares in theneraset forth under the caption “Use of
Proceeds” in the Prospectus.

()) The Company will furnish kterrill Lynch, not less than two Business Daysavefa filing with the Commission during the
period referred to in subsection (f) above, a cojpgny document proposed to be filed pursuant wi&@e 13, 14 or 15(d) of the Exchange /
and during such period will file all such documeintsa manner and within the time periods requingdhe Exchange Act.

(k) The Company will not salffer, contract to sell, pledge, register, grant aption to purchase or otherwise dispose of, tiy
or indirectly, any shares of capital stock, or aegurities convertible into, or exercisable, exgfeatble or redeemable for shares of capital
stock, except for the sales to the Underwriterspamt to this Agreement and except for issuanc&€oonfmon Stock upon the exercise of
outstanding options, for a period of 90 days afterdate hereof, without the prior written consantlerrill Lynch. The foregoing sentence
shall not apply to (i) the Shares to be sold hedeun(ii) any shares of Common Stock issued byGbmpany upon the exercise of an option
outstanding on the date hereof and referred tharProspectus, (iii) any shares of Common Stodk lspithe Company pursuant to the Stock

17




Purchase Agreement, (iv) the grant of restrictedksor other awards pursuant to the Company’s Edaodentive Plan as exists on the date
hereof or issuances pursuant to the exercise ofogneg stock options or other awards outstandintherdate hereof, (v) the payment by any
grantee of any shares of restricted stock or aterds pursuant to the Company’s Equity Incentiad@ Bs exists on the date hereof of any
withholding or other taxes relating to such shahesugh or by means of the cancellation of a partbsuch shares, (vi) any shares of
Common Stock sold by the Company pursuant to avigetid reinvestment and share purchase plan orametiby the Company, or (vii)
the filing of a registration statement relatingst@ares of Common Stock or preferred stock of tha@amy. Notwithstanding the foregoing, if
(1) during the last 17 days of the 90-day restrigieriod the Company issues an earnings releasatrial news or a material event relating
to the Company occurs or (2) prior to the expiratd the 90-day restricted period, the Company annes that it will release earnings results
or becomes aware that material news or a matergatevill occur during the 16-day period beginnmgthe last day of the 90-day restricted
period, the restrictions imposed in this subsecigrshall continue to apply until the expiratioftbe 18¢day period beginning on the issual
of the earnings release or the occurrence of thermanews or material event.

(I) The Company will use itssbefforts to cause Annaly, each of the Compsufficers and directors and certain members ¢
senior management of Annaly to furnish to Merrijiich, prior to the time of purchase, a letter ttels, substantially in the form &xhibit B
hereto, pursuant to which each such person shaeagubject to certain exceptions set forth tnemet to sell, offer, contract to sell, pledge,
grant any option to purchase or otherwise dispésdi@ctly or indirectly, any shares of capitadack, or any securities convertible into, or
exercisable, exchangeable or redeemable for shaoepital stock of the Company for a period ofd¥ys after the date hereof, without the
prior written consent of Merrill Lynch.

(m) The Company will use itsbefforts to cause the Shares to be listed oN¥8E and to maintain such listing and to file w
the NYSE all documents and notices required byNM&E of companies that have securities that atedien the NYSE.

(n) The Company will maintaimdskeep accurate books and records reflecting #ssiets and maintain internal accounting
controls which provide reasonable assurance thaf(isactions are executed in accordance with geanant’s authorization, (ii) transactions
are recorded as necessary to permit the prepamattiine Company’s financial statements and to ra@nhccountability for the assets of the
Company, (iii) access to the assets of the Comapgrmitted only in accordance with managementtharization and (iv) the recorded
accounts of the assets of the Company are compatieexisting assets at reasonable intervals.

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

(p) The Company will pay allpexses, fees and taxes (other than any fees andslisnents of counsel for the Underwriters,
except as set forth under Sectiohefeof or (iii) or (v) below) in connection with the preparation and filing of the Registratioat8inent,
each Preliminary Prospectus, the Prospectus, amyitRed Free Writing Prospectus and any
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amendments or supplements thereto, and the priatidgurnishing of copies of each thereof to theléhariters and to dealers (including
costs of mailing and shipment), (ii) the issuarszde and delivery of the Shares by the Companyit{g word processing and/or printing of
this Agreement, any Agreement among the Undengritany dealer agreements, and the reproductiomapditing and furnishing of copies
of each thereof to the Underwriters and to dedlacduding costs of mailing and shipment), (iv) tasts and expenses of the Company
relating to investor presentations on any “roadsshandertaken in connection with the marketingte Shares, including without limitation,
expenses associated with the production of road stides and graphics, fees and expenses of arsuttants engaged in connection with the
road show presentations, travel and lodging expeokthe representatives and officers of the Comyend any such consultants, and the cost
of aircraft and other transportation charteredanrection with the road show, except that the lodgairfare (except if the Company charters
a flight in which case employees of the Underwsitétle on such charter without charge), and indamleaxpenses of employees of the
Underwriters shall be the responsibility of the @nariters, (v) the qualification of the Shares éffiering and sale under state laws and the
determination of their eligibility for investmennder state law as aforesaid (including the leged fnd filing fees and other disbursements of
counsel to the Underwriters) and the preparatiantipg and furnishing of copies of any blue skywva&ys or legal investment surveys to the
Underwriters and to dealers, (vi) any listing of tBhares on the NYSE and any registration thenedéiuthe Exchange Act, (vii) the filing, if
any, for review of the public offering of the Shautgy the FINRA, (viii) the performance of the Comps other obligations hereunder, and
(ix) the costs and expenses (including withouttition any damages or other amounts payable inemtiom with legal or contractual

liability) associated with the reforming of any ¢xacts for sale of the Shares made by the Undessritaused by a breach of the
representation contained in the first paragrapBeation 3(c)

(a) The Company will not (ix& directly or indirectly, prior to termination tie underwriting syndicate contemplated by this
Agreement, any action designed to stabilize or p#ate the price of any security of the Companywbich may cause or result in, or which
might in the future reasonably be expected to causesult in, the stabilization or manipulationtioé price of any security of the Company
facilitate the sale or resale of any of the Shgigssell, bid for, purchase or pay any Persomé¢othan as contemplated by the provisions
hereof) any compensation for soliciting purchadet® Shares, or (iii) pay or agree to pay to aagsBn any compensation for soliciting any
order to purchase any other securities of the Compa

(r) The Company will not invéstfutures contracts, options on futures contractsptions on commodities unless the Company
is exempt from the registration requirements ofGleenmodity Exchange Act, as amended, or otherwasepties with the Commodity
Exchange Act, as amended. In addition, the Compalhyot engage in any activities which might béogct to the Commodity Exchange
Act, as amended, unless such activities are exromptthat Act or otherwise comply with that Actwith an applicable no-action letter to the
Company from the Commodities Futures Trading Corsinis

(s) The Company will comply kvill of the provisions of any undertakings in Begistration Statement.
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(t) The Company has been ozgthiand operated in conformity with the requireradat qualification and taxation of the
Company as a REIT under the Code, and the Compangfmsed methods of operation will enable the Gomgio continue to meet the
requirements for qualification and taxation as dTRihder the Code for subsequent taxable years.

(u) The Company will not beb@ctome, at any time prior to the expiration of ¢hyears after the date of the Agreement, an
“investment company,” as such term is defined altivestment Company Act.

(v) The Company has retainedAlscountants as its qualified accountants andfipchtax experts (i) to test procedures and
conduct annual compliance reviews designed to aétercompliance with the REIT provisions of the €aohd the Company’s exempt status
under the Investment Company Act and (ii) to othsevassist the Company in monitoring appropriat®awting systems and procedures
designed to determine compliance with the REIT fgions of the Code and the Compagngxempt status under the Investment Company

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

(x) The Company will maintaimch controls and other procedures, including, withionitation, those required by Sections 302
and 906 of the Sarbanes-Oxley Act, and the appécadgulations thereunder that are designed torertbat information required to be
disclosed by the Company in the reports thatesfibr submits under the Exchange Act is recordetessed, summarized and reported,
within the time periods specified in the Commis&amiles and forms, including, without limitatiooontrols and procedures designed to
ensure that information required to be disclosetheyCompany in the reports that it files or susroitder the Exchange Act is accumulated
and communicated to the Company’s management,dimgits Chief Executive Officer and Chief Finaric@ficer, or persons performing
similar functions, as appropriate to allow timeBcisions regarding required disclosure and to enthat material information relating to the
Company is made known to them by others within ¢herstities, particularly during the period in whiginch periodic reports are being
prepared.

(y) The Company will comply wiall effective applicable provisions of the SarsuOxley Act.

(z) The Company representsagrees that, unless it obtains the prior conseMenfill Lynch, and each Underwriter represents
and agrees that, unless it obtains the prior carsfehe Company and Merrill Lynch, it has not maahel will not make any offer relating to
the Shares that would constitute an “issuer fraéngrprospectus,” as defined in Rule 433, or thauld otherwise constitute a “free writing
prospectus,” as defined in Rule 405, required téilbe with the Commission or, in the case of thenfpany, whether or not required to be
filed with the Commission; provided, however, thebr to the preparation of the Prospectus in at@oce with Section 5(h)the
Underwriters are authorized to use the
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information with respect to the final terms of @Bleares in communications conveying informationtiedpto the offering to investors. Any
such free writing prospectus consented to by thegamy and Merrill Lynch is hereinafter referrecata “ Permitted Free Writing
Prospectus’ The Company represents that it has treated @esgthat it will treat each Permitted Free WritRrgspectus as an “issuer free
writing prospectus,” as defined in Rule 433, ansgl t@mplied and will comply with the requirement$ufle 433 applicable to any Permitted
Free Writing Prospectus, including timely filingttvithe Commission where required, legending andrcekeeping.

6. Certain Covenants of the Manager The Manager covenants with each Underwriter anll thik Company that, during the
period when the Prospectus is required to be deldzeander the Securities Act or the Exchange Ashall notify you and the Company of-
occurrence of any material events respecting tigiies, affairs or condition, financial or otheise, and the Manager will forthwith supply
such information to the Company as shall be necgésahe opinion of counsel to the Company anduinelerwriters for the Company to
prepare any necessary amendment or supplemerg Rrélspectus so that, as so amended or supplem#maderospectus will not contain an
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make ttersients therein, in the light of the
circumstances existing at the time it is delivetieed purchaser, not misleading.

7. Reimbursement of Underwriters Expenses If the Shares are not delivered for any reasonrdttan the termination of this
Agreement pursuant to the default by one or mote@tnderwriters in its or their respective obligas hereunder, the Company shall, in
addition to paying the amounts described in Sedi@yhereof, reimburse the Underwriters for all of thait-of-pocket expenses, including
the fees and disbursements of their counsel.

8. Conditions Of Underwriters’ Obligations . The several obligations of the Underwriters heremradte subject to the accuracy
of the representations and warranties on the panecCompany and the Manager on the date heretifeapplicable Time and at the time of
purchase (and the several obligations of the Undimg at each additional time of purchase areesuitip the accuracy of the representations
and warranties on the part of the Company and thedder on the date hereof, at the Applicable Tintkad the time of purchase (unless
previously waived) and at each additional time wfchase, as the case may be), the performancelyaimpany and the Manager of its
obligations hereunder and to the following addigilbconditions precedent:

(a) The Company and the Manaetl furnish to Merrill Lynch, at the time of mirase and at each additional time of purchase,
opinions of K&L Gates LLP, counsel for the Compamd the Manager, addressed to the Underwritersgated! the time of purchase or e
additional time of purchase, as the case may lib,reproduced copies for each of the other Undésveriand in form satisfactory to Fried,
Frank, Harris, Shriver & Jacobson LLP, counseltf@ Underwriters, substantially in the form_of EbibiA , attached hereto.

(b) Merrill Lynch shall haveceived from the Accountants, letters dated, respaygt the date of this Agreement and the time of
purchase and each additional time of purchasdeasase may be, and addressed to the Underwnitéghsréproduced copies for
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each of the Underwriters) in the forms heretofgrpraved by Merrill Lynch relating to the financithtements, including any pro forma
financial statements of the Company and such ottaters customarily covered by comfort letterseéskim connection with a registered
public offering.

In the event that the lettexferred to above set forth any such changes, dexsen increases, it shall be a further conditioiiné¢
obligations of the Underwriters that (i) such ledtehall be accompanied by a written explanatiomefCompany as to the significance
thereof, unless Merrill Lynch deem such explanationecessary, and (ii) such changes, decreasesreases do not, in the sole judgment of
Merrill Lynch, make it impractical or inadvisable proceed with the purchase and delivery of theeshas contemplated by the Registration
Statement and the Prospectus.

(c) Merrill Lynch shall havecedved at the time of purchase and at each additione of purchase, as the case may be, the
favorable opinion of Fried, Frank, Harris, Shrigedacobson LLP, counsel for the Underwriters, dakextime of purchase or each additional
time of purchase, as the case may be.

(d) No amendment or supplenternihe Registration Statement or the Prospectissaer Free Writing Prospectus, including the
documents deemed to be incorporated by refererceith shall be filed to which the Underwriterseatijin writing.

(e) Prior to the time of pursbaor each additional time of purchase, as themagebe, (i) no stop order with respect to the
effectiveness of the Registration Statement slaletbeen issued under the Securities Act or praegeéhitiated under Section 8(d) or 8(e)
of the Securities Act; (ii) the Registration Statsrh any Rule 462(b) Registration Statement andra#ndments thereto, or modifications
thereof, if any, shall not contain an untrue staenof a material fact or omit to state a matdeat required to be stated therein or necessary
to make the statements therein not misleadingyi@hthe Prospectus and all amendments or suppisritéereto, or modifications thereof, if
any, and the General Disclosure Package shallargain an untrue statement of a material fact ot tostate a material fact required to be
stated therein or necessary to make the statertr@rtsn, in the light of the circumstances undeicihhey are made, not misleading.

(f) All filings with the Comméson required by Rule 424 under the Securitiestédtave been filed by the time of purchase or
each additional time of purchase, as the case maghiall have been made within the applicable peréod prescribed for such filing by
Rule 424 (without reliance on Rule 424(b)(8)). Agpectus containing the Rule 430A information shalle been filed with the Commission
in accordance with Rule 424(b) (or a post effecimeendment providing such information shall havenbided and declared effective in
accordance with the requirements of Rule 430A).

(9) Between the time of exeontdf this Agreement and the time of purchase oh @alditional time of purchase, as the case may
be, (i) no material and unfavorable change, finalnmi otherwise (other than as referred to in tegiRration Statement, and the Prospectus
and the General Disclosure Package, in each casfettaes Applicable Time), in the business, condifinet worth or prospects of the Comp
shall occur or become known and (ii) no
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transaction which is material and unfavorable sos@ompany shall have been entered into by the Coynpa

(h) The Company will, at theé of purchase or each additional time of purchas¢he case may be, deliver to Merrill Lynch a
certificate of two of its executive officers to teffect that the representations and warrantigesefCompany as set forth in this Agreement
true and correct as of each such date, that thep@oynshall perform such of its obligations undés thgreement as are to be performed at or
before the time of purchase and at or before eddhianal time of purchase, as the case may betlatdhe conditions set forth in
subsections (egnd_(g)of this Section $have been met.

(i) The Manager will, at thimée of purchase or each additional time of purchas¢he case may be, deliver to Merrill Lynch a
certificate of two of its executive officers to teffect that the representations and warrantigeeManager as set forth in this Agreement are
true and correct as of each such date, that theatarshall perform such of its obligations undés Agreement as are to be performed at or
before the time of purchase and at or before eddhianal time of purchase, as the case may be.

() The Company shall havenfahed to Merrill Lynch such other documents antifieates as to the accuracy and complete
of any statement in the Registration Statementla@dProspectus as of the time of purchase andagtitional time of purchase, as the case
may be, as Merrill Lynch may reasonably request.

(k) The Shares shall have keggroved for listing on the NYSE, subject onlyntitice of issuance at or prior to the time of
purchase or each additional time of purchase,esdbe may be.

() The FINRA shall not haweged any objection with respect to the fairnessraasonableness of the underwriting terms and
arrangements.

(m) Merrill Lynch shall haveaeived lock-up agreements from the Company, Anrgh of the Company’s officers and
directors and certain members of the senior manageai Annaly upon the consummation of the trarisastcontemplated hereby, in the
form of Exhibit Battached hereto, and such letter agreements shadlfill force and effect.

(n) Between the time of exémuf this Agreement and the time of purchaseawheadditional time of purchase, as the case
be, there shall not have occurred any downgradiagshall any notice or announcement have beemgivenade of (i) any intended or
potential downgrading or (ii) any review or possilbhange that does not indicate an improvemethgimating accorded any securities of or
guaranteed by the Company by any “nationally retzeghstatistical rating organization,” as that tesndefined under Section 3(a)(62) of the
Exchange Act.

9. Termination . The obligations of the several Underwriters hereursthall be subject to termination in the absaotligeretion
of Merrill Lynch, at any time prior to the time ptirchase or, if applicable, each additional timpwfchase, (i) if any of the conditions
specified in Section 8hall not have been fulfilled when and as requingdhis Agreement to be fulfilled, (ii) if any maial adverse and
unfavorable change occurs (financial or otherwise),
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any development involving a material adverse arfduarable change occurs (financial or otherwise)e@ch case, other than as disclosed in,
or incorporated by reference into, the RegistraBtatement, the General Disclosure Package, ardrtspectus as of the Applicable Time
(exclusive of any supplement thereto)), in the apens, business, net worth, condition or prospettese Company or the Manager, or a
material change in management of the Company o¥idmeager occurs, whether or not arising in ther@di course of business, which
would, in the sole judgment of Merrill Lynch, makémpracticable to market the Shares, (iii) if {ag¢ United States shall have declared war
in accordance with its constitutional processethere has occurred an outbreak or escalation dilities or other national or international
calamity or crisis or change or development in ecoig, political or other conditions the effect ofiieh on, or (b) any material adverse
change in the financial markets of the United Statethe international financial markets is sucloamake it, in the sole judgment of Merrill
Lynch, impracticable or inadvisable to market tihei®s or enforce contracts for the sale of theeshdiv) if trading in any securities of the
Company has been suspended or materially limitetthdyCommission or by the NYSE, or if trading gedfigron the NYSE, American Stock
Exchange or in the Nasdag National Market has baspended, materially limited, (including an autbmhialt in trading pursuant to market-
decline triggers other than those in which solefygpam trading is temporarily halted), or limitatgoon or minimum prices for trading (other
than limitations on hours or numbers of days dfitrg) shall have been fixed, or maximum rangegfares for securities have been required,
by such exchange or the FINRA or Nasdaq or by aofltie Commission or any other governmental autthaw) if a banking moratorium
shall have been declared by New York or UnitedeStauthorities or a material disruption has occlimecommercial banking or securities
settlement or clearance services in the UniteceStévi) if there shall have occurred any downgrgdor any notice or announcement shall
have been given or made of (a) any intended ompiatelowngrading or (b) any review or possiblerayp@athat does not indicate an
improvement, in the rating accorded any securidfes guaranteed by the Company by any “nationabognized statistical rating
organization,as that term is defined under Section 3(a)(62hefExchange Act, (vii) if any federal or state stat regulation, rule or order
any court or other governmental authority has beeacted, published, decreed or otherwise promwgakech, in the reasonable opinion of
Merrill Lynch, materially adversely affects or witiaterially adversely affect the business or ojpamatof the Company, or (viii) if any action
has been taken by any federal, state or local govent or agency in respect of its monetary or fiaffairs which, in the reasonable opinion
of Merrill Lynch, has a material adverse effecttba securities markets in the United States.

If Merrill Lynch elects to temate this Agreement as provided in this Sectigrihi@ Company and each other Underwriter shall
be notified promptly by telephone, which shall bemptly confirmed by facsimile.

If the sale to the Underwritefghe Shares, as contemplated by this Agreensengt carried out by the Underwriters for any
reason permitted under this Agreement or if suddisanot carried out because the Company shalhlable to comply with any of the terms
of this Agreement, the Company shall not be undgrabligation or liability under this Agreement (ept to the extent provided in Sections
3,5(p), 7, 11and 12hereof), and the Underwriters shall be under n@abbn or liability to the Company under this Agreent (except to
the extent provided in Sections 4id 12hereof) or to one another hereunder.
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10.Increase in Underwriters’ Commitments . If any Underwriter shall default in its obligatiemder this Agreement to take up
and pay for the Shares to be purchased by it uh@eAgreement (otherwise than for reasons sulfficie justify the termination of this
Agreement under the provisions_of Sectidme®eof), Merrill Lynch shall have the right, with&® hours after such default, to make
arrangements for one or more of the non-defaultingerwriters, or any other underwriters, to purehal, but not less than all, of the Shares
which such Underwriter shall have agreed but faitethke up and pay for (the “ Defaulted Shdjesbsent the completion of such
arrangements within such 36-hour period, (i) if th&al number of Defaulted Shares does not excééa df the total number of Shares to be
purchased at the time of purchase or each additiioma of purchase, as the case may be, each mamdtieg Underwriter shall take up and
pay for (in addition to the number of Shares wthidh otherwise obligated to purchase on such pateuant to this Agreement) the numbe
Shares agreed to be purchased by all such defaltiderwriters in such amount or amounts as Mdryitich may designate with the cons
of each Underwriter so designated or, in the emerguch designation is made, such Shares shalkke tip and paid for by all natefaulting
Underwriters pro rata in proportion to the aggregaimber of Firm Shares set opposite the namaschfrson-defaulting Underwriters in
Schedule A and (ii) if the total number of Defaulted Shaesseeds 10% of such total number of Shares to thased at the time of
purchase or each additional time of purchase,@asdbe may be, and if neither the non-defaultingddnariters nor the Company shall make
arrangements within the five Business Day periothfthe date of default for the purchase of suctablefd Shares, Merrill Lynch may
terminate this Agreement by notice to the Comparithout liability of any party to any other partyeept that the provisions of Section$ 3
(p), 7, 11and 12shall at all times be effective and shall surviuelstermination. Nothing in this paragraph, andaotion taken hereunder,
shall relieve any defaulting Underwriter from liityi in respect of any default of such Underwriterder this Agreement.

Without relieving any defaufiiinderwriter from its obligations hereunder, ttenpany agrees with the non-defaulting
Underwriters that they will not sell any Sharesduerder unless all of the Shares are purchasedebyriierwriters (or by substituted
Underwriters selected by Merrill Lynch with the apyal of the Company or selected by the Companiy thi€ approval of Merrill Lynch).

If a new Underwriter or Undeiters are substituted for a defaulting Underwr@getnderwriters in accordance with the
foregoing provisions, the Company or Merrill Lynshiall have the right to postpone the time of pusehar each additional time of purchase,
as the case may be, for a period not exceedingqhdgwsiness Days from the date of substitution deothat any necessary changes in the
Registration Statement and the Prospectus and dtloements may be effected.

The term Underwriter as usethia Agreement shall refer to and include any Wwdliger substituted under this Sectionidh
like effect as if such substituted Underwriter luaidjinally been named in Schedule A
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11. Indemnification .

(a) Indemnification of Undeiters by the CompanyThe Company agrees to indemnify and hold harntresg&)nderwriters,
their affiliates, as such term is defined in Rubd @) under the Securities Act (each, an “ Afféigt and the person, if any, who controls each
Underwriter within the meaning of Section 15 of Becurities Act or Section 20 of the Exchange Acficdlows:

(i) against any and all ldsshility, claim, damage and expense whatsoevein@sgred, arising out of any untrue statement or
alleged untrue statement of a material fact coethin the Registration Statement (or any amendihen¢to), including the Rule 430A
Information, or the omission or alleged omissioaré&irom of a material fact required to be stateddim or necessary to make the statements
therein not misleading or arising out of any untstegement or alleged untrue statement of a mafadacontained in any preliminary
prospectus, any Issuer Free Writing ProspectulseoPtospectus (or any amendment or supplementah@rany documents deemed to be
incorporated by reference therein), or the omissioalleged omission therefrom of a material famtassary in order to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading;

(i) against any and all lokability, claim, damage and expense whatsoevemeurred, to the extent of the aggregate amount
paid in settlement of any litigation, or any invgation or proceeding by any governmental agendyooly, commenced or threatened, or of
any claim whatsoever based upon any such untrtenstat or omission, or any such alleged untruestant or omission; provided that
(subject to Section 1Below) any such settlement is effected with thetemi consent of the Company; and

(iii) against any and all erpe whatsoever, as incurred (including the feesd#stmlirsements of counsel chosen by Merrill
Lynch), reasonably incurred in investigating, prapgor defending against any litigation, or anydstigation or proceeding by any
governmental agency or body, commenced or thredt@meany claim whatsoever based upon any suchieistatement or omission, or any
such alleged untrue statement or omission, tosxttenethat any such expense is not paid under (ij)above;

provided, however, that this indemnity agreement shall not applgny loss, liability, claim, damage or expense dRtent arising out of
any untrue statement or omission or alleged urdtaiement or omission made in reliance upon awdmformity with written information
furnished to the Company by any Underwriter throdgrrill Lynch expressly for use in the RegistratiStatement (or any amendment
thereto), including the Rule 430A Information oygreliminary prospectus, any Issuer Free WritingsBectus or the Prospectus (or any
amendment or supplement thereto or any documeptseattto be incorporated by reference thereingiiidunderstood and agreed that the
only such information furnished by any Underwritensists of the information described as such lassction (c) below.

(b) Indemnification of Undeiters by the ManagerThe Manager agrees to indemnify and hold harmlesg&nderwriters, their
Affiliates and the person, if any, who controls le&nderwriter within the meaning of Section 15lué Securities Act or Section 20
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of the Exchange Act to the extent and in the masagforth in clauses (a)(i), (ii) and (iii) aboywpvided, however, that in the case of the
Manager this indemnity agreement shall only applgirty loss, liability, claim, damage or expenssuith loss, liability, claim, damage or
expense arises out of any untrue statement or mmies alleged untrue statement or omission madeliance upon and in conformity with
the Manager Package.

(c) Indemnification of Compamanager, Directors and Officer&ach Underwriter severally agrees to indemnify hald
harmless the Company and the Manager, and eatleiofdirectors and each of the Compangfficers who signed the Registration Staten
and each person, if any, who controls either the@any or the Manager within the meaning of Sectibrof the Securities Act or Section 20
of the Exchange Act against any and all loss, litgbclaim, damage and expense described in thermity contained in subsection (a) of -
Section, as incurred, but only with respect to umistatements or omissions, or alleged untruenséates or omissions, made in the
Registration Statement (or any amendment thergiyding the Rule 430A Information or any preliraig prospectus, any Issuer Free
Writing Prospectus or the Prospectus (or any amentior supplement thereto) in reliance upon arabifformity with written information
furnished to the Company by such Underwriter thtolterrill Lynch expressly for use therein, it beingderstood and agreed that the only
such information furnished by any Underwriter csisbf the following information in the Prospecfumished on behalf of each
Underwriter: the concession figure appearing infittie paragraph under the caption “Underwriting”.

(d) Actions against Partiestification . Each indemnified party shall give notice as prtynas reasonably practicable to each
indemnifying party of any action commenced agaitnist respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemirfy party from any liability hereunder to the extdrs not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than ataunt of this indemnity agreement. In the
case of parties indemnified pursuant to Sectiorfa)Ehd 11(bjabove, counsel to the indemnified parties shafiddected by Merrill Lynch,
and, in the case of parties indemnified pursua®ection 11(cpbove, counsel to the indemnified parties shaliddected by the Company.
An indemnifying party may participate at its owrperse in the defense of any such action; providexvever, that counsel to the
indemnifying party shall not (except with the comtsef the indemnified party) also be counsel toitttemnified party. In no event shall the
indemnifying parties be liable for fees and experafemore than one counsel (in addition to anyllooansel) separate from their own
counsel for all indemnified parties in connectioitivany one action or separate but similar or eglatctions in the same jurisdiction arising
out of the same general allegations or circumstaride indemnifying party shall, without the prioritien consent of the indemnified parties,
settle or compromise or consent to the entry ofjadgment with respect to any litigation, or anyestigation or proceeding by any
governmental agency or body, commenced or thredtemeny claim whatsoever in respect of which md#ication or contribution could k
sought under this Section bt Section 1hereof (whether or not the indemnified partiesautial or potential parties thereto), unless such
settlement, compromise or consent (i) includesramonditional release of each indemnified party frdiiability arising out of such
litigation, investigation, proceeding or claim i}l does not include a statement as to or an aslorisof fault, culpability or a failure to act
or on behalf of any indemnified party.
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(e) Settlement without Conséfailure to Reimburself at any time an indemnified party shall havguested an indemnifying
party to reimburse the indemnified party for fead axpenses of counsel, such indemnifying partgegthat it shall be liable for any
settlement of the nature contemplated by Sectiga)(ii) effected without its written consent if (i) suchtkament is entered into more than
days after receipt by such indemnifying party & #foresaid request, (ii) such indemnifying pahslshave received notice of the terms of
such settlement at least 30 days prior to suckesstht being entered into and (iii) such indemmifyparty shall not have reimbursed such
indemnified party in accordance with such requeistrpo the date of such settlement.

12. Contribution . If the indemnification provided for in Section h&reof is for any reason unavailable to or insidfitto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesresfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgeimeurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therany on the one hand and the Underwriters
on the other hand from the offering of the Sharasyant to this Agreement or (ii) if the allocatiprovided by clause (i) is not permitted by
applicable law, in such proportion as is approprtatreflect not only the relative benefits refdrte in clause (i) above but also the relative
fault of the Company on the one hand and of theddmdters on the other hand in connection withdteements or omissions which resulted
in such losses, liabilities, claims, damages oeesps, as well as any other relevant equitabladenagions.

The relative benefits receibgdthe Company on the one hand and the Underwiitethe other hand in connection with the
offering of the Shares pursuant to this Agreembatl $e deemed to be in the same respective pioperas the net proceeds from the
offering of the Shares pursuant to this Agreembefqre deducting expenses) received by the Compalafive to the total compensation
received by the Underwriters from the sale of Stharebehalf of the Underwriters.

The relative fault of the Compan the one hand and the Underwriters on ther difned shall be determined by reference to,
among other things, whether any such untrue ogedleintrue statement of a material fact or omiseicslleged omission to state a material
fact relates to information supplied by the Compdhg Manager or by the Underwriters and the palrtedative intent, knowledge, access to
information and opportunity to correct or prevemtts statement or omission.

The Company and the Underwsigggree that it would not be just and equitabt®iftribution pursuant to this Section W2re
determined by pro rata allocation (even if the Unditers were treated as one entity for such pwpos by any other method of allocation
which does not take account of the equitable cenatibns referred to above in this Section The aggregate amount of losses, liabilities,
claims, damages and expenses incurred by an inflethparty and referred to above in this Sectiorsii&ll be deemed to include any lege
other expenses reasonably incurred by such indedrpfrty in investigating, preparing or defendagginst any litigation, or any
investigation or proceeding by any governmentahager body, commenced or threatened, or any cldiigtsoever based upon any such
untrue or alleged untrue statement or omissiodleged omission.
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Notwithstanding the provisions of thiscen 12, the Underwriters shall not be required to conttgbany amount in excess of the
amount by which the total price at which the Shamederwritten by it and distributed to the publiere offered to the public exceeds the
amount of any damages which such Underwriter Hasratse been required to pay by reason of any saotiue or alleged untrue statemer
omission or alleged omission.

No person guilty of fraudulent misreprasgion (within the meaning of Section 11(f) of thecurities Act) shall be entitled to
contribution from any Person who was not guiltysath fraudulent misrepresentation.

For purposes of this Section,1Be person, if any, who controls any Underwrnitéhin the meaning of Section 15 of the Securifes
or Section 20 of the Exchange Act and the UndeergitAffiliates shall have the same rights to cimition as such Underwriter, and each
director of the Company, each officer of the Conypaho signed the Registration Statement, the Manage each person, if any, who
controls the Company within the meaning of Secfibrof the Securities Act or Section 20 of the ExdeAct shall have the same rights to
contribution as the Company.

13. Notices. Except as otherwise herein provided, all statemeatgiests, notices and agreements shall be imgvot by
telegram and, if to the Underwriters, shall beisight in all respects if delivered or sent to Mietrynch & Co., 4 World Financial Center,
New York, New York 10080, Attention: Lee Shavelthva copy for information purposes to Valerie Fdadob, Esg. at Fried, Frank, Har
Shriver & Jacobson LLP, One New York Plaza, Newkydtew York 10004 and if to the Company or the Mgarashall be sufficient in all
respects if delivered or sent to them at 1211 Aeesfthe Americas, Suite 2902, New York, New Yo@l026, Attention: R. Nicholas Singh,
Esqg. with a copy for information purposes to Ppilliardis, Esq. at K&L Gates LLP, 1601 K Street N\Washington, D.C. 20006.

14. Governing Law; Construction. This Agreement and any claim, counterclaim or dismi any kind or nature whatsoever
arising out of or in any way relating to this Agmneent (a “_Claim"), directly or indirectly, shall be governed byydaconstrued in accordance
with, the laws of the State of New York. The Settieeadings in this Agreement have been insertednaatter of convenience of reference
and are not a part of this Agreement.

15. Submission to Jurisdiction. Except as set forth below, no Claim may be commgnmesecuted or continued in any court
other than the courts of the State of New York fedan the City and County of New York or in theitéd States District Court for the
Southern District of New York, which courts shadive jurisdiction over the adjudication of such raatt and each of the Company and the
Manager consents to the non-exclusive jurisdictibsuch courts and personal service with respeceth. Each of the Company and the
Manager hereby consents to personal jurisdictierviee and venue in any court in which any Claimsiag out of or in any way relating to
this Agreement is brought by any third party agaMerrill Lynch or any indemnified party. Each ofédvtill Lynch, the Manager and the
Company (on its behalf and, to the extent permitiedpplicable law, on behalf of its stockholdend affiliates) waives all right to trial by
jury in any action, proceeding or counterclaim (thee based upon contract, tort or otherwise) in\aay arising out of or relating to tr
Agreement. Each of the Company and the Manageeagdgnat a final judgment in any such action,

29




proceeding or counterclaim brought in any such tshall be conclusive and binding upon the Compamtie Manager, as the case may be,
and may be enforced in any other courts in thadgliction of which the Company or the Manager, ascidse may be, is or may be subject, by
suit upon such judgment.

16. Parties At Interest. The Agreement herein set forth has been and is saldly for the benefit of the Underwriters, the
Company, the Manager and to the extent provide&kertion 1land 12hereof the controlling Persons, directors and effaeferred to in suc
Section, and their respective successors, assigirs, pursuant representatives and executorsdnihistrators. No other Person, partners
association or corporation (including a purchaasrsuch purchaser, from any of the Underwritera)l slequire or have any right under or by
virtue of this Agreement.

17. No Advisory or Fiduciary Relationship. The Company and the Manager each acknowledgeagnds that (a) the
purchase and sale of the Shares pursuant to thieeAgent, including the determination of the pubffering price of the Shares and any
related discounts and commissions, is an arm’sttteogmmercial transaction between the Companyherohe hand, and the several
Underwriters, on the other hand, (b) in connectigth the offering contemplated hereby and the psedeading to such transaction each
Underwriter is and has been acting solely as acjpé@h and is not the agent or fiduciary of the Camy or its respective stockholders,
creditors, employees or any other party, (c) nodswiiter has assumed or will assume an advisofidaciary responsibility in favor of the
Company with respect to the offering contemplatethy or the process leading thereto (irrespectiwehether such Underwriter has advi
or is currently advising the Company on other miajtand no Underwriter has any obligation to thenPany with respect to the offering
contemplated hereby except the obligations expresdiforth in this Agreement, (d) the Underwritarsl their respective affiliates may be
engaged in a broad range of transactions thatueviaterests that differ from those of each of@enpany, and (e) the Underwriters have not
provided any legal, accounting, regulatory or tdxiee with respect to the offering contemplatedebgrand the Company has consulted its
own respective legal, accounting, regulatory amdatdvisors to the extent it deemed appropriate.

18. Tax Disclosure. Notwithstanding any other provision of this Agment, immediately upon commencement of discussions
with respect to the transactions contemplated lyetble Company (and each employee, representatiother agent of the Company) may
disclose to any and all persons, without limitatidrany kind, the tax treatment and tax structdrihe transactions contemplated by this
Agreement and all materials of any kind (includoynions or other tax analyses) that are providettié Company relating to such tax
treatment and tax structure. For purposes of ttegfiing, the term “tax treatment” is the purporbedlaimed federal income tax treatment of
the transactions contemplated hereby, and the‘tastrstructure” includes any fact that may be raleivto understanding the purported or
claimed federal income tax treatment of the tratisas contemplated hereby.

19. Representations, Warranties and Agreements tauBvive . All representations, warranties and agreementtagted in this
Agreement or in certificates of officers of the Gmany, the Manager or any of their subsidiaries stibchpursuant hereto, shall remain
operative and in full force and effect regardles@)aany investigation made by or
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on behalf of any Underwriter or its Affiliates cglbng agents, any person controlling any Undevriits officers or directors or any person
controlling the Company or the Manager, and (il)wiey of and payment for the Shares.

20. Integration . This Agreement supersedes all prior agreementsiaderstandings (whether written or oral) amorgg th
Company, the Manager and the Underwriters, or dilyem, with respect to the subject matter hereof.

21. Counterparts. This Agreement may be signed by the parties inasmaore counterparts which together shall constitute
and the same agreement among the parties.

22. Successors and Assignd his Agreement shall be binding upon the Underwsijtthe Company and the Manager and their
successors and assigns and any successor or akaignsubstantial portion of the Company’s, thensiger's and any of the Underwriters’
respective businesses and/or assets.

23. TIME . TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.
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If the foregoing correctly sétsth the understanding among the Company, theaganand the Underwriters, please so indicate
in the space provided below for the purpose, whaweuhis letter and your acceptance shall constaubinding agreement among the
Company and the Underwriters, severally.

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

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

FIXED INCOME DISCOUNT ADVISORY COMPANY
By: /s/ Ronald Kaze

Name: Ronald Kaz¢
Title: Managing Directo
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Accepted and agreed to as of the date first abaiteen;, on behalf of itself and the other severaberwriters named in Schedule A

MERRILL LYNCH & CO.

MERRILL LYNCH, PIERCE, FENNER & SMITF
INCORPORATED

CREDIT SUISSE SECURITIES (USA) LL

DEUTSCHE BANK SECURITIES INC

By: Merrill Lynch, Pierce, Fenner & Smith
Incorporated

By /sl Richard Gin

Authorized Signatol
For themselves and as Representatives of the Otiarwriters named in Scheduleh&reto.
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SCHEDULE A

Number of

Underwriter Firm Shares
Merrill Lynch, Pierce, Fenner & Smith Incorporal 79,900,00
Credit Suisse Securities (USA) LL 30,550,00
Deutsche Bank Securities Ir 30,550,00
Citigroup Global Markets Inc 25,850,00
UBS Securities LLC 25,850,00
J.P. Morgan Securities In 16,450,00
Morgan Stanley & Co. Incorporatt 16,450,00
JMP Securities LLC 4,700,001
Keefe, Bruyette & Woods, In 4,700,001
Total 235,000,00

Sch-A



SCHEDULE B
Issuer General Use Free Writing Prospectus
None.

Sch-B



Number of Firm Share:

Initial public offering price per Shar

SCHEDULE C

Information
235,000,00
$ 3.0C

Sch-C



EXHIBIT A
OPINION OF K&L GATES LLP

1. The Company is a corporation duly npovated and existing and in good standing undetatvs of the State of Maryland, with the
corporate power and authority to own, lease andadpéts properties and conduct its business agitdes in the Prospectus and to enter into
and perform its obligations under or as contemglatethe Underwriting Agreement. The Manager i®igaoration duly incorporated and in
good standing and has a legal corporate existemtar sis the records of the Secretary of StatheBtate of Delaware show under the lawn
the State of Delaware, with the corporate powerartority to own, lease and operate its propedigsconduct its business as described in
the Prospectus and to enter into and perform tigations under or as contemplated by the UndeinvgriAgreement.

2. The Company is duly qualified to dsimess as a foreign corporation and is in gooddstgrin each jurisdiction where the
ownership or leasing of its properties or the candd its business requires such qualification,egtavhere the failure to be so qualified and
in good standing would not have a Material AdvdEffect (with your permission, we have relied inpest of matters of fact related to the
opinion in this paragraph solely upon a certificatt@n officer of the Company). The Manager is dylslified to do business as a foreign
corporation and is in good standing in each jucisoin where the ownership or leasing of its prapsror the conduct of its business requires
such qualification, except where the failure tssbegualified and in good standing would not halagerial Adverse Effect (with your
permission, we have relied in respect of mattefactfrelated to the opinion in this paragraph lyal@on a certificate of an officer of the
Manager).

3. The Underwriting Agreement has beely duthorized, executed, and delivered by each®fQompany and the Manager. The
Management Agreement has been duly authorizeduteaicand delivered by each of the Company anitdreager.

4. The Shares have been duly authorigettidd Company for issuance and sale to the Undmsmpursuant to the Underwriting
Agreement and, when issued and delivered by thep@agnpursuant to the Underwriting Agreement aggagtment of the consideration set
forth therein, will be validly issued, fully paichd non-assessable and no holder of the Sharesi#l be subject to personal liability, under
the MGCL or the Company Charter or the Company By-laws gdagon of being a holder.

5. The Company has an authorized capétdin as of December 31, 2008 as set forth ifPtlespectus under the caption
“Capitalization.” All issued and outstanding shapésapital stock of the Company are validly issuetly paid, and non-assessable, and
conform in all material respects with the descoptihereof contained in the Prospectus. The Shanes issued and outstanding will conform
in all material respects with the description tleéi@ntained in the Prospectus.

6. The issuance of the Shares is noestibp preemptive or other similar rights of angcgholder of the Company arising by operation
of the MGCL or under the Company
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Charter or Company By-laws, or, to our knowledgs, eontractual preemptive rights, resale rightghts of first refusal or similar rights. To
our knowledge, except as disclosed in the Registr&tatement and the Prospectus, there is ncamdlistyg option, warrant or other right
calling for the issuance of, and no commitmenthmaarrangement to issue, any shares of capitek stf the Company or any security
convertible into, exercisable for, or exchangedbteshares of capital stock of the Company. Tolawowledge, except as disclosed in the
Registration Statement and the Prospectus, no hofday security of the Company has the rightaeenhany security owned by such holder
included for registration in the Registration Staéat.

7. The forms of certificate used by thmr@any to represent shares of Common Stock comil material respects with any
applicable requirement of the MGCL, the Companyr@&iaand Company By-laws, and the New York Stockhzaxge.

8. The information in the Prospectus, emdrporated by reference into the Prospectus tft@rannual report on Form Ofor the yea
ended December 31, 2008, under the captions “Oemnriof Capital Stock,” “Certain Provisions of thMaryland General Corporation Law
and Our Charter and Bylaws,” “Risk Factors — Lossuwr 1940 Act exemption would adversely affecansl negatively affect the market
price of shares of our common stock and our alditglistribute dividends and could result in thert@ation of the management agreement
with our Manager,” “Risk Factors — Our charter dythws contain provisions that may inhibit potehdéiequisition bids that you and other
stockholders may consider favorable, and the mamket of our common stock may be lower as a réanit “Risk Factors — Our rights and
the rights of our stockholders to take action agfadur directors and officers are limited, whiclulcblimit your recourse in the event of
actions not in your best interests,” to the extkat such information constitutes a summary oflleggiters under the MGCL or of provisions
of the Company Charter or Company By-laws or th401Act (as defined below), has been reviewed bgndksis correct in all material
respects.

9. The Registration Statement and theg&ctus (in each case other than (A) the finastéaéments and supporting schedules and
financial and accounting data included or incorpextdby reference therein or omitted therefrom ashich we express no opinion and (B)
except as expressed in our opinion in numberedypgpa 10 below, the documents incorporated theragpf their respective effective dates,
as the case may be, each complied, and as of thdnel@of each comply, as to form in all matessipects with the applicable requirements
of the 1933 Act.

10. The annual report on Form 10-K fa ylear ended December 31, 2008, and the defirptimey statement filed with the
Commission on April 10, 2009, incorporated by refere in the Registration Statement (other thafitlaacial statements and supporting
schedules and other financial and accounting dataded therein, as to which we express no opiniwhgn they were filed with the
Commission (or, if later, upon filing of an amendrhthereto) complied as to form in all materialpests with the requirements of the
Securities Exchange Act of 1934, as amended, anduths and regulations of the Commission promeftj&ttereunder.
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11. The Registration Statement has beefackd effective under the 1933 Act; the Prospgektis been filed pursuant to Rule 424(b) of
the 1933 Act in the manner and within the time getriequired by Rule 424 (b)(without reference toeR424(b)(8)); and, to our knowledge,
based solely on a telephone conversation with almeewnf the staff of the Commission, no stop ordespending the effectiveness of the
Registration Statement has been issued under 8&A& and no proceedings for that purpose hava betated or threatened by the
Commission.

12. To our knowledge, no consent, apdr@whorization, or other order of any federalulegory body, federal administrative agency
or other federal governmental body of the Uniteaté& of America or any state regulatory body, stdtainistrative agency or other state
governmental body of the State of Maryland is resiunder the Applicable Laws for the Company soésand sell the Shares to the
Underwriters as contemplated by the Underwritinge®gnent and to consummate the transactions coratzdpthereby.

13. The execution, delivery and perforoeaof the Underwriting Agreement by the Company liedManager, the issuance and sale of
the Shares to the Underwriters as contemplatetdoyhderwriting Agreement and consummation of thedactions contemplated thereby
not and will not conflict with or result in a bréaor violation of any of the terms and provisiofisamnstitute a default under, or, in the cas
the Company, cause a Repayment Event (as definedbender (A) any indenture, mortgage, deed détirlease, repurchase agreement or
other agreement, known to us, to which the Compuatriie Manager is a party or is bound, exceptdahssiolations, conflicts, breaches,
defaults, liens, charges, or encumbrances thatdvoat result in a Material Adverse Effect, (B) thempany Charter, Company By-laws,
Manager Charter or Manager By-Laws, (C) Applicdbdevs, (D) the Investment Company Act of 1940, asm@aed (the “ 1940 AcY, or (E)
to our knowledge, based solely on the Fact Ceatiéicany judgment, decree, order, rule, or regaiatif any court, other governmental
authority, or arbitrator having jurisdiction ovéxet Company or the Manager, except for such for siathtions, conflicts, breaches, defaults,
liens, charges, or encumbrances that would nottriesa Material Adverse Effect. As used hereiti,Repayment Everit means any event or
condition which gives the holder of any note, dé¢benor other evidence of indebtedness (or anyopeaisting on such holder’s behalf) the
right to require the repurchase, redemption oryeyat of all or a portion of such indebtednessHey@ompany, the Manager or any of their
subsidiaries.

14. The execution and delivery by the @any and the Manager of the Underwriting Agreemamd, the performance by the Company
and the Manager of their respective obligationsenride Underwriting Agreement and the consummatfahe transactions contemplated
thereby, do not and will not result in a violatiohthe Company Charter, Company By-Laws, Managerteh or Manager By-laws, as the
case may be, and, to our knowledge, no defaulh&yCompany or the Manager exists in the due pedoom or observance of any material
obligation, agreement, covenant, or condition cioethin any contract, indenture, mortgage, loarageent, note, lease, repurchase
agreement, other agreement, or instrument thadsesribed or referred to in the Registration Stateroethe Prospectus or filed or
incorporated by reference as an exhibit to the Regjion Statement, except, in each case aboveufdr for such violations, conflicts,
breaches, defaults, liens, charges, or encumbrahaegould not result in a Material Adverse Effect
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15. To our knowledge, without independaquiry, there are no actions, suits, claims, stigations or proceedings pending or
threatened to which the Company or the Manager gonlld be a party or to which any of their respaxproperties is subject which are
required to be described in the Registration Statgrar Prospectus but are not so described.

16. The Company is not, and the transastcontemplated by the Underwriting Agreement moll cause the Company to be require
register as an “investment company” under the 1820

17. For all taxable years commencing utghaxable year ended December 31, 2007, the @oynpas been, and upon the sale of
Shares will continue to be, organized and operatednformity with the requirements for qualifioati and taxation as a “real estate
investment trust” (a “ REIT) under Sections 856 through 860 of the Code. Chmpany’s proposed method of operation, as destibthe
Company'’s Registration Statement and Prospectussinepresented in the Fact Certificates, will é&n#ie Company to continue to meet the
requirements for qualification and taxation as dTRihder the Code for subsequent taxable yearsparattions have been taken (or not
taken which are required to be taken) which woualdse such qualification to be lost.

18. All disclosure in the Company’s Régison Statement and Prospectus regarding staragslations, or legal or governmental
proceedings pertaining to federal income tax maiteaccurate in all material respects and preserti$ material respects the information
required to be shown. In particular, the disclostmetained in the Company’s Registration Statermader the captions “Certain Federal
Income Tax Considerations” and “Risk Factors—TaskR]" to the extent such information constitutestera of law, summaries of legal
matters, or legal conclusions is correct in alleniat respects and accurately describes the fetlem@ine tax considerations that are likely to
be material to a holder of the Company’s capitatist Moreover, the disclosure in the Canadian @f(eMemorandum under the caption
“United States Federal Income Tax Consideratiotwsthie extent such disclosure constitutes a sumwfahe United States federal income
tax laws and legal conclusions referred to thelisiaccurate in all material respects and fairiyjsiarizes the United States federal incom:
laws referred to therein.
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EXHIBIT B
April 15, 2009

MERRILL LYNCH & CO.

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATE!
As Representatives of the several Underwrit

4 World Financial Cente

New York, New York 1008

Ladies and Gentlemen:

In consideration of the agreatred Merrill Lynch & Co., Merrill Lynch, Pierce,éhner & Smith Incorporated (* Merrill Lynch
and certain other underwriters to underwrite a psg public offering (the “ Offerin® of Common Stock, par value $0.01 per share {the
Common StocK), of Chimera Investment Corporation, a Marylamdporation (the “ Compant), as contemplated by a registration stater
on Form S-3 (File No. 333-156455), as amended"(Begistration Statemeri}, the undersigned hereby agrees that the undedigill not,
for a period of 90 days after the commencemerti®Qffering, without the prior written consent oeNill Lynch, offer, sell, contract to sell,
pledge, grant any option to purchase or otherwisgode of, directly or indirectly, any shares gbital stock, or any securities convertible
into, or exercisable, exchangeable or redeemab|sfHares of capital stock.

The foregoing sentence shallapply to the payment by any grantee of any shafresstricted stock or other awards pursuant to
the Company’s Equity Incentive Plan as exists endite hereof of any withholding or other taxeatmeg) to such shares through or by means
of the cancellation of a portion of such shares.

Notwithstanding the foregoiifg,1) during the last 17 days of the @@y restricted period the Company issues an easmeigas
or material news or a material event relating sm@ompany occurs or (2) prior to the expiratiothaf 90-day restricted period, the Company
announces that it will release earnings resultseapmes aware that material news or a materialtevidroccur during the 16-day period
beginning on the last day of the 90-day restrigtedod, the restrictions imposed in this agreensbatl continue to apply until the expiration
of the 18-day period beginning on the issuancéefearnings release or the occurrence of the rahtenivs or material event.

The undersigned hereby ackndgds and agrees that written notice of any extarsfiohe lock-up period pursuant to the
previous paragraph will be delivered by Merrill lggmto the Company and that any such notice propieliyered will be deemed to have
been given to, and received by, the undersignee.uRdersigned further agrees that, prior to enggigimny transaction or taking any other
action that is subject to the terms of this lockagpeement during the period from the date ofltik-up agreement to and including the 34th
day following the expiration of the initial lock-ygeriod, it will give notice thereof to the Compaaryd will not consummate such transaction
or take any such action unless it has
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received written confirmation from the Company ttheg lock-up period (as may have been extendedipntdo the previous paragraph) has
expired.

Very truly yours,
By:

Name:
Title:
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Exhibit 1.2
STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “ Aggment’) dated as of April 15, 2009 is between Chimera Itmest Corporatior
a Maryland corporation (the * Compatjy and Annaly Capital Management, Inc., a Maryladporation (the “ Purchas®r

RECITALS

WHEREAS, the Purchaser owns 15,302,986cid and outstanding shares of Common Stock (aseddielow) of the Company and
has a substantive, pre-existing relationship with@ompany;

WHEREAS, the Company has registered shafréis common stock, par value $0.01 per sha@ofhmon StocK), with the Securities
and Exchange Commission pursuant to the registratmtement of the Company on Form S-3 (File N8-B36455) and the registration
statement of the Company on Form S-3 (File No. B33594) (collectivey, the “ Registration Statem®miursuant to which the Company
intends to conduct a public offering of shareshef Company’s Common Stock (the “ Public Offerfingand

WHEREAS, the Company desires to issuesatidshares of its Common Stock to the Purchaséheterms and conditions set forth
herein.

AGREEMENT

NOW, THEREFORE, in consideration of theefyoing recitals and the mutual promises heregnattt forth, and, other good and
valuable consideration, the parties hereto agrdellasvs:

ARTICLE 1
AUTHORIZATION, SALE AND ISSUANCE OF SHARES AND OPTI ONS

Section 1.1 Authorizatiomhe Company shall issue 24,955,752 shares of Gon8iock of the Company (the * Shafeat a
purchase price per share equal to the Public @ffgsrice per share (the “ Share Prize

Section 1.2 Sale and IssuaiitkeoShares Subject to the terms and conditions hereof, thm@any shall sell and Purchaser
shall purchase the Shares at the Closing (as dkfialow).




ARTICLE 2
CLOSING

Section 2.1 Closinghe closing (“_ Closing) shall only occur immediately after the closinigtioe Public Offering. Upon the
Closing of this transaction, the Purchaser wilivdelto the Company a wire transfer of immediatahailable funds to accounts specified by
the Company or certified check in the amount etu#he Share Price multiplied by the number of 8bar

Section 2.2 Deliveryubject to the terms of this Agreement, withiref(5) days of the Closing, the Company will deliteethe
Purchaser the certificates representing the Shates purchased by the Purchaser from the Company.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Section 3.1 Representations\adranties by the Companyrhe Company hereby represents and warrants teuftehaser as of
the Closing date as follows:

(a) The Company has been duly formediacaiporated and is existing as a corporation indgstanding under the laws of the
State of Maryland, is duly qualified to do businassl is in good standing as a foreign corporatiogach jurisdiction in which its
ownership or lease of property or assets or thewohof its business requires such qualificatiowept where the failure to so qualify
would not have a material adverse effect on thénlkess, assets, properties, prospects, financialiton or results of operation of the
Company taken as a whole (a “ Material Adverse @&ffg and has full corporate power and authority ssegy to own, hold, lease
and/or operate its assets and properties, to cotttibusiness in which it is engaged and to enterand perform its obligations under
this Agreement and to consummate the transactiom&mplated hereby, and the Company is in compmiamall material respects with
the laws, orders, rules, regulations and directisgsed or administered by such jurisdictic

(b) The authorized capital stock of trmpany is 550,000,000 shares of stock, consisfifi®©,000,000 shares of Common
Stock, of which 177,196,017 shares are issued atsfamding as of the date hereof, and 50,000,08¢&slof preferred stock, par value
$0.01 per share, of which none are issued andamdtistg. All of the issued and outstanding share=apftal stock have been duly and
validly authorized and issued and are fully paid aon-assessable, have been issued in compliaticaliederal and state securities
laws and were not issued in violation of any pretvepright, resale right, right of first refusal similar right.

(c) The Shares have been duly and vadidiporized by the Company for issuance and sakupat to this Agreement and, when
issued and delivered against payment therefor@sded herein, will be duly and validly issued datly paid and
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nor-assessable, free and clear of any pledge, liennem@nce, security interest or other cla

(d) The certificates for the Shares ardue and proper form and the holders of the Shaitesot be subject to personal liability
by reason of being such holde

(e) This Agreement has been duly autledrizxecuted and delivered by the Company anditstesta valid and binding
agreement of the Company enforceable in accordaithdts terms, except to the extent that enforcetigereof may be limited by
bankruptcy, insolvency, reorganization or otherdaiffecting enforcement of credit’ rights or by general equitable principl

(f) The management agreement (the “ Manment Agreemer), dated as of November 21, 2007, between the Gomypand
Fixed Income Discount Advisory Company (the “ Maadl, as amended on October 13, 2008, and Octobe2d(B, has been duly
authorized, executed and delivered by the Compadycanstitutes a valid and binding agreement ofabmpany enforceable in
accordance with its terms, except to the exteritehforcement thereof may be limited by bankruptegolvency, reorganization or
other laws affecting enforcement of credi’ rights or by general equitable principl

(g) The Company has no “significant sdiasies” (as such term is defined in Rule 1-02 efjRation S-X promulgated under the
Securities Act of 1933, as amended (the “ Secsritiet”)) and, except for the equity of Chimera Secusititoldings, LLC, does not
own, directly or indirectly, any shares of stockaol other equity or long-term debt securitiesrof eorporation or have any equity
interest in any firm, partnership, joint venturssaciation or other entity. Complete and correpie®of the articles of incorporation a
of the bylaws of the Company and all amendmentetbéave been delivered to the Purchaser andpeaseset forth in the forms of
documents delivered to the Purchaser, no changesithwill be made subsequent to the date herabpsaor to the time of purchas

(h) The financial statements of the Comypdogether with the related schedules and nbtrgto, delivered to the Purchaser are
accurate in all material respects and fairly pretfemfinancial condition of the Company as of dages indicated and the results of
operations, changes in financial position, stocttrd’ equity and cash flows for the periods thesgiacified are in conformity with
generally accepted accounting principles consisteqplied throughout the periods involved (excapbtherwise stated therein). The



selected financial and statistical data delivecethe Purchaser present fairly the information shtiverein and, to the extent based u
or derived from the financial statements, have lmanpiled on a basis consistent with the finansalements presented there

(i) The Company is insured by insurersemognized financial responsibility against sux$sks and risks and in such amounts as

are prudent and customary in the business in whistengaged. The Company has no reason to betletét will not be able to renew
its existing insurance coverage as and when suatrage expires or 1
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obtain similar coverage from similar insurers ayina necessary to continue its business at altatstviould not have a Material
Adverse Effect

(i) The Company is not in breach of,rodefault under (nor has any event occurred whiith motice, lapse of time, or both
would result in any breach of, or constitute a diéfander), (i) its articles of incorporation orlaws or (ii) any obligation, agreement,
covenant or condition contained in any contractrise, repurchase agreement, indenture, mortgage o trust, bank loan or credit
agreement, note, lease or other evidence of indebss, or any lease, contract or other agreeménstoument to which the Company
a party or by which it or any of its assets or gmies may be bound or affected, the effect of Whiteach or default under clause (ii)
above could have a Material Adverse Effect. Thecetien, delivery and performance of this Agreemém,issuance and sale of the
Shares and the consummation of the transactiorterogfated hereby will not conflict with, or residtany breach of, constitute a
default under or a Repayment Event (as definedlaloder (nor constitute any event which with netiapse of time, or both would
result in any breach of, constitute a default urtdea Repayment Event under), (i) any provisiothefarticles of incorporation or
bylaws of the Company, (ii) any provision of anyhtract, license, repurchase agreement, indentuwegage, deed of trust, bank loai
credit agreement, note, lease or other evidengedebtedness, or any lease, contract or other angneeor instrument to which the
Company is a party or by which the Company or drijsassets or properties may be bound or affettedeffect of which could have
Material Adverse Effect, or (iii) under any federsiate, local or foreign law, regulation or ruteaoy decree, judgment or order
applicable to the Company. As used herein, a “ Regat Event means any event or condition which gives the aolaf any note,
debenture or other evidence of indebtedness (oparson acting on such holdebehalf) the right to require the repurchase,mgd®n
or repayment of all or a portion of such indebtexdngy the Company or any of its subsidiar

(k) There are no actions, suits, claimgestigations, inquiries or proceedings pendingmthe best of the Compasyknowledge
threatened to which the Company or any of its efficor directors is a party or of which any ofgtsperties or other assets is subject at
law or in equity, or before or by any federal, stddcal or foreign governmental or regulatory cassion, board, body, authority or
agency which could result in a judgment, decreerder having a Material Adverse Effe

(I) No approval, authorization, consenbader of or filing with any national, state ochd governmental or regulatory
commission, board, body, authority or agency isiregl in connection with the issuance and sald®f3hares or the consummation by
the Company of the transaction contemplated heo#igr than any necessary qualification under thar#tees or blue sky laws of the
various jurisdictions in which the Shares are beifigred by the Compan

(m) The Company has all necessary licgregthorizations, consents and approvals and hds all necessary filings required
under any federal, state, local or foreign lawutation or rule, and has obtained all necessamnpgrauthorizations, consents and
approvals from other Persons (as defined belowgrder to conduct it
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business, except as such as could not have a Blaeiverse Effect. The Company is not required iy applicable law to obtain
accreditation or certification from any governméiaigency or authority in order to provide the proguand services which it currently
provides or which it proposes to provide excepgash as could not have a Material Adverse Effelse Tompany is not in violation of,
or in default under, any such license, permit, adtation, consent or approval or any federal estiical or foreign law, regulation or
rule or any decree, order or judgment applicabkla¢éoCompany, the effect of which could have a Makédverse Effect

(n) The Company has not incurred anyilligifor any finder’s fees or similar paymentsdgonnection with the transactions herein
contemplated

(o) The Company owns or possesses adetjcanse or other rights to use all patents, tradks, service marks, trade names,
copyrights, software and design licenses, tradeeseananufacturing processes, other intangiblpeaty rights and know-how
(collectively, “ Intangibles) necessary to entitle the Company to condudbitsiness, and the Company has not received ndtice o
infringement of or conflict with (and the Companydws of no such infringement of or conflict witrgsarted rights of others with
respect to any Intangibles which could have a Maté&dverse Effect

(p) The Company has filed all federadfetand foreign income and franchise tax returqaired to be filed on or prior to the date
hereof and has paid taxes shown as due theredhatoare otherwise due and payable), other thastaskich are being contested in
good faith and for which adequate reserves have ésblished in accordance with generally accegptedunting principles. The
Company has no knowledge, after due inquiry, oftamydeficiency which has been asserted or thredtagainst the Company. To the
knowledge of the Company, there are no tax retafise Company that are currently being auditedeloleral, state or local taxing
authorities or agencies which would have a Matédlerse Effect

(q) The Company is not in violation, aras not received notice of any violation with regpe, any applicable environmental,
safety or similar law applicable to the businesthefCompany. The Company has received all periit&)ses or other approvals
required of them under applicable federal and siateipational safety and health and environmeates land regulations to conduct its
business, and the Company is in compliance witteaths and conditions of any such permit, licensapproval, except any such
violation of law or regulation, failure to receivequired permits, licenses or other approvals ituriato comply with the terms and
conditions of such permits, licenses or approvdigkvcould not, singly or in the aggregate, haiaterial Adverse Effec

(r) There are no existing or threaterawbt disputes with the employees of the Companghvaie likely to have individually or
in the aggregate a Material Adverse Eff



(s) Neither the Company nor any of itssidiaries nor, to the Company’s knowledge, anyleyge or agent of the Company or
its subsidiaries has made ¢




payment of funds of the Company or its subsidiasieeceived or retained any funds in violatioranf law, rule or regulation, except
as disclosed to the Purchas

(t) Subsequent to the respective dates adich information is delivered to the Purchaskere has not been (i) any material
adverse change, or any development which wouldrezddy be expected to cause a material adverseyehamthe business, properties
or assets, or the results of operations, cond{fioancial or otherwise), net worth, business, pexts or operations of the Company
taken as a whole, (ii) any transaction which iseriat to the Company, except transactions in tldénary course of business, (iii) any
obligation, direct or contingent, which is matetimithe Company taken as a whole, incurred by th@@&ny, except obligations
incurred in the ordinary course of business, (iheo than the Public Offering, any change in thaitehstock or, except in the ordinary
course of business, outstanding indebtedness @dingpany, or (v) any dividend or distribution ofyedind declared, paid or made by
the Company on any class of its capital stock. Chmpany has no material contingent obligation winak not been disclosed to the
Purchaser

(u) The descriptions provided to the Raser of the legal or governmental proceedingdracts, leases and other legal
documents therein described present fairly therinédion shown, and there are no other legal or igowental proceedings, contracts,
leases, or other documents. All agreements betttee@ompany and third parties delivered to the Rager are legal, valid and binding
obligations of the Company enforceable in accordamith their respective terms, except to the ext¢afbrceability may be limited by
bankruptcy, insolvency, reorganization, moratorimnsimilar laws affecting creditors’ rights gendyand by general equitable
principles.

(v) There are no Persons with registratip other similar rights to have any equity ortdsdcurities, including securities which
convertible into or exchangeable for equity se@sijtof the Company registered by the Company utihdeBecurities Ac

(w) No person, as such term is defineRue 1-02 of Regulation S-X promulgated underSieurities Act (each, a “ Perstn
has the right, contractual or otherwise, to cahlsglompany to issue to it any shares of capitaksbo other securities of the Company
upon the issue and sale of the Shares hereundatpas any Person have preemptive rights, co-glesy rights of first refusal or other
rights to purchase or subscribe for any of the &har any securities or obligations convertible ot exchangeable for, or any contracts
or commitments to issue or sell any of, the Sharemy options, rights or convertible securitie®bligations, other than those that h
been expressly waived prior to the date hel

(x) The Company (i) does not have anyesisor outstanding preferred stock or (i) hasdedawulted on any installment on
indebtedness for borrowed money or on any rentaln@or more long term leases, which defaults wbalk a Material Adverse Effe
on the financial position of the Compai

(y) Each of the Company and its officalisectors and controlling Persons has not, diyemtlindirectly, (i) taken any action
designed to cause or to result in, or that hastitotedd or which might reasonably be expected tustitute, the stabilization or
manipulation of the price of the Common Stock tilf@te the sale of the Shares, or (ii) excephweéspect to the Public Offering (A)
sold, bid for, purchased, or paid anyone any corsggon for soliciting purchases of, the ShareB)mp@aid or agreed to pay to any
Person any compensation for soliciting anothemelpase any other securities of the Comp

(z) Neither the Company nor any of itlliates (i) is required to register as a “broker’“dealer” in accordance with the
provisions of the Securities Exchange Act of 13amended (the * Exchange Arbr (i) directly or indirectly through one or m®
intermediaries, controls or has any other assaciatith (within the meaning of Article | of the Bavs of the Financial Industry
Regulatory Authority“ FINRA ")) any member firm of the FINR/

(aa) Any certificate signed by any offiod the Company delivered to the Purchaser putsioaor in connection with this
Agreement shall be deemed a representation anamigiy the Company to the Purchaser as to theersatbvered thereb

(bb) As of the date of this Agreemeng @ompany has no plan or intention to materialigrats capital investment policy or
investment allocation strategy, both as describati¢ Purchaser. The Company has good and mar&diébito all of the properties al
assets owned by it, in each case free and clemmyo$ecurity interests, liens, encumbrances, eguitiaims and other defects (excep
any security interest, lien, encumbrance or cldiat thay otherwise exist under any applicable rdpase agreement), except such as do
not have a Material Adverse Effect and do not fieterwith the use made or proposed to be madeabf groperty or asset by the
Company, and except as described to the PurchEseiCompany owns no real property. Any real propand buildings held under
lease by the Company are held under valid, existmjenforceable leases, with such exceptionseagistlosed to the Purchaser or are
not material and do not interfere with the use n@aderoposed to be made of such property and Imgigdby the Compan'

(cc) The Company maintains a system t@friral accounting controls sufficient to providasenable assurance that (i)
transactions are executed in accordance with mameés general or specific authorizations, (iinsactions are recorded as necessary
to permit preparation of financial statements infoomity with generally accepted accounting pritegpas applied in the United States
and to maintain asset accountability, (iii) acdesassets is permitted only in accordance with mameent’s general or specific
authorization, and (iv) the recorded accountabftityassets is compared with the existing assetsagbnable intervals and appropriate
action is taken with respect to any differenc

(dd) The Company has established andtaiagdisclosure controls and procedures (as ®rahis defined in Rule 13a-14 and



15c¢-14 under the Exchange Ac



such disclosure controls and procedures are designensure that material information relatingite Company is made known to the
Company’s Chief Executive Officer and its Chief &cial Officer, and such disclosure controls armtedures are effective to perform
the functions for which they were established; sigypificant material weaknesses in internal costlave been identified for the
Company'’s Chief Executive Officer and its Chief &mcial Officer; and since the date of the mostmeegaluation of such disclosure
controls and procedures, there have been no signifchanges in internal controls or in other fectbat could significantly affect
internal controls

(ee) The Company has not, directly oiragatly, including through any of its subsidiariextended credit, arranged to extend
credit, or renewed any extension of credit, inftren of a personal loan, to or for any directoegecutive officer of the Company, or to
or for any family member or affiliate of any director executive officer of the Compar

(ff) The Company is in compliance with@desently applicable provisions of the SarbangkpAct of 2002 and the rules and
regulations promulgated thereunder (the “ Sarb&ndey Act”) and is actively taking steps to ensure thatiit be in compliance with
other applicable provisions of the Sarb«Oxley Act upon the effectiveness of such provisi

(gg) Deloitte & Touche LLP, are and, dgyihe periods covered by their reports, were ndependent public accountar

(hh) The Company, since its date of iticep has been, and upon the sale of the Sharésamiinue to be, organized and oper.
in conformity with the requirements for qualificai and taxation as a “real estate investment t(ast'/REIT ") under Sections 856
through 860 of the Internal Revenue Code of 198&mended, and the regulations and published netatpns thereunder
(collectively, the “ Codé), for all taxable years commencing with its takeapear ended December 31, 2007. The proposed thetho
operation of the Company as described to the Peechwill enable the Company to continue to meetdgeirements for qualification
and taxation as a REIT under the Code, and norechiave been taken (or not taken which are reqtireé taken) which would cause
such qualification to be lost. The Company intetadsontinue to operate in a manner which would pieitrto qualify as a REIT under
the Code. The Company has no intention of chaniggngperations or engaging in activities which wboause it to fail to qualify, or
make economically undesirable its continued quatfon, as a REIT

(i) The Company is not and, after givieffect to the offering and sale of the Shared, wat be an “investment company” or an
entity “controlleC’ by an“investment compan” as such terms are defined in the Investment Compangf 1940, as amende

(i) The Company has a substantive, pistiag relationship with the Purchaser and wasdally contacted by the Purchaser or its
agents outside of the Public Offering effort. Thren@pany (i) did not identify or contact the Purchakeough the
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marketing of the Public Offering and (ii) was notépendently contacted by the Purchaser as a ofthlt general solicitation by me:
of the Registration Stateme!

(kk) No representation or warranty mageha Company in this Agreement contains any unétaeement of a material fact or
omits to state a material fact necessary to majesach representation or warranty, in light of ¢ireumstances in which it was made,
not misleading

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF PURCHASER AND
RESTRICTIONS ON TRANSFER IMPOSED BY THE SECURITIES ACT

Section 4.1 Representations\&fadranties by the PurchaseéFhe Purchaser represents and warrants to the &ongs of the de¢
of Closing as follows:

(a) Investment IntenThe Purchaser is acquiring the Shares for investrior the Purchaser’s own account, not as nononee
agent, and not with a view to or for resale in @wtion with, any distribution or public offeringateof within the meaning of the
Securities Act and applicable law. The Purchassithe requisite corporate power and authority tereinto and perform this
Agreement

(b) Shares Not Registeretihe Purchaser understands and acknowledgesthaffering of the Shares pursuant to this Agree
will not be registered under the Securities Actlmgrounds that the offering and sale of secgrittntemplated by this Agreement are
exempt from registration under the Securities Agspant to Section 4(2) thereof and exempt fronstegjion pursuant to applicable
state securities or blue sky laws, and that the @2my’'s reliance upon such exemptions is predicapeh such Purchaser’s
representations set forth in this Agreement. Thelifaser acknowledges and understands that thesShaist be held indefinitely unless
the Shares are subsequently registered under theitgss Act and qualified under state law or uslas exemption from such
registration and such qualification is availal

(c)_No TransferSubject to the provisions of Section 5.2, thecRaser covenants that in no event will the Purahdispose of
any of the Shares (other than in conjunction wittetiective registration statement for the Shareteunthe Securities Act) unless and
until (i) the Purchaser shall have notified the @amy of the proposed disposition and shall haveished the Company with a
statement of the circumstances surrounding thegsexbdisposition, and (ii) if reasonably requesigthe Company, the Purchaser <
have furnished the Company with an opinion of celisatisfactory in form and substance to the Comparhe effect that (x) such
disposition will not require registration under tBecurities Act, and (y) appropriate action neassfea compliance with the Securities
Act and any other applicable state, local, or fgndaw has been taken, and (iii) the Company haseamted, which consent shall not be
unreasonably delayed or withhe

(d)_Authority. This Agreement has been duly authorized, exeanedelivered by the Purchaser and constitutesic and
binding agreement of the Purchaser enforceabledardance with its terms, except to the extentenédrcement thereof may be limii
by bankruptcy, insolvency, reorganization or otlagrs affecting enforcement of credit’ rights or by general equitable principl:

(e) No BreachThe execution, delivery and performance of thige&ment by the Purchaser and the consummatidreof t
transactions by the Purchaser contemplated herébyot conflict with, or result in any breach afpnstitute a default under (nor
constitute any event which with notice, lapse wigj or both would result in any breach of, or cibatgt a default under), (i) any
provision of the articles of incorporation or bykwaf the Purchaser, (ii) any provision of any caatylicense, repurchase agreement,
indenture, mortgage, deed of trust, bank loan editagreement, note, lease or other evidencedebitedness, or any lease, contract or
other agreement or instrument to which the Purehaseparty or by which the Purchaser or anyoa#sets or properties may be bound
or affected, the effect of which could have a Malekdverse Effect, or (iii) under any federal,tstdocal or foreign law, regulation or
rule or any decree, judgment or order applicabkia¢oPurchase

(f)_Knowledge and Experienc&he Purchaser (i) has such knowledge and experienfinancial and business matters as to be
capable of evaluating the merits and risks of theclPasers prospective investment in the Shares; (ii) hasttility to bear the econon
risks of the Purchaser’s prospective investmerd; (& has not been offered the Shares by any fofmdvertisement, article, notice, or
other communication published in any newspaper,azniag, or similar medium; or broadcast over televi®r radio; or any seminar or
meeting whose attendees have been invited by aityreadium

(g)_InvestigationThe Purchaser has carefully reviewed the reptaens concerning the Company contained in thiez&ment,
and has made detailed inquiry concerning the Comptmbusiness and its personnel; the officerhefCompany have made available
to the Purchaser any and all written informatioricluhit has requested and have answered to the &ech satisfaction all inquiries
made by the Purchaser; and the Purchaser hasienffitisiness and financial knowledge and expegiaocas to be capable of
evaluating the merits and risks of its investmarthe Company. The Purchaser has received a cape @ompany'’s articles of
incorporation, as amended, the Comparhylaws, as amended, and this Agreement and hdsairel understands the respective con
thereof. The Purchaser has had the opportunitgkaaestions of the Company and has received asswsuch questions from the



Company. The Purchaser has carefully reviewed aalliated these documents and understands theansksther considerations
relating to the investmer

(h)_Qualified Institutional BuyerThe Purchaser is a “qualified institutional buyes defined in Rule 144A, promulgated under
the Securities Ac!

(i) Accredited InvestorThe Purchaser is an “accredited investm’defined in Rule 501(a)(8) of Regulation D, prtgated unde
the Securities Ac!
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(1) _Preexisting Relationship The Purchaser has a substantive, pre-existiagorship with the Company and was directly
contacted by the Company or its agents outsideeoPublic Offering effort. The Purchaser (i) was identified or contacted through
marketing of the Public Offering and (ii) did nadiependently contact the Company as a result ajeheral solicitation by means of
Registration Statemer

(k)_Finders Fees The Purchaser has not incurred any liabilitydioy finder’'s fees or similar payments in connectigth the
transactions herein contemplat

Section 4Legends. Each certificate representing the Shares shahdersed with the following legenc

(a) Federal Legendhe securities represented by this certificateehreot been registered under the Securities AtB88B, as
amended, and are “restricted securities” as defim&lle 144 promulgated under the Securities Abe securities may not be sold or
offered for sale or otherwise distributed excepin(iconjunction with an effective registrationtstaent for the shares under the
Securities Act of 1933, as amended, or (ii) purst@@an opinion of counsel, satisfactory to the pany, that such registration or
compliance is not required as to said sale, offiedistribution.

(b) REIT LegendTHE SHARES REPRESENTED BY THIS CERTIFICATE ARE BUIECT TO RESTRICTIONS ON
BENEFICIAL AND CONSTRUCTIVE OWNERSHIP AND TRANSFERSUBJECT TO CERTAIN FURTHER RESTRICTIONS
AND EXCEPT AS EXPRESSLY PROVIDED IN THE CORPORATIOGNCHARTER, DURING THE PERIOD COMMENCING ON
THE INITIAL DATE AND PRIOR TO THE RESTRICTION TERMVATION DATE (I) NO PERSON MAY BENEFICIALLY OR
CONSTRUCTIVELY OWN SHARES OF ANY CLASS OR SERIES OHE CAPITAL STOCK OF THE CORPORATION IN
EXCESS OF NINE AND EIGHT-TENTHS PERCENT (9.8%) IN\NVUE OR IN NUMBER OF SHARES, WHICHEVER IS MORE
RESTRICTIVE, OF ANY CLASS OR SERIES OF CAPITAL STBOF THE CORPORATION UNLESS SUCH PERSON IS AN
EXCEPTED HOLDER (IN WHICH CASE THE EXCEPTED HOLDHRMIT SHALL BE APPLICABLE); (II) NO PERSON MAY
BENEFICIALLY OR CONSTRUCTIVELY OWN SHARES OF CAPITASTOCK THAT WOULD RESULT IN THE
CORPORATION BEING “CLOSELY HELD” UNDER SECTION 858() OF THE CODE; (lll) NO PERSON MAY TRANSFER
SHARES OF CAPITAL STOCK THAT WOULD RESULT IN THE CGATAL STOCK OF THE CORPORATION BEING
BENEFICIALLY OWNED BY LESS THAN ONE HUNDRED (100) FRSONS (DETERMINED WITHOUT REFERENCE TO ANY
RULES OF ATTRIBUTION); (IV) NO PERSON MAY BENEFICIALY OWN SHARES OF CAPITAL STOCK THAT WOULD
RESULT IN 25% OR MORE OF ANY CLASS OF CAPITAL STOMBEING BENEFICIALLY OWNED BY ONE OR MORE
BENEFIT PLAN INVESTORS, DISREGARDING CAPITAL STOCRWNED BY CONTROLLING PERSONS (OTHER THAN
CONTROLLING PERSONS WHICH ARE BENEFIT PLAN INVESTGH; AND (V) DURING THE PERIOD COMMENCING ON
THE INITIAL DATE AND PRIOR TO THE DATE THE COMMON $OCK QUALIFIES AS A CLASS OF PUBLICL-OFFERED
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SECURITIES, NO PERSON MAY TRANSFER SHARES OF CAPITATOCK WITHOUT OBTAINING FROM ITS
TRANSFEREE A REPRESENTATION AND AGREEMENT THAT (ATS TRANSFEREE IS NOT (AND WILL NOT BE), AND IS
NOT ACTING ON BEHALF OF, A BENEFIT PLAN INVESTOR OR CONTROLLING PERSON AND (B) SUCH TRANSFERE
WILL OBTAIN FROM ITS TRANSFEREE THE REPRESENTATIOAND AGREEMENT SET FORTH IN THIS CLAUSE (V)
(INCLUDING WITHOUT LIMITATION CLAUSES (A) AND (B)). ANY PERSON WHO BENEFICIALLY OR CONSTRUCTIVEL
OWNS OR ATTEMPTS TO BENEFICIALLY OR CONSTRUCTIVEL®WN SHARES OF CAPITAL STOCK WHICH CAUSES
OR WILL CAUSE A PERSON TO BENEFICIALLY OR CONSTRUGQVELY OWN SHARES OF CAPITAL STOCK 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), (AND (Ill) ABOVE ARE VIOLATED, THE SHARES OF CAPITAL
STOCK REPRESENTED HEREBY WILL BE AUTOMATICALLY TRAISFERRED TO A TRUSTEE OF A CHARITABLE TRUST
FOR THE BENEFIT OF ONE OR MORE CHARITABLE BENEFICRES. IF, NOTWITHSTANDING THE FOREGOING
SENTENCE, A TRANSFER TO THE CHARITABLE TRUST IS NCHFFECTIVE FOR ANY REASON TO PREVENT A
VIOLATION OF THE RESTRICTIONS ON TRANSFER AND OWNEFHIP IN (1), (II) AND (lll) ABOVE, 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 ANY OF THE RESTRICTIONS ON TRANSFER
AND OWNERSHIP IN (V) AND (V) ABOVE ARE VIOLATED, THEN THE ATTEMPTED TRANSFER OF THAT NUMBER OF
SHARES OF CAPITAL STOCK THAT OTHERWISE WOULD CAUSENY PERSON TO VIOLATE SUCH RESTRICTIONS
SHALL BE VOID AB INITIO. IF, NOTWITHSTANDING THE FCREGOING SENTENCE, A PURPORTED TRANSFER IS NOT
TREATED AS BEING VOID AB INITIO FOR ANY REASON, THE THE SHARES TRANSFERRED IN SUCH VIOLATION
SHALL AUTOMATICALLY BE TRANSFERRED TO A CHARITABLETRUST FOR THE BENEFIT OF A CHARITABLE
BENEFICIARY, AND THE PURPORTED OWNER OR TRANSFEREHLL ACQUIRE NO RIGHTS IN SUCH SHARES. IN
ADDITION, THE CORPORATION MAY REDEEM SHARES UPON THTERMS AND CONDITIONS SPECIFIED BY THE
BOARD OF DIRECTORS IN ITS SOLE DISCRETION IF THE B®D OF DIRECTORS DETERMINES THAT OWNERSHIP OR
A TRANSFER OR OTHER EVENT MAY VIOLATE THE RESTRICTONS DESCRIBED ABOVE. ALL CAPITALIZED TERMS IM
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 CAPAL STOCK OF THE CORPORATION ON REQUEST AND
WITHOUT CHARGE. REQUESTS FOR SUCH A COPY MAY BE DHRTED TO THE SECRETARY OF THE CORPORATION
AT ITS PRINCIPAL OFFICE
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(c)_Other Legends/Nith respect to any other legends required byiegige law, the Company need not register a temsf
legended Shares, and may also instruct its trangfemt not to register the transfer of the Shanaless the conditions specified in such
legend is satisfiec

Section 4.3 Rule 14%he Purchaser is aware of the adoption of Rulelithe SEC promulgated under the Securities Act,
which permits limited public resale of securitiegjaired in a nonpublic offering, subject to thasfattion of certain conditions. The
Purchaser understands that under Rule 144, thetmodinclude, among other things: the availapitif certain, current public information
about the issuer and the resale occurring notessone year after the party has purchased addqaihe securities to be sold.

ARTICLE 5

AFFIRMATIVE COVENANTS OF THE PARTIES

Section 5.1 ReporfBhe Company hereby covenants and agrees as flldve Company will furnish to the holders of the
Shares copies of all annual or quarterly finansiatements the Company regularly provides to tikdar other lenders extending credit to
the Company as requested by the holders of theeSlkaarwould be required for a the holder of the&he make any resales of Shares under
Rule 144(b) of the Securities Act. In addition, ®empany will furnish to the holders of the Shasesh other information as may reasonably
be required by any holder of the Shares to furimfdrmation required by any governmental authority.

Section 5.2 Loalp . The Purchaser hereby covenants and agrees asdolThe Purchaser will not until the earlier gftfie date
which is three (3) years after the date of thisefgnent or (ii) the termination of the Managemente®gent, without the prior written cons
of the Company, offer, sell, contract to sell, gledgrant any option to purchase or otherwise dismd, directly or indirectly, any shares of
capital stock, or any securities convertible irtiogxercisable, exchangeable or redeemable foreslud capital stock of the Company.

ARTICLE 6
CONDITIONS TO CLOSING

Section 6.1 Conditions to thedhasers Obligations The obligations of the Purchaser to purchasé&tiaees at the Closing are
subject to the fulfillment to its satisfaction, onprior to the Closing, of the following conditisnany of which may be waived:

(a) Representations and Warranties CbriEee representations and warranties made by thg@oy in Article 3 hereof shall be
true and correct when made and at the Closing.Cldmpanys business and assets shall not have been advaffeslied in any materi
way prior to the Closing. The Company shall havdgrened in all material respects all obligationsl aonditions herein required to be
performed or observed by it on or prior to the @igs
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(b)_Public Offering The Company has completed the Public Offeringding agreed that this condition must be met amihaot
be waived by either party heret

Section 6.2 Conditions to Ohtigns of the CompanyThe Company’s obligation to sell the Shares atGlosing 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 tirelrase of the Shares. The purchase shall
be subject to such private restrictions on thesfiemof the Shares as are designated from timentolty the Company or its investment
bankers or underwriters.

ARTICLE 8
MISCELLANEOUS

Section 8.1 Governing LaWwhis Agreement shall be governed in all respbgtthe laws of the State of New York without re¢
to conflicts of law principles contrary (with reéarces to Section 5-1401 of the New York Generalgatibn Law which by its terms applies
to the this Agreement).

Section 8.2 Survivarhe representations, warranties, covenants amegagnts made herein shall survive the Closinpef t
transactions contemplated hereby, notwithstandiygiravestigation made by the Purchaser. All statémas to factual matters contained in
any certificate or other instrument delivered bynorbehalf of the Company pursuant hereto or imeotion with the transactions
contemplated hereby shall be deemed to be repegsrr® and warranties by the Company hereundef the alate of such certificate or
instrument.

Section 8.3 Successors andghssiExcept as otherwise expressly provided heremptiovisions hereof shall inure to the ber
of, and be binding upon, the successors, assigirs, lexecutors, and administrators of the pahérsto.

Section 8.4 Entire AgreemeTihis Agreement and the other documents delivpueduant hereto constitute the full and entire
understanding and agreement between the partiegegtrd to the subjects hereof and thereof andghgeersede, merge, and render void
every other prior written and/or oral understandingigreement among or between the parties hereto.

Section 8.5 Notices, efsll notices and other communications requiregg@mitted hereunder shall be in writing and shall b
delivered personally, mailed by first class madstage prepaid, or delivered by courier or overnitgtivery, addressed (a) if to the Purcha
at such Purchaser’s address as Purchaser shalfuraighed to the 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 Severabilityh case any provision of this Agreement shalfdaend by a court of law to be invalid, illegal, or
unenforceable, the validity, legality, and enfoliéty of the remaining provisions of this Agreemteshall not in any way be affected or
impaired thereby.

Section 8.7 Expens@he Company and the Purchaser shall each baaotiie expenses and legal fees in connection viigh t
consummation of this transaction.

Section 8.8 Titles and Subtitl@he titles of the sections and subsections sfAlgreement are for convenience of reference and
are not to be considered in construing this Agregme

Section 8.9 Counterparthis Agreement may be executed in any humbeoohirparts, each of which shall be an original, bu
all of which together shall constitute one instrune

Section 8.10 Delays or OmissioNo delay or omission to exercise any right, poweremedy accruing to the Company or to
any holder of any securities issued or to be issisedunder shall impair any such right, power eonedy of the Company or such holder, nor
shall it be construed to be a waiver of any breaatefault under this Agreement, or an acquiescémain, or of 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 defthdtetofore or thereafter occurring. All remedigher under this Agreement, or by law or
otherwise afforded to the Company or any holdeall¢gfe cumulative and not alternative.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties heretuehaxecuted this Agreement as of the date firdtevriabove.

CHIMERA INVESTMENT CORPORATION ANNALY CAPITAL MANAGEMENT, INC.
By: /s/ A. Alexandra Denahan By: /s/ Kathryn Fagan
Name: A. Alexandra Denahi Name: Kathryn Faga

Title: Chief Financial Office Title: Chief Financial Office



