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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D/A
UNDER THE SECURITIES EXCHANGE ACT OF 1934

CHIMERA INVESTMENT CORPORATION
(Name of Issuer)

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

16934Q109
(CUSIP Number)

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

Tel: (212) 696-0100

Fax: (212) 6969809
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

April 21, 2009
(Date of Event which Requires Filing

of this Statement)

If the filing person has previously filed a statethen Schedule 13G to report the acquisition wligcthe subject of this Schedule 13D, ar
filing this schedule because of Rule 13d-1(e), Rufd-1(f) or Rule 13d-1(g), check the following hiox.

(Continued on following pages)

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS

Annaly Capital Management, Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF AGROUP)& /  (b)/ /
3 SEC USE ONLY
4 SOURCE OF FUNDS
PF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQRED PURSUANT TO

ITEMS 2(d) OR 2(e): / /

6 CITIZENSHIP OR PLACE OF ORGANIZATION



Maryland

NUMBER OF SHARES BENEFICIALLY OWNED BY REPORTING FESON WITH

10

11

12

13

14

SOLE VOTING POWEF

40,258,74¢

SHARED VOTING POWEF

SOLE DISPOSITIVE POWEF

40,258,74¢

SHARED DISPOSITIVE POWEF

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON

40,258,74¢

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

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW

8.5%

TYPE OF REPORTING PERSO
CcoO



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

This Amendment No. 2 to Schedule 13D amends anglements the Schedule 13D originally filed by Ann@lapital Management, Inc.
November 30, 2007 and amended on November 7, .

ITEM 1. SECURITY AND ISSUER.

Item 1 is amended and supplemented to includedifenfing:

This statement on Schedule 13D/A (this “Statememafgtes to the common stock, par value $0.01 lpanes(the “Common Stock”if
Chimera Investment Corporation, a Maryland corponafthe “Issuer”).

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

ITEM 2. IDENTITY AND BACKGROUND.
Item 2 is amended and supplemented to includedifmnfing:

(&) Annaly Capital Management, Inc. (“Annaly”).

(b) Annaly is a Maryland corporation and its principdfice is at 1211 Avenue of the Americas, Suite 298ew York, New Yor
10036.

(c) Annaly manages assets on behalf of institutiondliadividual investors worldwide directly througmaaly and through the fun
managed by its investment advisory subsidiariesiafynis primarily engaged in the business of inmgston a leveraged basis
U.S. government agency mortgage-backed securfieged Income Discount Advisory Company (“FIDAC”), veholly-ownec
subsidiary of Annaly, serves as the external invest manager of the Issuer pursuant to a manageagesgment

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

(e) During the last five years, Annaly has not beeragypto a civil proceeding of a judicial or adminm&ive body of compete
jurisdiction and as a result of such proceedinghtmébject to a judgment, decree or final order iaijg future violations of, ¢
prohibiting or mandating activities subject to, deal or state securities law or finding any viaatiwith respect to such la

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

Item 3 is amended and supplemented to includedifmnfing:

Annaly purchased 24,955,752 shares of Common Stodkpril 21, 2009 pursuant to the Stock Purchasee@gpent, dated April 15,
2009. The aggregate purchase price of the 24,985&res of Common Stock (the “Annaly Shares”) medwby Annaly was
$74,867,256. Annaly provided internally generatanlis to pay the purchase price for the Annaly Share

Prior to the purchase of the Annaly Shares, Anoalged an aggregate of 15,302,996 shares of Comtiochk.S




ITEM 4. PURPOSE OF THE TRANSACTION.
Item 4 is amended and supplemented to includedifmnfing:

Annaly acquired the Annaly Shares for investmemppses only in a private offering from the Issuemiediately after the Issuer’s
follow-on public offering of Common Stock at thevsa price per share as the price per share in tlesvfon public offering. Annaly
has no plans or proposals that relate to or waoeddlt in any of the transactions specified in adsu@) through (j) of Item 4 of
Schedule 13D, except for the following: Annaly’salllf owned subsidiary, FIDAC, is the Issuer’s er@rinvestment manager, and it
can be expected that the Issuer may access thalaaprkets from time to time pursuant to undeneritpublic offerings. In addition,
the Issuer, in the ordinary course of its businedtpe purchasing whole mortgage loans and asaelted securities, and it can be
expected that these assets will be sold from torterte. Annaly reserves the right to change itentibns and plans at any time it
deems appropriate.

In addition, the matters set forth in Item 6 belan® incorporated in this Item 4 by reference sl set forth herein.
ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.
Item 5 is amended and supplemented to includedifenfing:

Annaly beneficially owns an aggregate of 40,258,3d&es of Common Stock, which represents 8.5%eobtitstanding shares of
Common Stock. The percentage is based on 472,40 &6 es of Common Stock outstanding on April 2D2

Annaly has the sole power to vote and the sole ptovdispose of 40,258,748 shares of Common Stock.

The Issuer and Annaly entered into a stock purchgseement on April 15, 2009 (the “Stock Purchagee@ment”).Pursuant to tt
Stock Purchase Agreement, Annaly acquired the AnBhares from the Issuer on April 21, 2009.

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

Item 6 is amended and supplemented to includedif@nfing:

Stock Purchase Agreement:

The Issuer and Annaly entered into the Stock Pwehfsgreement on April 15, 2009. Pursuant to thelSt®urchase Agreeme
Annaly acquired the Annaly Shares from the IssumeApril 21, 2009.

Annaly will not until the earlier of (i) the datehich is three years after April 21, 2009 or (iiettermination of the managem
agreement between the Issuer and FIDAC, withouptlar written consent of the Issuer, sell, pledgeotherwise dispose of, direc
or indirectly, the shares of Common Stock of trseiés.

Management Agreement:

The Issuer is externally managed and advised byAEICa wholly owned subsidiary of Annaly. The Issaad FIDAC entered into
management agreement on November 21, 2007, as athendOctober 13, 2008 and October 19, 2008. Potrsodhe manageme
agreement, FIDAC implements the Issgebusiness strategy and performs certain servarethé Issuer, subject to oversight by
Issuer’'s board of directors. FIDAC is responsibte, famong other duties, performing all of the Issuelay-today functions
determining investment




criteria in conjunction with the Issuer’s boarddifectors; sourcing, analyzing and executing investts; asset sales and financings;
and performing asset management duties. Each é$shiers officers is also an employee of FIDAC or onetsfaffiliates. In additior
FIDAC has an investment committee consisting of As professionals which advises and consults WIDAC’s senior

management team with respect to the Issuer’s imasgtpolicies, investment portfolio holdings, ficarg and leveraging strategies
and investment guidelines.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.
Item 7 is amended and supplemented to includedifenfing:

7.05  Stock Purchase Agreement, dated as dof 2gr2009, by and between Annaly and Issuer.




SIGNATURE

After reasonable inquiry and to the best of my kleolge and belief, | certify that the informatiort éarth in this statement is trt
complete and correct.

DATED: April 21, 2009

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




Exhibit 7.05
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:

ARTICLE1
AUTHORIZATION, SALE AND ISSUANCE OF SHARES AND OPTIONS

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 licgresgthorizations, 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
RESTRICTIONSON TRANSFER IMPOSED BY THE SECURITIESACT

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.

ARTICLES

AFFIRMATIVE COVENANTSOF 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
CONDITIONSTO 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



