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Approximate date of commencement of proposed sale to the public: As soon as practicable after the registration statement becomes effective.
If any of the Securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act,
check the following box: ¨
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ¨
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ¨
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ¨
If delivery of this prospectus is expected to be made pursuant to Rule 434, check the following box. ¨
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer

¨

Accelerated filer

¨

Non-accelerated filer

x (Do not check if a smaller reporting company)

Smaller reporting Company

¨

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), shall determine.

EXPLANATORY NOTE
The purpose of this Amendment No. 2 is solely to file certain exhibits to the registration statement as set forth below in Item 36(b) of Part II.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 31.

Other Expenses of Issuance and Distribution.

The following table shows the fees and expenses to be paid by us in connection with the sale and distribution of the securities being registered hereby.
All amounts except the SEC registration fee are estimated.
SEC registration fee
FINRA filing fee
NYSE listing fee
Legal fees and expenses (including Blue Sky fees)
Accounting fees and expenses
Printing and engraving expenses
Transfer agent fees and expenses
Miscellaneous
Total
Item 32.

$

20,235
22,753
125,000
735,000
265,000
50,000
3,500
4,060
$ 1,225,548

Sales to Special Parties.

None.
Item 33.

Recent Sales of Unregistered Securities.

On September 25, 2012, we completed a private placement of 1,575,000 common shares to our initial investors for a price of $20.00 per share. Such
issuance was exempt from the registration requirements of the Securities Act pursuant to Section 4(2) thereof.
Item 34.

Indemnification and Limitation of Liability of Trustees and Officers.

Maryland law permits a Maryland real estate investment trust to include in its declaration of trust a provision eliminating the liability of its trustees
and officers to the trust and its shareholders for money damages except for liability resulting from (a) actual receipt of an improper benefit or profit in money,
property or services or (b) active or deliberate dishonesty that is established by a final judgment and is material to the cause of action. Our declaration of trust
contains a provision which limits the liability of our trustees and officers to the maximum extent permitted by Maryland law.
In addition, our declaration of trust provides that, to the maximum extent permitted by law and subject to certain exceptions, our initial shareholders
and our trustees, and their affiliates (which includes the Blackstone Funds, Ellington, our trustees who are nominated by affiliates of the Blackstone Funds or
Ellington and our officers who are also employees of Ellington), have no duty to refrain from competing with us, owning any investments or engaging in any
business activities (including investments and business activities that are similar to our current or proposed investments or business activities) or buying,
selling or trading any securities or commodities for their own accounts (including taking positions contrary ours), and no such person will be liable to us or
any shareholder for a conflict of interest or a breach of any duty by reason of the fact that the person participates in any such activity. Our declaration of trust
also provides that, to the maximum extent permitted by law, none of our initial shareholders or trustees, or their affiliates, are required to present any business
opportunity to us unless the opportunity is expressly offered to such person in his or her capacity as a trustee or officer of us.
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Our declaration of trust permits us and our bylaws obligate us, to the maximum extent permitted by Maryland law, to indemnify (a) any present or
former trustee or officer or (b) any individual who, while a trustee or officer and at our request, serves or has served another real estate investment trust,
corporation, partnership, limited liability company, joint venture, trust, employee benefit plan or other enterprise as a director, trustee, officer, member,
manager, partner, employee or agent, in either case, who is made or is threatened to be made a party to or witness in the proceeding by reason of his or her
service in any such capacity, from and against any claim or liability to which that individual may become subject or which that individual may incur by
reason of his or her service in any such capacity and to pay or reimburse his or her reasonable expenses in advance of final disposition of a proceeding. Our
declaration of trust and bylaws also permit us to indemnify and advance expenses to any person who served a predecessor of our company in any of the
capacities described above and to any employee or agent of our company or a predecessor of our company.
Maryland law requires us to indemnify a trustee or officer who has been successful, on the merits or otherwise, in the defense of any proceeding to
which he is made a party by reason of his service in that capacity. The Maryland REIT Law permits a Maryland real estate investment trust to indemnify and
advance expenses to its trustees, officers, employees and agents to the same extent as permitted for directors and officers of Maryland corporations. The
Maryland General Corporation Law permits a Maryland corporation to indemnify its present and former directors and officers, among others, against
judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they may be a party
by reason of their service in those or other capacities unless it is established that (a) the act or omission of the director or officer was material to the matter
giving rise to the proceeding and (i) was committed in bad faith or (ii) was a result of active and deliberate dishonesty, (b) the director or officer actually
received an improper personal benefit in money, property or services or (c) in the case of any criminal proceeding, the director or officer has reasonable cause
to believe that the act or omission was unlawful. However, a Maryland corporation may not indemnify for an adverse judgment in a suit by or on behalf of if
the corporation or if the director or officer was adjudged to be liable for an improper personal benefit, unless in either case a court orders indemnification and
then only for expenses. In accordance with the Maryland General Corporation Law, as a condition to advancing expenses, we must obtain (a) a written
affirmation by the trustee or officer of his or her good faith belief that he or she has met the standard of conduct necessary for indemnification and (b) a
written statement by him or her or on his or her behalf to repay the amount paid or reimbursed by us if it is ultimately determined that the standard of conduct
was not met.
We also expect to enter into indemnification agreements with our trustees and our executive officers providing for procedures for indemnification by
us to the fullest extent permitted by law and advancement by us of expenses and costs relating to certain claims, suits or proceedings arising from their
service to us.
We expect to obtain an insurance policy under which our trustees and executive officers will be insured, subject to the limits of the policy, against
certain losses arising from claims made against such trustees and officers by reason of any acts or omissions covered under such policy in their respective
capacities as trustees or officers, including certain liabilities under the Securities Act of 1933.
Insofar as the foregoing provisions permit indemnification of trustees, officers or persons controlling us for liability arising under the Securities Act, we
have been informed that in the opinion of the SEC, this indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
Item 35.

Treatment of Proceeds from Stock Being Registered

None of the proceeds will be credited to an account other than the appropriate capital share account.
Item 36.

Financial Statements and Exhibits

(a) Financial Statements. See page F-1 for an index to the financial statements included in the registration statement.
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(b) Exhibits. The list of exhibits following the signature page of this registration statement is incorporated by reference herein.
Item 37.

Undertakings

(a) The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement, certificates in
such denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.
(b) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to trustees, officers or controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. If a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.
(c) The undersigned registrant hereby further undertakes that:
(1)

For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of
this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule
424(b)(1) or (4), or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared
effective.

(2)

For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-11 and has duly caused this Amendment No. 2 to the Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Greenwich, State of Connecticut, on April 29, 2013.
ELLINGTON RESIDENTIAL MORTGAGE REIT
By: /s/ Lisa Mumford
Lisa Mumford
Chief Financial Officer
Pursuant to the requirements of the Securities Act of 1933, as amended, this Amendment No. 1 to Registration Statement has been signed below by the
following persons in the capacities and on the date indicated.
By:

*

Chief Executive Officer and
President; Trustee
(Principal Executive Officer)

April 29, 2013

Chief Financial Officer
and Treasurer
(Principal Financial and Accounting Officer)

April 29, 2013

*

Trustee

April 29, 2013

*

Trustee

April 29, 2013

Laurence Penn
By:

/s/ Lisa Mumford
Lisa Mumford

By:
David S. Blitzer
By:
Menes O. Chee
*By:
Name:
Title:
Date:

/s/ Daniel Margolis
Daniel Margolis
As attorney-in-fact
April 29, 2013
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EXHIBIT INDEX
Exhibit
Number

*
†

Description

1.1

Form of Underwriting Agreement.

3.1*

Form of Articles of Amendment and Restatement of Ellington Residential Mortgage REIT.

3.2*

Form of Amended and Restated Bylaws of Ellington Residential Mortgage REIT.

4.1*

Specimen Common Share Certificate of Ellington Residential Mortgage REIT.

5.1*

Opinion of Venable LLP (including consent of such firm).

8.1*

Opinion of Hunton & Williams LLP (including consent of such firm).

10.1*

Amended and Restated Management Agreement between Ellington Residential Mortgage REIT and Ellington Residential Mortgage
Management LLC.

10.2*†

2013 Equity Incentive Plan.

10.3*

Form of Indemnification Agreement (superseded by Exhibit 10.7).

10.4*

Registration Rights Agreement, dated as of September 24, 2012, by and among Ellington Residential Mortgage REIT, EMG Holdings,
L.P. and Blackstone Tactical Opportunities EARN Holdings, L.L.C.

10.5*

Form of Shareholders Agreement by and among Ellington Residential Mortgage REIT, EMG Holdings, L.P. and Blackstone Tactical
Opportunities EARN Holdings, L.L.C.

10.6*

Amended and Restated Agreement of Limited Partnership of Ellington Residential Mortgage LP.

10.7

Form of Indemnification Agreement.

21.1*

Subsidiaries of Ellington Residential Mortgage REIT.

23.1*

Consent of Venable LLP (included in Exhibit 5.1).

23.2*

Consent of Hunton & Williams LLP (included in Exhibit 8.1).

23.3*

Consent of PricewaterhouseCoopers LLP.

99.1*

Consent of Michael W. Vranos to being named as a trustee.

99.2*

Consent of Robert B. Allardice, III to being named as a trustee.

99.3*

Consent of David J. Miller to being named as a trustee.

99.4*

Consent of Thomas F. Robards to being named as a trustee.

99.5*

Consent of Ronald I. Simon, Ph.D., to being named as a trustee.

Previously filed.
Compensatory plan or arrangement.
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Exhibit 1.1
[—] Common Shares
ELLINGTON RESIDENTIAL MORTGAGE REIT
UNDERWRITING AGREEMENT
[ ], 2013
Credit Suisse Securities (USA) LLC
Deutsche Bank Securities Inc.
As Representatives of the Several Underwriters,
c/o

Credit Suisse Securities (USA) LLC
11 Madison Avenue
New York, NY 10010-3629

c/o

Deutsche Bank Securities Inc.
60 Wall Street
New York, NY 10005

Dear Sirs:
1. Introductory. Ellington Residential Mortgage REIT, a Maryland real estate investment trust (“Company”), agrees with the several
Underwriters named in Schedule A hereto (“Underwriters”) to issue and sell to the several Underwriters [—] (“Firm Securities”) of its common shares of
beneficial interest, $0.01 par value (“Securities”), and also agrees to issue and sell to the Underwriters, at the option of the Underwriters, an aggregate of not
more than [—] additional Securities (“Optional Securities”), as set forth below. The Firm Securities and the Optional Securities are herein collectively called
the “Offered Securities”.
2. Representations and Warranties of the Company and the Manager.
(a) The Company represents and warrants to, and agrees with, the several Underwriters that:
(i) Filing and Effectiveness of Registration Statement; Certain Defined Terms. The Company has filed with the Commission a
registration statement on Form S-11 (No. 333-187662) covering the registration of the Offered Securities under the Act, including a
related preliminary prospectus or prospectuses. At any particular time, this initial registration statement, in the form then on file with the
Commission, including all information contained in the registration statement (if any) pursuant to Rule 462(b) and then deemed to be a
part of the initial registration statement, and all 430A Information and all 430C Information, that in any case has not then been
superseded or modified, shall be referred to as the “Initial Registration Statement”. The Company may also have filed, or may file with
the Commission, a Rule 462(b) registration statement covering the registration of Offered Securities. At any particular time, this
Rule 462(b) registration statement, in the form then on file with the Commission, including the contents of the Initial Registration
Statement incorporated by reference therein and including all 430A Information and all 430C Information, that in any case has not then
been superseded or modified, shall be referred to as the “Additional Registration Statement”.

As of the time of execution and delivery of this Agreement, the Initial Registration Statement has been declared effective
under the Act and is not proposed to be amended. Any Additional Registration Statement has or will become effective upon filing
with the Commission pursuant to Rule 462(b) and is not proposed to be amended. The Offered Securities all have been or will be
duly registered under the Act pursuant to the Initial Registration Statement and, if applicable, the Additional Registration
Statement.
For purposes of this Agreement:
“430A Information”, with respect to any registration statement, means information included in a prospectus and
retroactively deemed to be a part of such registration statement pursuant to Rule 430A(b).
“430C Information”, with respect to any registration statement, means information included in a prospectus then deemed to
be a part of such registration statement pursuant to Rule 430C.
“Act” means the Securities Act of 1933, as amended.
“Applicable Time” means [ ](Eastern time) on [—], 2013.
“Closing Date” has the meaning defined in Section 3 hereof.
“Commission” means the Securities and Exchange Commission.
“Effective Time” with respect to the Initial Registration Statement or, if filed prior to the execution and delivery of this
Agreement, the Additional Registration Statement means the date and time as of which such Registration Statement was declared
effective by the Commission or has become effective upon filing pursuant to Rule 462(c). If an Additional Registration Statement
has not been filed prior to the execution and delivery of this Agreement but the Company has advised the Representatives that it
proposes to file one, “Effective Time” with respect to such Additional Registration Statement means the date and time as of which
such Registration Statement is filed and becomes effective pursuant to Rule 462(b).
“Exchange Act” means the Securities Exchange Act of 1934.
“Final Prospectus” means the Statutory Prospectus that discloses the public offering price, other 430A Information and
other final terms of the Offered Securities and otherwise satisfies Section 10(a) of the Act.
“General Use Issuer Free Writing Prospectus” means any Issuer Free Writing Prospectus that is intended for general
distribution to prospective investors, as evidenced by its being so specified in Schedule B to this Agreement.
“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433, relating to the Offered
Securities in the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the
Company’s records pursuant to Rule 433(g).
“Limited Use Issuer Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not a General Use Issuer
Free Writing Prospectus.
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The Initial Registration Statement and the Additional Registration Statement are referred to collectively as the
“Registration Statements” and individually as a “Registration Statement”. A “Registration Statement” with reference to a
particular time means the Initial Registration Statement and any Additional Registration Statement as of such time. A
“Registration Statement” without reference to a time means such Registration Statement as of its Effective Time. For purposes of
the foregoing definitions, 430A Information with respect to a Registration Statement shall be considered to be included in such
Registration Statement as of the time specified in Rule 430A.
“Rules and Regulations” means the rules and regulations of the Commission.
“Securities Laws” means, collectively, the Sarbanes-Oxley Act of 2002 (“Sarbanes-Oxley”), the Act, the Exchange Act, the
Rules and Regulations, the auditing principles, rules, standards and practices applicable to auditors of “issuers” (as defined in
Sarbanes-Oxley) promulgated or approved by the Public Company Accounting Oversight Board and, as applicable, the rules of the
New York Stock Exchange and the NASDAQ Stock Market (“Exchange Rules”).
“Statutory Prospectus” with reference to a particular time means the prospectus included in a Registration Statement
immediately prior to that time, including any 430A Information or 430C Information with respect to such Registration Statement.
For purposes of the foregoing definition, 430A Information shall be considered to be included in the Statutory Prospectus as of the
actual time that form of prospectus is filed with the Commission pursuant to Rule 424(b) or Rule 462(c) and not retroactively.
“Testing-the-Waters Communication” means any oral or written communication prepared by the Company or consented to
by the Company with potential investors undertaken in reliance on Section 5(d) of the Act.
“Written Testing-the-Waters Communication” means any Testing-the-Waters Communication that is a written
communication within the meaning of Rule 405 under the Act.
Unless otherwise specified, a reference to a “rule” is to the indicated rule under the Act.
(ii) Compliance with Act Requirements. (A) (1) At their respective Effective Times, (2) on the date of this Agreement and (3) on
each Closing Date, each of the Initial Registration Statement and the Additional Registration Statement (if any) conformed and will
conform in all material respects to the requirements of the Act and the Rules and Regulations and did not and will not include any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not
misleading and (B) on its date, at the time of filing of the Final Prospectus pursuant to Rule 424(b) or (if no such filing is required) at the
Effective Time of the Additional Registration Statement in which the Final Prospectus is included, and on each Closing Date, the Final
Prospectus will conform in all material respects to the requirements of the Act and the Rules and Regulations and will not include any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading. The preceding sentence does not apply to
statements in or omissions from any such document in reliance upon and in conformity with written information furnished to the
Company by or on behalf of any Underwriter through the Representatives specifically for use therein, it being understood and agreed
that the only such information furnished by any Underwriter consists of the information described as such in Section 8(b) hereof.
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(iii) Ineligible Issuer Status. (A) At the time of the initial filing of the Initial Registration Statement and (B) at the date of this
Agreement, the Company was not and is not an “ineligible issuer,” as defined in Rule 405.
(iv) General Disclosure Package. As of the Applicable Time, none of (A) the General Use Issuer Free Writing Prospectus(es) issued
at or prior to the Applicable Time, the preliminary prospectus, dated [•] (which is the most recent Statutory Prospectus distributed to
investors generally) and the other information, if any, stated in Schedule B to this Agreement to be included in the General Disclosure
Package, all considered together (collectively, the “General Disclosure Package”), (B) any individual Limited Use Issuer Free Writing
Prospectus, and (C) any individual Written Testing-the-Waters Communications, when considered together with the General Disclosure
Package, included any untrue statement of a material fact or omitted to state any material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading. The preceding sentence does not apply to
statements in or omissions from any Statutory Prospectus or any Issuer Free Writing Prospectus in reliance upon and in conformity with
written information furnished to the Company by or on behalf of any Underwriter through the Representatives specifically for use
therein, it being understood and agreed that the only such information furnished by any Underwriter consists of the information
described as such in Section 8(b) hereof.
(v) Issuer Free Writing Prospectuses. Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times through
the completion of the public offer and sale of the Offered Securities or until any earlier date that the Company notified or notifies the
Representatives as described in the next sentence, did not, does not and will not include any information that conflicted, conflicts or will
conflict with the information then contained in the Registration Statement that has not been superseded or modified. If at any time
following the issuance of an Issuer Free Writing Prospectus and through and including the time when a prospectus relating to the Offered
Securities is (or but for the exemption in Rule 172 would be) required to be delivered under the Act by any Underwriter or dealer, there
occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or would conflict with the
information then contained in the Registration Statement or as a result of which such Issuer Free Writing Prospectus, if republished
immediately following such event or development, would include an untrue statement of a material fact or omitted or would omit to state
a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading, (i) the Company has promptly notified or will promptly notify the Representatives and (ii) the Company has promptly
amended or will promptly amend or supplement such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue
statement or omission.
(vi) Good Standing of the Company. The Company has been duly organized as a Maryland real estate investment trust and is
existing and in good standing under the laws of the State of Maryland, with real estate investment trust power and authority to own its
properties and conduct its business as described in the General Disclosure Package and to execute and deliver this Agreement; and the
Company is duly qualified to do business as a foreign organization in good standing in all other jurisdictions in which its ownership or
lease of property or the conduct of its business requires such qualification, except where the failure to so qualify or be in good standing
would not reasonably be expected to result in a material adverse effect on the condition (financial or otherwise), results of operations,
business, properties or prospects of the Company and its subsidiaries taken as a whole (a “Company Material Adverse Effect”).
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(vii) Subsidiaries. Each subsidiary of the Company has been duly organized as a limited liability company or limited partnership
as the case may be, and is existing and in good standing under the laws of its jurisdiction of organization, with the requisite power and
authority to own its properties and conduct its business as described in the General Disclosure Package; and each subsidiary of the
Company is duly qualified to do business as a foreign limited partnership or limited liability company, as the case may be, and is in good
standing in all other jurisdictions in which its ownership or lease of property or the conduct of its business requires such qualification,
except where the failure to so qualify or be in good standing would not reasonably be expected to result in a Company Material Adverse
Effect; all of the issued and outstanding limited partnership interests or limited liability company interests, as applicable, of each
subsidiary of the Company has been duly authorized and validly issued and is fully paid and nonassessable; and the limited partnership
interests or limited liability company interests, as applicable, of each subsidiary owned by the Company, directly or through subsidiaries,
are owned free from liens, encumbrances and defects. The subsidiaries of the Company listed on Schedule E hereto are the only
subsidiaries, direct or indirect, of the Company and except as disclosed in the General Disclosure Package, each subsidiary of the
Company is a wholly-owned subsidiary, direct or indirect, of the Company.
(viii) Offered Securities. The Offered Securities and all outstanding Securities or other equity interests of the Company have been
duly authorized; the authorized equity capitalization of the Company is as set forth in the General Disclosure Package; all outstanding
Securities or other equity interests of the Company are, and, the Offered Securities when issued and delivered by the Company and paid
for in accordance with this Agreement on each Closing Date will be, validly issued, fully paid and nonassessable; the Securities
(including the Offered Securities) conform in all material respects to the information in the General Disclosure Package and to the
description of such Securities contained in the Final Prospectus; the shareholders of the Company have no preemptive rights with respect
to the Securities; and none of the outstanding Securities of the Company have been issued in violation of any preemptive or similar
rights of any security holder arising by operation of law, under the declaration of trust, bylaws or other organizational documents
(collectively “Organizational Documents”) of the Company, under any agreement to which the Company is a party or otherwise; and
except as disclosed in or contemplated by both the General Disclosure Package and the Final Prospectus, there are no outstanding
(a) securities or obligations of the Company convertible into or exchangeable for any shares of beneficial interest of the Company,
(b) warrants, rights or options to subscribe for or purchase from the Company any such shares of beneficial interest or any such
convertible or exchangeable securities or obligations, (c) long-term incentive plans, capital share bonus or other long-term incentive
plans or arrangements and the options or other rights granted thereunder or (d) obligations of the Company to issue or sell any shares of
beneficial interest, any such convertible or exchangeable securities or obligation, or any such warrants, rights or options. The Company
has not, directly or indirectly, offered or sold any of the Offered Securities by means of any “prospectus” or made any offer (within the
meaning of the Act and the Rules and Regulations) in connection with the offer or sale of the Offered Securities, in each case, other than
by the means of the preliminary prospectus referred to in Section 2(a)(iv) hereof.
(ix) Other Offerings. Except as disclosed in the General Disclosure Package, the Company has not sold, issued or distributed any
Securities during the six-month period preceding the date hereof, including any sales pursuant to Rule 144A under, or Regulation D or S
of, the Act, other than Securities issued pursuant to employee benefit plans, qualified stock option plans or other employee
compensation plans or pursuant to outstanding options, rights or warrants.
(x) Finder’s and Other Fees. Except with respect to the Underwriters pursuant to this Agreement, neither the Company nor any of
its subsidiaries has incurred any liability for
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any finder’s fees or similar payments in connection with the transactions contemplated hereby, and neither the Company nor any of its
subsidiaries has paid or agreed to pay any person any compensation for soliciting another person to purchase any securities of the
Company (except as contemplated hereby).
(xi) LTIP Units. With respect to the long-term incentive plan units (the “LTIP Units”) granted pursuant to the Company’s 2013
Equity Incentive Plan (the “Company Incentive Plan”), (A) each grant of an LTIP Unit was duly authorized no later than the date on
which the grant of such LTIP Unit was by its terms to be effective (the “Grant Date”) by all necessary real estate investment trust action,
including, as applicable, approval by the Company’s board of trustees (the “Board”) (or a duly constituted and authorized committee
thereof) and any required shareholder approval by the necessary number of votes or written consents, (B) each such grant was made in
accordance with the terms of the Company Incentive Plan, the Amended and Restated Agreement of Limited Partnership of Ellington
Residential Mortgage LP (the “Partnership Agreement”) and all other applicable laws and regulatory rules or requirements, and (C) each
such grant was properly accounted for in accordance with generally accepted accounting principles in the United States (“GAAP”) in the
consolidated financial statements (including the related notes) of the Company and all other applicable laws. The Company has not
knowingly granted, and there is no and has been no policy or practice of the Company of granting, LTIP Units prior to, or otherwise
coordinating the grant of LTIP Units with, the release or other public announcement of material information regarding the Company or
its subsidiaries or their results of operations or prospects.
(xii) Registration Rights. Except as disclosed in the General Disclosure Package, there are no persons with registration or other
similar rights to have any securities registered by the Company or any of its subsidiaries (collectively, “registration rights”).
(xiii) Listing. The Offered Securities have been approved for listing on The New York Stock Exchange, subject to official notice of
issuance.
(xiv) Absence of Further Requirements. No consent, approval, authorization, or order of, or filing with, any federal, state, local or
foreign governmental or regulatory commission, board, body, authority or agency is required for the consummation of the transactions
contemplated by this Agreement in connection with the offering, issuance and sale of the Offered Securities by the Company or any of its
subsidiaries, except (A) for the filing of the Final Prospectus pursuant to, and within the time period required by, Rule 424(b) and
(B) such as have been obtained or made and such as may be required under state securities or blue sky laws of the various jurisdictions in
which the Offered Securities are being offered or FINRA.
(xv) Title to Property. Each of the Company and its subsidiaries owns or leases under valid, existing and enforceable leases all
such properties as are necessary to the conduct of their businesses as presently operated and as proposed to be operated as described in
the General Disclosure Package. Neither the Company nor any of its subsidiaries owns any real property. The Company and its
subsidiaries have good title to all personal property owned by them free and clear of any and all liens, encumbrances, charges or defects
except such as are described in the General Disclosure Package or such as do not (individually or in the aggregate) materially affect the
value of such property or materially interfere with the use made or proposed to be made of such property by the Company and its
subsidiaries. Neither the Company nor any of its subsidiaries has received any notice of any material claim of any sort instituted by
anyone adverse to the rights of the Company or any of its subsidiaries under any such leases.
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(xvi) Absence of Defaults and Conflicts Resulting from Transaction. The execution, delivery and performance by the Company of
this Agreement and performance by the Company of the Management Agreement, dated July 31, 2012, as amended and restated,
effective as of September 24, 2012, between the Company and Ellington Residential Mortgage Management LLC (the “Manager”) (the
“Management Agreement”) and the issuance, sale and delivery of the Offered Securities by the Company and the consummation by the
Company of the transactions contemplated hereby and thereby, and compliance by the Company with the terms and provisions
hereunder and thereunder will not (A) violate or conflict with any provision of the Organizational Documents of the Company or its
subsidiaries, (B) conflict with, or result in any breach of or constitute a default under (nor constitute any event which with notice, lapse of
time, or both would constitute a breach of, or default under) (“Default”) any provision of any contract, license, indenture, mortgage, deed
of trust, bank loan or credit agreement or other agreement or instrument to which the Company or its subsidiaries is a party or by which it
or its respective properties may be bound or are subject, or (C) violate or conflict with any federal, state, local or foreign law, regulation
or rule or any decree, judgment, permit or order applicable to the Company or its subsidiaries, except in the case of clauses (B) and (C) for
such violations, conflicts, breaches or Defaults which would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect or result in the creation or imposition of any material lien, charge, claim or encumbrance upon any
property or asset of the Company or any of its subsidiaries.
(xvii) Absence of Existing Defaults and Conflicts. Neither the Company nor any of its subsidiaries is (A) in violation of its
Organizational Documents, (B) in breach of or in Default in the performance or observance of any obligation, agreement, covenant or
condition contained in any contract, license, indenture, mortgage, deed of trust, bank loan or credit agreement or other agreement or
instrument to which the Company or any of its subsidiaries is a party or by which it or its assets may be bound or are subject or (C) in
violation of any federal, state, local or foreign law, regulation or rule or any decree, judgment, permit or order applicable to the Company
or any of its subsidiaries, except with respect to clauses (B) and (C) only, for such breaches or Defaults which would not, individually or
in the aggregate, reasonably be expected to result in a Company Material Adverse Effect.
(xviii) Authorization of Agreement. This Agreement has been duly authorized, executed and delivered by the Company.
(xix) Authorization of Management Agreement. The Management Agreement has been duly authorized, executed and delivered by
the Company and constitutes a legal, valid and binding agreement of the Company enforceable against the Company in accordance with
its terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights
generally, and by general principles of equity.
(xx) Possession of Licenses and Permits. Each of the Company and its subsidiaries has all necessary licenses, permits, certificates,
authorizations, consents and approvals and has made all necessary filings required under any federal, state, local or foreign law,
regulation or rule, and has obtained all necessary licenses, permits, certificates, authorizations, consents and approvals from other persons
required in order to conduct its respective business as described in both the General Disclosure Package and the Final Prospectus, except
to the extent that any failure to have any such licenses, permits, certificates, authorizations, consents or approvals, to make any such
filings or to obtain any such licenses, permits, certificates, authorizations, consents or approvals would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect; neither the Company nor any of its subsidiaries is in
violation of, or in Default under, any such license, permit, certificate, authorization, consent or approval, the effect of which would have
a Company Material Adverse Effect.
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(xxi) Possession of Intellectual Property. Each of the Company and its subsidiaries owns or possesses or can obtain or acquire on
reasonable terms from the Manager and its affiliates such licenses or other rights to use all patents, trademarks, service marks, trade
names, copyrights, software and design licenses, trade secrets, manufacturing processes, other intangible property rights and know-how
(collectively “Intangibles”), as are necessary to entitle the Company and its subsidiaries to conduct the Company’s business described in
the General Disclosure Package and the Final Prospectus, and neither the Company nor any of its subsidiaries has received written notice
of any infringement of or conflict with (and, upon due inquiry, neither the Company nor any of its subsidiaries knows of any such
infringement of or conflict with) asserted rights of others with respect to any Intangibles which could have a Company Material Adverse
Effect.
(xxii) Compliance with Laws. Neither the Company nor any of its subsidiaries has violated, or received notice of any violation
with respect to, any law, rule, regulation, order decree or judgment applicable to it and its business, including those relating to
transactions with affiliates, environmental, safety or similar laws, federal or state laws relating to discrimination in the hiring, promotion
or pay of employees, federal or state wages and hours law, the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”) or the rules and regulations promulgated thereunder, that if determined adversely, would have a Company Material Adverse
Effect.
(xxiii) Anti-Bribery Laws. Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company after reasonable
inquiry, any officer or trustee purporting to act on behalf of the Company or any of its subsidiaries, has at any time, directly or indirectly,
(A) made any contributions to any candidate for political office, or failed to disclose fully any such contributions, in violation of law,
(B) made any payment to any state, federal or foreign governmental officer or official, or other person charged with similar public or
quasi-public duties, other than payments required or allowed by applicable law (including the Foreign Corrupt Practices Act of 1977, as
amended (the “Foreign Corrupt Practices Act”)), (C) engaged in any transactions, maintained any bank account or used any corporate
funds except for transactions, bank accounts and funds which have been and are reflected in the normally maintained books and records
of the Company, (D) violated any provision of the Foreign Corrupt Practices Act or (E) made any other unlawful payment.
(xxiv) Anti-Money Laundering Laws. Neither the Company nor any of its subsidiaries, nor to the knowledge of the Company, any
employee or agent of the Company or any of its subsidiaries, has made any payment of funds of the Company or any of its subsidiaries or
received or retained any funds in violation of any applicable law, rule or regulation, including without limitation the “know your
customer” and anti-money laundering laws of any applicable jurisdiction.
(xxv) Compliance with OFAC. None of the Company nor any of its subsidiaries nor, to the knowledge of the Company or any of its
subsidiaries, any trustee, director, officer, agent, employee or affiliate of the Company or any of its subsidiaries is currently subject to any
U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”); and neither the
Company nor any of its subsidiaries will, directly or indirectly, use the proceeds of the offering of the Offered Securities hereunder, or
lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity, for the
purpose of financing the activities of any person currently subject to any U.S. sanctions administered by OFAC.
(xxvi) No Restrictions on Payments by Subsidiaries. No subsidiary of the Company is currently prohibited, directly or indirectly,
under any agreement or other instrument to which it is a party or is subject, (i) from paying any dividends to the Company, (ii) from
making any
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other distribution on such subsidiary’s limited partnership or limited liability company interests, (iii) from repaying to the Company any
loans or advances to such subsidiary from the Company or (iv) from transferring any of such subsidiary’s material properties or assets to
the Company or any other subsidiary of the Company.
(xxvii) Accurate Disclosure. The statements in the General Disclosure Package and the Final Prospectus under the headings
“Summary—Our Formation and Structure”, “Summary—Our Tax Status”, “Summary—Our Distribution Policy,” “Risk Factors—U.S.
Federal Income Tax Risks,” “Distribution Policy”, “Business—Operating and Regulatory Structure—Tax Requirements”, “Material U.S.
Federal Income Tax Considerations”, “Description of Our Shares of Beneficial Interest”, “Shares Eligible for Future Sale”, and “Certain
Provisions of Maryland Law and Our Declaration of Trust and Bylaws”, insofar as such statements constitute matters of law, summaries of
legal matters, legal conclusions, agreements or documents discussed therein are correct in all material respects and accurately state such
matters of law and fairly summarize such legal conclusions, agreements or documents.
(xxviii) Exhibits. There are no legal or governmental proceedings, contracts, agreements, leases, or other documents of a character
required to be described in the General Disclosure Package or to be filed as exhibits to the Registration Statement which are not
described or filed as required.
(xxix) Absence of Manipulation. Neither the Company nor any of its subsidiaries, nor any of their respective officers, trustees,
directors, representatives or affiliates have taken, directly or indirectly, any action that is designed to or that has constituted or that
would reasonably be expected to cause or result in, or which has constituted, under the Act, the Exchange Act or otherwise, the
stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the Offered Securities.
(xxx) Statistical and Market Related Data. Any third party statistical and market related data included in a Registration Statement,
the General Disclosure Package or the Final Prospectus are based on or derived from sources that the Company believes to be reliable and
accurate as of the respective dates that such data were included in the Registration Statement, General Disclosure Package or Final
Prospectus.
(xxxi) Internal Controls of the Company and Compliance with the Sarbanes-Oxley Act. Except as set forth in the Registration
Statement, the General Disclosure Package or the Final Prospectus, the Company, its subsidiaries and the Board are in compliance with
all applicable provisions of Sarbanes-Oxley and all applicable Exchange Rules. The Company maintains a system of internal controls,
including, but not limited to, disclosure controls and procedures, internal controls over accounting matters and financial reporting, an
internal audit function and legal and regulatory compliance controls (collectively, “Internal Controls”) that comply with the Securities
Laws and are sufficient to provide reasonable assurances that (A) transactions are executed in accordance with management’s general or
specific authorizations, (B) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP
and to maintain accountability for assets, (C) access to assets is permitted only in accordance with management’s general or specific
authorization and (D) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate
action is taken with respect to any differences. The Internal Controls are, or upon consummation of the offering of the Offered Securities
will be, overseen by the Audit Committee (the “Audit Committee”) of the Board in accordance with Exchange Rules. The Company has
not publicly disclosed or reported to the Audit Committee or the Board, and as of the date hereof the Company does not reasonably
expect to publicly disclose or report to the Audit Committee or the Board, a significant deficiency, material weakness, change in Internal
Controls or fraud involving management or other employees who have a significant role in Internal Controls, any violation of, or failure
to comply with, the Securities Laws, or any matter which, if determined adversely, would have a Company Material Adverse Effect.
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(xxxii) Litigation. Except as disclosed in the General Disclosure Package, there are no pending actions, suits or proceedings
(including any inquiries or investigations by any court or governmental agency or body, domestic or foreign) to which the Company or
any of its subsidiaries is a party or of which any property or assets of the Company or any of its subsidiaries is the subject, which, if
determined adversely to the Company or any of its subsidiaries, would individually or in the aggregate, have a Company Material
Adverse Effect, or would materially and adversely affect the ability of the Company to perform its obligations under this Agreement or
the Management Agreement, or which are otherwise material and adverse in the context of the sale of the Offered Securities; and no such
actions, suits or proceedings (including any inquiries or investigations by any court or governmental agency or body, domestic or
foreign) are to the knowledge of the Company, threatened or contemplated; other than the Underwriters, neither the Company nor any of
its subsidiaries has authorized anyone to make any representations regarding the offer and sale of the Offered Securities, or regarding the
Company or any of its subsidiaries in connection therewith; the Company has not received notice of any order or decree preventing the
use of the General Disclosure Package or the Final Prospectus or any amendment or supplement thereto, and no proceeding for that
purpose has commenced or is pending or, to the Company’s knowledge, is contemplated.
(xxxiii) Financial Statements of the Company. The financial statements included in each Registration Statement and the General
Disclosure Package present fairly, in all material respects, the financial position of the Company and its consolidated subsidiaries as of
the dates shown and their results of operations and cash flows for the periods shown, and such financial statements have been prepared in
conformity with GAAP applied on a consistent basis; and the schedules included in each Registration Statement present fairly, in all
material respects, the information required to be stated therein. The financial data of the Company and its consolidated subsidiaries set
forth in the General Disclosure Package and the Final Prospectus under the captions “Selected Financial Information” and
“Capitalization” present fairly the information set forth therein and have been prepared on a basis consistent with that of the audited
financial statements contained in the General Disclosure Package and the Final Prospectus. The Company and its consolidated
subsidiaries, taken as a whole, do not have any material liabilities or obligations, direct or contingent (including any off-balance sheet
obligations or any “variable interest entities” within the meaning of Accounting Standards Codification 810), not disclosed in the
Registration Statement, the General Disclosure Package and the Final Prospectus. There are no financial statements that are required to be
included in the Registration Statement, the General Disclosure Package or the Final Prospectus that are not included as required.
(xxxiv) Testing-the-Waters Materials. The Company (A) has not alone engaged in any Testing-the-Waters Communication other
than Testing-the-Waters Communications with the consent of the Representatives with entities that are qualified institutional buyers
within the meaning of Rule 144A under the Act or institutions that are accredited investors within the meaning of Rule 501 under the
Act and (B) has not authorized anyone other than the Representatives to engage in Testing-the-Waters Communications. The Company
has not distributed any Written Testing-the-Waters Communications.
(xxxv) Emerging Growth Company Status. From the time of the initial confidential submission of the Registration Statement to
the Commission (or, if earlier, the first date on which the Company engaged directly or through any person authorized to act on its behalf
in any Testing-the-Waters Communications) through the date hereof, the Company has been and is an “emerging growth company,” as
defined in Section 2(a) of the Act (an “Emerging Growth Company”).
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(xxxvi) Real Estate Investment Trust Status. Commencing with its short taxable year ending December 31, 2013, the Company
will be organized and operated in conformity with the requirements for qualification and taxation as a “real estate investment trust” (a
“REIT”) under Sections 856 through 860 of the Internal Revenue Code of 1986, as amended, and the treasury regulations thereunder (the
“Code”), and the Company’s proposed method of operation as described in the General Disclosure Package and the Final Prospectus will
enable the Company to meet, on a continuing basis, the requirements for qualification and taxation as a REIT under the Code, and no
actions have been taken (or not taken which are required to be taken) which would cause such qualification and taxation to be lost. The
Company currently intends to continue to operate in a manner which would permit it to qualify and be taxed as a REIT under the Code.
The Company has no current intention of changing its operations or engaging in activities which would cause it to fail to qualify, or
make economically undesirable its continued qualification, as a REIT under the Code.
(xxxvii) Accountants. PricewaterhouseCoopers LLP, who have expressed their opinion with respect to the financial statements
(which term as used in this Agreement includes the related notes thereto) included as a part of the Registration Statement, the General
Disclosure Package and the Final Prospectus, are independent registered public accountants with respect to the Company as required by
the Act and the Exchange Act and the Rules and Regulations thereunder and the applicable rules and guidance from the Public
Company Accounting Oversight Board (United States).
(xxxviii) No Material Adverse Change in Business. Except as disclosed in the General Disclosure Package, since the end of the
period covered by the latest audited financial statements included in the General Disclosure Package (A) there has been no change, nor
any development or event involving a prospective change, in the condition (financial or otherwise), results of operations, business,
properties or prospects of the Company and its subsidiaries, taken as a whole, that is material and adverse, (B) there has been no dividend
or distribution of any kind declared, paid or made by the Company on any class of its capital shares, (C) there has been no material
adverse change in the capital shares, short-term indebtedness, long-term indebtedness, net current assets or net assets of the Company and
its subsidiaries, and (D) there has been no material transaction entered into and there is no material transaction that is probable of being
entered into by the Company other than transactions in the ordinary course of business, (E) there has been no obligation, direct or
contingent, that is material to the Company taken as a whole, incurred by the Company, except obligations incurred in the ordinary
course of business and (F) neither the Company nor any of its subsidiaries has sustained any loss or interference with its business from
fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action, order
or decree of any court or arbitrator or governmental or regulatory authority.
(xxxix) Investment Company Act. Neither the Company nor any of its subsidiaries are and, after giving effect to the offering and
sale of the Offered Securities and the application of the net proceeds thereof as described in the General Disclosure Package and the Final
Prospectus under the caption “Use of Proceeds”, will be an “investment company” and neither the Company nor any of its subsidiaries
are and, after giving effect to the offering and sale of the Offered Securities and the application of the net proceeds thereof as described in
the General Disclosure Package and the Final Prospectus under the caption “Use of Proceeds”, will be an entity “controlled” by an
“investment company” as such terms are defined in the Investment Company Act of 1940 (the “Investment Company Act”). Each of the
Company and its subsidiaries will conduct its business in a manner so that it will not become subject to the registration requirements of
the Investment Company Act.
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(xl) Tax Filings. Except where such failure to file or pay an assessment or lien would not, individually or in the aggregate, have a
Company Material Adverse Effect or where such matters are the result of a pending bona fide dispute with taxing authorities, (A) the
Company and each of its subsidiaries has duly prepared and timely filed any and all federal, state, foreign and other tax returns that are
required to be filed by it, if any, (and all such returns are correct and complete) and has paid or made provision for the payment of all
taxes, assessments, governmental or other similar charges, including without limitation, all sales and use taxes and all taxes which the
Company and each of its subsidiaries is obligated to withhold from amounts owing to employees, creditors and third parties, with respect
to the periods covered by such tax returns (whether or not such amounts are shown as due on any tax return), (B) no deficiency
assessment with respect to a proposed adjustment of the Company’s or each of its subsidiaries’ federal, state, local or foreign taxes is
pending or, to the best of the Company’s or each of its subsidiaries’ knowledge, threatened; (C) since the date of the most recent audited
financial statements, the Company has not incurred any liability for taxes other than in the ordinary course of its business; and (D) there
is no tax lien, whether imposed by any federal, state, foreign or other taxing authority, outstanding against the assets, properties or
business of the Company except for such a tax lien for any tax, assessment, governmental or other similar charge, which is not yet due
and payable.
(xli) Insurance. The Company and its subsidiaries are insured by insurers with appropriately rated claims paying abilities against
such losses and risks and in such amounts as are prudent and customary for the businesses in which they are engaged; all policies of such
insurance are in full force and effect, except where the failure to maintain such insurance in full force and effect would not have a
Company Material Adverse Effect; the Company and its subsidiaries are in compliance with the terms of such policies and instruments in
all material respects; there are no material claims by the Company or any of its subsidiaries under any such policy or instrument as to
which any insurance company is denying liability or defending under a reservation of rights clause; neither the Company nor any of its
subsidiaries has been refused any insurance coverage sought or applied for; neither the Company nor any of its subsidiaries has any
reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar
coverage from similar insurers as may be necessary to continue its business at a cost that would not reasonably be expected to have a
Company Material Adverse Effect, except as set forth in or contemplated in the General Disclosure Package; and the Company will
obtain directors’ and officer’s insurance in such amounts as is customary for companies engaged in similar businesses in similar
industries in the conduct of an initial public offering.
(xlii) Policies and Guidelines. The Company’s and its subsidiaries’ conflicts of interest, investment allocation and operating
policies and investment guidelines described in the General Disclosure Package and the Final Prospectus accurately reflect in all material
respects the current intentions of the Company and its subsidiaries with respect to the operation of its business.
(xliii) Broker-Dealer. Neither the Company nor any of its subsidiaries (A) is required to register as a “broker” or “dealer” in
accordance with the provisions of the Exchange Act or the Rules and Regulations thereunder, or (B) directly, or indirectly through one or
more intermediaries, controls, is controlled by, or is under common control with, or has any other affiliation (within the meaning of
FINRA Rule 5121) with, any member firm of FINRA.
(b) The Manager represents and warrants to, and agrees with, the several Underwriters that:
(i) Certain Information. The information contained in the Registration Statement, the General Disclosure Package and the Final
Prospectus under the headings set forth in Schedule C regarding the Manager (collectively, the “Manager Package”) is true and correct
in all material respects.
12

(ii) Good Standing of the Manager. The Manager has been duly organized as a limited liability company and is existing and in
good standing under the laws of the State of Delaware, with limited liability company power and authority to own its properties and
conduct its business as described in the General Disclosure Package and to execute and deliver this Agreement; and the Manager is duly
qualified to do business as a foreign limited liability company in good standing in all other jurisdictions in which its ownership or lease
of property or the conduct of its business requires such qualification, except where the failure to so qualify or be in good standing would
not reasonably be expected to result in a material adverse effect on the condition (financial or otherwise), results of operations, business,
properties or prospects of the Manager (a “Manager Material Adverse Effect”). The Manager does not own or control, directly or
indirectly, any subsidiaries.
(iii) Finder’s and Other Fees. Except with respect to the Underwriters pursuant to this agreement, the Manager has not incurred any
liability for any finder’s fees or similar payments in connection with the transactions contemplated hereby, nor has the Manager paid or
agreed to pay any person any compensation for soliciting another person to purchase any securities of the Company (except as
contemplated hereby).
(iv) Absence of Further Requirements. No consent, approval, authorization, or order of, or filing with, any federal, state, local or
foreign governmental or regulatory commission, board, body, authority or agency is required for the consummation of the transactions
contemplated by this Agreement in connection with the offering, issuance and sale of the Offered Securities by the Company or any of its
subsidiaries, except such as have been obtained or made and such as may be required under state securities or blue sky laws of the
various jurisdictions in which the Offered Securities are being offered or FINRA.
(v) Absence of Defaults and Conflicts Resulting from Transaction. The execution, delivery and performance by the Manager of
this Agreement and the performance of the Management Agreement and the Services Agreement, dated September 24, 2012, between the
Manager and Ellington Management Group, L.L.C. (“Ellington”) (the “Services Agreement”), by the Manager, and the issuance, sale
and delivery of the Offered Securities by the Company and the consummation by the Manager of the transactions contemplated hereby
and thereby, and compliance by the Manager with the terms and provisions hereunder and thereunder will not (A) violate or conflict with
any provision of the Organizational Documents of the Manager, (B) conflict with, or result in any breach of or constitute a Default under
any provision of any contract, license, indenture, mortgage, deed of trust, bank loan or credit agreement or other agreement or instrument
to which the Manager is a party or by which it or its respective properties may be bound or are subject, or (C) violate or conflict with any
federal, state, local or foreign law, regulation or rule or any decree, judgment, permit or order applicable to the Manager, except in the
case of clauses (B) and (C) for such violations, conflicts, breaches or Defaults which would not, individually or in the aggregate,
reasonably be expected to have a Manager Material Adverse Effect or result in the creation or imposition of any material lien, charge,
claim or encumbrance upon any property or asset of the Manager.
(vi) Absence of Existing Defaults and Conflicts. The Manager is not (A) in violation of its Organizational Documents; (B) in
breach of or in Default in the performance or observance of any obligation, agreement, covenant or condition contained in any contract,
license, indenture, mortgage, deed of trust, bank loan or credit agreement or other agreement
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or instrument to which the Manager is a party or by which it or its assets may be bound or are subject or (C) in violation of any federal,
state, local or foreign law, regulation or rule or any decree, judgment, permit or order applicable to the Manager, except with respect to
clauses (B) and (C), for such breaches or Defaults which would not, individually or in the aggregate, reasonably be expected to result in a
Manager Material Adverse Effect.
(vii) Authorization of Agreement. This Agreement has been duly authorized, executed and delivered by the Manager.
(viii) Management Agreement and Services Agreement. Each of the Management Agreement and the Services Agreement has been
duly authorized, executed and delivered by the Manager and constitutes a legal, valid and binding agreement of the Manager
enforceable against the Manager in accordance with its terms, except as may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors’ rights generally, and by general principles of equity.
(ix) Possession of Licenses and Permits. The Manager has all necessary licenses, permits, certificates, authorizations, consents and
approvals and has made all necessary filings required under any federal, state, local or foreign law, regulation or rule, and has obtained
all necessary licenses, permits, certificates, authorizations, consents and approvals from other persons required in order to conduct its
business as described in the General Disclosure Package and the Final Prospectus, except to the extent that any failure to have any such
licenses, permits, certificates, authorizations, consents or approvals, to make any such filings or to obtain any such licenses, permits,
certificates, authorizations, consents or approvals would not, individually or in the aggregate, reasonably be expected to have a Manager
Material Adverse Effect; to its knowledge, the Manager is not in violation of, or in Default under, any such license, permit, certificate,
authorization, consent or approval, the effect of which could have a Manager Material Adverse Effect.
(x) No Material Adverse Change in Business. Except as disclosed in the General Disclosure Package, subsequent to the respective
dates as of which information is given in the General Disclosure Package (A) there has been no change, nor any development or event
involving a prospective change, in the condition (financial or otherwise), results of operations, business, properties or prospects of the
Manager that is material and adverse or that would affect the Manager’s ability to perform its obligations under this Agreement, the
Management Agreement or the Services Agreement, (B) there has been no material adverse change in the capital shares, limited liability
company interests, short-term indebtedness, long-term indebtedness, net current assets or net assets of the Manager and (C) there has been
no transaction, other than in the ordinary course of business, which is material to the Manager, contemplated or entered into, by the
Manager.
(xi) Possession of Intellectual Property. The Manager or its affiliates owns or possesses such licenses or other rights to use all
Intangibles as are necessary to entitle the Manager to conduct its business as described in the General Disclosure Package and the Final
Prospectus, and the Manager has not received written notice of any infringement of or conflict with (and, upon due inquiry, the Manager
has no knowledge of any such infringement of or conflict with) asserted rights of others with respect to any Intangibles which would
have a Manager Material Adverse Effect.
(xii) Absence of Manipulation. Neither the Manager nor any of its affiliates have taken, directly or indirectly, any action that is
designed to or that has constituted or that would reasonably be expected to cause or result in, or which has constituted, under the Act, the
Exchange Act or otherwise, the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of
the Offered Securities.
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(xiii) Litigation. Except as disclosed in the General Disclosure Package, there are no pending actions, suits or proceedings
(including any inquiries or investigations by any court or governmental agency or body, domestic or foreign) to which the Manager is a
party or of which any property or assets of the Manager is the subject, which, if determined adversely to the Manager, would,
individually or in the aggregate, to have a Manager Material Adverse Effect, or would materially and adversely affect the ability of the
Manager to perform its obligations under this Agreement, the Management Agreement or the Services Agreement or which are otherwise
material and adverse in the context of the sale of the Offered Securities; and no such actions, suits or proceedings (including any
inquiries or investigations by any court or governmental agency or body, domestic or foreign) are to the knowledge of the Manager,
threatened or contemplated; other than the Underwriters, the Manager has not authorized anyone to make any representations regarding
the offer and sale of the Offered Securities, or regarding the Company, any of its subsidiaries or the Manager in connection therewith; the
Manager has not received notice of any order or decree preventing the use of the General Disclosure Package or the Final Prospectus or
any amendment or supplement thereto, and no proceeding for that purpose has commenced or is pending or, to its knowledge, is
contemplated.
(xiv) Investment Advisers Act. The Manager is not prohibited by the Investment Advisers Act of 1940, as amended, or the rules and
regulations thereunder, from performing under the Management Agreement and as described in the Registration Statement, the General
Disclosure Package and the Final Prospectus.
(xv) Internal Controls of the Manager. The Manager maintains a system of internal controls in place sufficient to provide that
(A) the transactions that may be effectuated by the Manager under the Management Agreement are executed in accordance with its
management’s general or specific authorization and (B) access to the Company’s assets is permitted only in accordance with
management’s general or specific authorization.
(xvi) Non Competition. The Manager has not been notified that (A) any officer of the Company or (B) any person listed under “Our
Manager” or “Management” in the Registration Statement, the General Disclosure Package and the Final Prospectus plans to terminate
its or their employment with the Manager (collectively, the “Manager Key Personnel”). Neither the Manager, nor any officer of the
Company or Manager Key Personnel is subject to any noncompete, nondisclosure, confidentiality, employment, consulting or similar
agreement that would be violated by the present or proposed business activities of the Company or the Manager as described in the
Registration Statement, the General Disclosure Package and the Final Prospectus, except where such violation would not constitute a
Manager Material Adverse Effect.
(c) Certificates. Any certificate signed by any officer of the Company, any of its subsidiaries or the Manager delivered to the
Representatives or to counsel for the Representatives pursuant to or in connection with this Agreement shall be deemed a representation and
warranty by the Company, such subsidiary, or the Manager, as the case may be, to the Representatives as to the matters covered thereby.
(d) No Reliance. Neither the Company nor the Manager has relied upon the Underwriters or legal counsel for the Underwriters for any
legal, accounting, regulatory or tax advice in connection with the offering and sale of the Offered Securities, and the Company and the Manager
have consulted their own legal, accounting, regulatory and tax advisors to the extent they deemed appropriate.
3. Purchase, Sale and Delivery of Offered Securities. On the basis of the representations, warranties and agreements and subject to the terms and
conditions set forth herein, the Company agrees to
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sell to the several Underwriters, and each of the Underwriters agrees, severally and not jointly, to purchase from the Company, at a purchase price of $[—] per
share, the respective number of Firm Securities set forth opposite the names of the Underwriters in Schedule A hereto. In addition, in connection with the sales
of Firm Securities, the Manager agrees to pay, or to cause an affiliate to pay, to Credit Suisse Securities (USA) LLC, for the account of the Underwriters, $[—]
per share (which represents underwriting commissions payable by the Manager) (the “Manager Payment”) with respect to the Firm Securities.
The Company will deliver the Firm Securities to or as instructed by the Representatives for the accounts of the several Underwriters in a form
reasonably acceptable to the Representatives against payment of the purchase price by the Underwriters in Federal (same day) funds by wire transfer to an
account at a bank acceptable to the Representatives drawn to the order of the Company at the office of Fried, Frank, Harris, Shriver & Jacobson LLP (unless
another place shall be agreed upon by the Representatives and the Company), at 9:00 a.m., New York time, on [—], 2013, or at such other time not later than
seven full business days thereafter as the Representatives and the Company determine, such time being herein referred to as the “First Closing Date”.
Payment of the Manager Payment with respect to the Firm Securities shall be made to Credit Suisse Securities (USA) LLC at the First Closing Date by wire
transfer of immediately available funds to a bank account designated by Credit Suisse Securities (USA) LLC. For purposes of Rule 15c6-1 under the
Exchange Act, the First Closing Date (if later than the otherwise applicable settlement date) shall be the settlement date for payment of funds and delivery of
securities for all the Offered Securities sold pursuant to the offering. Certificates representing any certificated Firm Securities so to be delivered or evidence of
their issuance will be made available for checking at the above office of Fried, Frank, Harris, Shriver & Jacobson LLP at least 24 hours prior to the First
Closing Date.
In addition, upon written notice from the Representatives given to the Company from time to time (but on not more than two separate occasions)
not more than 30 days subsequent to the date of the Final Prospectus, the Underwriters may purchase all or less than all of the Optional Securities at the
purchase price per share to be paid for the Firm Securities, less an amount per share equal to any dividends or distributions declared by the Company and
payable on the Firm Securities but not payable on the Optional Securities. The Company agrees to sell to the Underwriters the number of shares of Optional
Securities specified in such notice and the Underwriters agree, severally and not jointly, to purchase such Optional Securities. Such Optional Securities shall
be purchased for the account of each Underwriter in the same proportion as the number of shares of Firm Securities set forth opposite such Underwriter’s name
bears to the total number of shares of Firm Securities (subject to adjustment by the Representatives to eliminate fractions) and may be purchased by the
Underwriters only for the purpose of covering over-allotments made in connection with the sale of the Firm Securities. In addition, in connection with the
sale of any Optional Securities, the Manager agrees to make, or to cause an affiliate to make, the per share Manager Payment with respect to such Additional
Shares. No Optional Securities shall be sold or delivered unless the Firm Securities previously have been, or simultaneously are, sold and delivered. The right
to purchase the Optional Securities or any portion thereof may be exercised from time to time on not more than two occasions and to the extent not
previously exercised may be surrendered and terminated at any time upon notice by the Representatives to the Company.
Each time for the delivery of and payment for the Optional Securities, being herein referred to as an “Optional Closing Date”, which may be the
First Closing Date (the First Closing Date and each Optional Closing Date, if any, being sometimes referred to as a “Closing Date”), shall be determined by
the Representatives but shall be not later than five full business days after written notice of election to purchase Optional Securities is given. The Company
will deliver the Optional Securities being purchased on each Optional Closing Date to or as instructed by the Representatives for the accounts of the several
Underwriters in a form reasonably acceptable to the Representatives against payment of the purchase price therefor in Federal (same day) funds by wire
transfer to an account at a bank acceptable to the Representatives drawn to the order of the Company at the office of Fried, Frank, Harris, Shriver & Jacobson
LLP (unless another place shall be agreed upon by the Representatives and the Company). Payment of the Manager Payment with respect to the Optional
Securities shall be made to Credit Suisse
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Securities (USA) LLC at each Optional Closing Date by wire transfer of immediately available funds to a bank account designated by Credit Suisse Securities
(USA) LLC. Certificates representing any certificated Optional Securities being purchased on each Optional Closing Date or evidence of their issuance will
be made available for checking at the office of Fried, Frank, Harris, Shriver & Jacobson LLP at a reasonable time in advance of such Optional Closing Date.
4. Offering by Underwriters. It is understood that the several Underwriters propose to offer the Offered Securities for sale to the public as set forth
in the Final Prospectus.
5. Certain Agreements of the Company and the Manager. The Company and, for so long as the Manager is the manager of the Company, the
Manager, jointly and severally, agree with the several Underwriters that:
(a) Additional Filings. Unless filed pursuant to Rule 462(c) as part of the Additional Registration Statement in accordance with the next
sentence, the Company will file the Final Prospectus, in a form approved by the Representatives, with the Commission pursuant to and in
accordance with subparagraph (1) (or, if applicable and if consented to by the Representatives, subparagraph (4)) of Rule 424(b) not later than
the earlier of (A) the second business day following the execution and delivery of this Agreement or (B) the fifteenth business day after the
Effective Time of the Initial Registration Statement. The Company will advise the Representatives promptly of any such filing pursuant to
Rule 424(b) and provide satisfactory evidence to the Representatives of such timely filing. If an Additional Registration Statement is necessary
to register a portion of the Offered Securities under the Act but the Effective Time thereof has not occurred as of the execution and delivery of
this Agreement, the Company will file the Additional Registration Statement or, if filed, will file a post-effective amendment thereto with the
Commission pursuant to and in accordance with Rule 462(b) on or prior to 10:00 P.M., New York time, on the date of this Agreement or, if
earlier, on or prior to the time the Final Prospectus is finalized and distributed to any Underwriter, or will make such filing at such later date as
shall have been consented to by the Representatives.
(b) Filing of Amendments; Response to Commission Requests. The Company will promptly advise the Representatives of any proposal to
amend or supplement at any time the Initial Registration Statement, any Additional Registration Statement or any Statutory Prospectus and will
not effect such amendment or supplementation without the Representatives’ consent after the Representatives have been furnished an advance a
copy thereof and given a reasonable opportunity to review and comment thereon; and the Company will also advise the Representatives
promptly of (i) the effectiveness of any Additional Registration Statement (if its Effective Time is subsequent to the execution and delivery of
this Agreement), (ii) any amendment or supplementation of a Registration Statement or any Statutory Prospectus, (iii) any request by the
Commission or its staff for any amendment to any Registration Statement, for any supplement to any Statutory Prospectus or for any additional
information, (iv) the institution by the Commission of any stop order proceedings in respect of a Registration Statement or the threatening of any
proceeding for that purpose, and (v) the receipt by the Company of any notification with respect to the suspension of the qualification of the
Offered Securities in any jurisdiction or the institution or threatening of any proceedings for such purpose. The Company will use its reasonable
best efforts to prevent the issuance of any such stop order or the suspension of any such qualification and, if issued, to obtain as soon as possible
the withdrawal thereof.
(c) Continued Compliance with Securities Laws. If, at any time when a prospectus relating to the Offered Securities is (or but for the
exemption in Rule 172 would be) required to be delivered under the Act by any Underwriter or dealer, any event occurs as a result of which the
Final Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to state any material fact
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, or if it is necessary at
any time to
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amend the Registration Statement or supplement the Final Prospectus to comply with the Act, the Company will promptly notify the
Representatives of such event and will promptly prepare and file with the Commission and furnish, at its own expense, to the Underwriters and
the dealers and any other dealers upon request of the Representatives, an amendment or supplement which will correct such statement or
omission or an amendment which will effect such compliance. Neither the Representatives’ consent to, nor the Underwriters’ delivery of, any
such amendment or supplement shall constitute a waiver of any of the conditions set forth in Section 7 hereof.
(d) Rule 158. As soon as practicable, but not later than the Availability Date (as defined below), the Company will make generally
available to its securityholders an earnings statement covering a period of at least 12 months beginning after the Effective Time of the Initial
Registration Statement (or, if later, the Effective Time of the Additional Registration Statement) which will satisfy the provisions of
Section 11(a) of the Act and Rule 158 under the Act. For the purpose of the preceding sentence, “Availability Date” means the day after the end
of the fourth fiscal quarter following the fiscal quarter that includes such Effective Time on which the Company is required to file its Form 10-Q
for such fiscal quarter except that, if such fourth fiscal quarter is the last quarter of the Company’s fiscal year, “Availability Date” means the day
after the end of such fourth fiscal quarter on which the Company is required to file its Form 10-K.
(e) Furnishing of Registration Statement and Prospectuses. The Company has furnished or will furnish to the Representatives copies of
each Registration Statement (of which are or will be signed and will include all exhibits), each related Statutory Prospectus, and, so long as a
prospectus relating to the Offered Securities is (or but for the exemption in Rule 172 would be) required to be delivered under the Act, the Final
Prospectus and all amendments and supplements to such documents, in each case in such quantities as the Representatives may reasonably
request. The Final Prospectus shall be so furnished on the business day following the execution and delivery of this Agreement at a time
reasonably requested by the Representatives, or as otherwise agreed by the Representatives. All other documents shall be so furnished as soon as
reasonably practicable. The Company will pay the expenses of printing and distributing to the Underwriters all such documents.
(f) Blue Sky Qualifications. The Company will arrange for the qualification of the Offered Securities for sale under the laws of such
jurisdictions as the Representatives designates and will maintain such qualification in effect so long as required for the distribution thereof;
except that in no event shall the Company be obligated in connection therewith to qualify as a foreign corporation or to execute a general
consent to service of process in any such jurisdiction.
(g) Reporting Requirements. During the period of three years hereafter, the Company will furnish to the Representatives and, upon request,
to each of the other Underwriters, as soon as reasonably practicable after the end of each fiscal year, a copy of its annual report to shareholders for
such year; and the Company will furnish to the Representatives (i) as soon as reasonably practicable, a copy of each report and any definitive
proxy statement of the Company filed with the Commission under the Exchange Act or mailed to shareholders, and (ii) from time to time, such
other information concerning the Company as the Representatives may reasonably request. However, so long as the Company is subject to the
reporting requirements of either Section 13 or Section 15(d) of the Exchange Act and is timely filing reports with the Commission on its
Electronic Data Gathering, Analysis and Retrieval system (“EDGAR”), it is not required to furnish such reports or statements to the
Representatives or the other Underwriters.
(h) Payment of Expenses. The Company will pay or cause to be paid all expenses incident to the performance of its obligations under this
Agreement, including but not limited to any filing fees and other expenses (including the reasonable fees and disbursement of counsel to the
Underwriters) incurred in connection with qualification of the Offered Securities for sale under foreign securities laws or the state securities or
blue sky laws as provided in Section 5(f) and the
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preparation and printing of memoranda relating thereto, costs and expenses related to the review by FINRA of the Offered Securities (including
filing fees incident to and the reasonable fees and disbursements of counsel for the Underwriters relating to such review), costs and expenses
relating to investor presentations or any “road show” in connection with the offering and sale of the Offered Securities including, without
limitation, any travel expenses of the Company’s officers and employees and any other expenses of the Company incurred in connection
therewith (provided, however, that the Company and the Underwriters shall each agree to pay for 50% of the cost of any aircraft chartered in
order to transport representatives of the Company and the Underwriters to meetings with prospective purchasers of the Offered Securities), fees
and expenses incident to listing the Offered Securities on the New York Stock Exchange, fees and expenses in connection with the registration of
the Offered Securities under the Exchange Act, and expenses incurred in distributing preliminary prospectuses and the Final Prospectus
(including any amendments and supplements thereto) to the Underwriters and for expenses incurred for preparing, printing and distributing any
Issuer Free Writing Prospectuses to investors or prospective investors.
(i) Use of Proceeds. The Company will use the net proceeds received by it from the sale of the Offered Securities in the manner described
in the “Use of Proceeds” section of the General Disclosure Package.
(j) Absence of Manipulation. Neither the Company nor the Manager will take, directly or indirectly, any action designed to or that would
constitute or that might reasonably be expected to cause or result in, stabilization or manipulation of the price of any securities of the Company
to facilitate the sale or resale of the Offered Securities.
(k) Taxes. The Company will pay, and will indemnify and hold harmless the Underwriters against, any taxes, including documentary,
stamp or similar transfer taxes, in connection with the preparation, issue, sale and delivery of the Offered Securities and on the execution and
delivery of this Agreement.
(l) Enforcement of Existing Lock-Up Agreements. The Company and the Manager will use their reasonable best efforts to enforce all
existing agreements between the Company and any of its security holders that prohibit the sale, transfer, assignment, pledge or hypothecation of
any of the Company’s securities in connection with the issuance and sale of the Offered Securities and to direct the transfer agent to place stop
transfer restrictions upon any such securities of the Company that are bound by such existing “lock-up” agreements for the duration of the
periods contemplated in such agreements.
(m) Restriction on Sale of Securities by the Company. For the period specified below (the “Lock-Up Period”), the Company will not,
directly or indirectly, take any of the following actions, without the prior written consent of the Representatives, with respect to its Securities or
any securities convertible into or exchangeable or exercisable for any of its Securities (“Lock-Up Securities”): (i) offer, sell, issue, contract to
sell, pledge or otherwise dispose of Lock-Up Securities, (ii) offer, sell, issue, contract to sell, contract to purchase or grant any option, right or
warrant to purchase Lock-Up Securities, (iii) enter into any swap, hedge or any other agreement that transfers, in whole or in part, the economic
consequences of ownership of Lock-Up Securities, (iv) establish or increase a put equivalent position or liquidate or decrease a call equivalent
position in Lock-Up Securities within the meaning of Section 16 of the Exchange Act or (v) file with the Commission a registration statement
under the Act relating to Lock-Up Securities, or publicly announce the intention to take any such action, except with respect to the issuance of
the Offered Securities to be sold hereunder, the issuance of the Securities issuable pursuant to the Investment and Securityholders’ Agreement
dated as of September 24, 2012, as amended by the First Amendment to Investment and Securityholders’ Agreement dated as of April 22, 2013,
as described in the General Disclosure Package and the Final Prospectus, any Securities issued or
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issuable by the Company upon the exercise of an option or conversion of an LTIP Unit outstanding on the date hereof and referred to in both the
General Disclosure Package and the Final Prospectus, issuances of options or grants of restricted Securities under the Company Incentive Plan (as
such plans are described in both the General Disclosure Package and the Final Prospectus) or the filing of a registration statement on Form S-8 to
register any securities issued or issuable under the Company Incentive Plan (as such plan is described in both the General Disclosure Package
and the Final Prospectus). In addition, the Company will not grant any person any registration or other similar rights to have any securities
registered by the Company or any of its subsidiaries during the Lock-Up Period. The initial Lock-Up Period will commence on the date hereof
and continue for 180 days after the date hereof or such earlier date that the Representatives consent to in writing; provided, however, that if
(1) during the last 17 days of the initial Lock-Up Period, the Company releases earnings results or material news or a material event relating to
the Company occurs or (2) prior to the expiration of the initial Lock-Up Period, the Company announces that it will release earnings results
during the 16-day period beginning on the last day of the initial Lock-Up Period, then in each case the Lock-Up Period will be extended until
the expiration of the 18-day period beginning on the date of release of the earnings results or the occurrence of the materials news or material
event, as applicable, unless the Representatives waive, in writing, such extension; provided, further, however, that the foregoing proviso shall
not be applicable so long as the Company is an Emerging Growth Company. The Company will provide the Representatives with notice of any
announcement described in clause (2) of the preceding sentence that gives rise to an extension of the Lock-Up Period.
(n) Internal Controls. From and after the Closing Date, the Company shall have in place and maintain a system of internal accounting
controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific
authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain
accountability for assets, (iii) access to assets is permitted only in accordance with management’s general or specific authorization and (iv) the
recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any
differences.
(o) Sarbanes-Oxley Act. The Company will comply with all effective applicable provisions of the Sarbanes-Oxley Act.
(p) Investment Company. The Company shall not invest or otherwise use the proceeds earned by the Company from its sale of the Offered
Securities, and the Company and its subsidiaries will conduct its affairs, in such a manner so as to ensure that neither the Company nor any of its
subsidiaries will be required to register as an “investment company” or an entity “controlled” by an investment company within the meaning of
the Investment Company Act
(q) Real Estate Investment Trust. The Company will use its best efforts to operate and be organized in conformity with the requirements for
qualification and taxation as a REIT under the Code for its short taxable year ending December 31, 2013 and continue to be operated and
organized in conformity with the requirements for qualification and taxation as a REIT under the Code for all subsequent taxable years, unless
the Board determines in good faith that it is no longer in the best interests of the Company or the Company’s shareholders to maintain the
Company’s qualification as a REIT under the Code.
(r) Testing-the-Waters Materials. If at any time following the distribution of any Written Testing-the-Waters Communication when
delivery of a Prospectus is required under the Act there occurred or occurs an event or development as a result of which such Written Testing-theWaters Communication would include an untrue statement of a material fact or would omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances existing at that subsequent time, not misleading, the Company will promptly notify the
Representatives and will promptly amend or supplement, at its own expense, such Written Testing-the-Waters Communication to eliminate or
correct such untrue statement or omission.
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(s) Emerging Growth Company Status. The Company will promptly notify the Representatives if the Company ceases to be an Emerging
Growth Company at any time prior to the later of (i) completion of the distribution of the Offered Securities within the meaning of the Act and
(ii) completion of the 180-day restricted period referred to in Section 5(m).
6. Free Writing Prospectuses. (a) Issuer Free Writing Prospectuses. The Company represents and agrees that, unless it obtains the prior consent
of the Representatives, and each Underwriter represents and agrees that, unless it obtains the prior consent of the Company and the Representatives, it has not
made and will not make any offer relating to the Offered Securities that would constitute an Issuer Free Writing Prospectus, or that would otherwise constitute
a “free writing prospectus,” as defined in Rule 405, required to be filed with the Commission. Any such free writing prospectus consented to by the Company
and the Representatives is hereinafter referred to as a “Permitted Free Writing Prospectus.” The Company represents that it has treated and agrees that it will
treat each Permitted Free Writing Prospectus as an “issuer free writing prospectus,” as defined in Rule 433, and has complied and will comply with the
requirements of Rules 164 and 433 applicable to any Permitted Free Writing Prospectus, including timely Commission filing where required, legending and
record keeping. The Company represents that is has satisfied and agrees that it will satisfy the conditions in Rule 433 to avoid a requirement to file with the
Commission any electronic road show.
7. Conditions of the Obligations of the Underwriters. The obligations of the several Underwriters to purchase and pay for the Firm Securities on
the First Closing Date and the Optional Securities to be purchased on each Optional Closing Date will be subject to the accuracy of the representations and
warranties of the Company herein (as though made on such Closing Date), to the accuracy of the statements of Company officers made pursuant to the
provisions hereof, to the performance by the Company of its obligations hereunder and to the following additional conditions precedent:
(a) Accountants’ Comfort Letter. The Representatives shall have received a letter, dated the date hereof, of PricewaterhouseCoopers LLP in
the form attached hereto as Exhibit A, and a letter, dated as of the First Closing Date and any Optional Closing Date, of PricewaterhouseCoopers
LLP, in form and substance satisfactory to the Representatives, in each case containing statements and information of the type ordinarily
included in accountants’ “comfort letters” to underwriters with respect to the audited and unaudited financial statements and certain financial
information contained in the preliminary prospectus, dated [—], 2013, the Final Prospectus and the Registration Statement.
(b) Effectiveness of Registration Statement. If the Effective Time of the Additional Registration Statement (if any) is not prior to the
execution and delivery of this Agreement, such Effective Time shall have occurred not later than 10:00 P.M., New York time, on the date of this
Agreement or, if earlier, the time the Final Prospectus is finalized and distributed to any Underwriter, or shall have occurred at such later time as
shall have been consented to by the Representatives. The Final Prospectus shall have been filed with the Commission in accordance with the
Rules and Regulations and Section 5(a) hereof. Prior to such Closing Date, no stop order suspending the effectiveness of a Registration
Statement shall have been issued and no proceedings for that purpose shall have been instituted or, to the knowledge of the Company or the
Representatives, shall be contemplated by the Commission.
(c) No Material Adverse Change. Subsequent to the execution and delivery of this Agreement, there shall not have occurred (i) any
change, or any development or event involving a prospective change, in the condition (financial or otherwise), results of operations, business,
properties or prospects of the Company and its subsidiaries, taken as a whole, or the Manager which, in the judgment of the Representatives, is
material and adverse and makes it impractical or
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inadvisable to market the Offered Securities; (ii) any downgrading in the rating of any debt securities of the Company by any “nationally
recognized statistical rating organization” (as that term is defined in Section 3(a)(62) of the Exchange Act), or any public announcement that any
such organization has under surveillance or review its rating of any debt securities of the Company (other than an announcement with positive
implications of a possible upgrading, and no implication of a possible downgrading, of such rating) or any announcement that the Company has
been placed on negative outlook; (iii) any change in either U.S. or international financial, political or economic conditions or currency
exchange rates or exchange controls the effect of which is such as to make it, in the judgment of the Representatives, impractical to market or to
enforce contracts for the sale of the Offered Securities, whether in the primary market or in respect of dealings in the secondary market; (iv) any
suspension or material limitation of trading in securities generally on the New York Stock Exchange, or any setting of minimum or maximum
prices for trading on such exchange; (v) or any suspension of trading of any securities of the Company on any exchange or in the over-thecounter market; (vi) any banking moratorium declared by any U.S. federal or New York authorities; (vii) any major disruption of settlements of
securities, payment, or clearance services in the United States or any other country where such securities are listed or (viii) any attack on,
outbreak or escalation of hostilities or act of terrorism involving the United States, any declaration of war by Congress or any other national or
international calamity or emergency if, in the judgment of the Representatives, the effect of any such attack, outbreak, escalation, act,
declaration, calamity or emergency is such as to make it impractical or inadvisable to market the Offered Securities or to enforce contracts for the
sale of the Offered Securities.
(d) Opinion of Counsel for Company. The Representatives shall have received the opinions, dated such Closing Date, of (i) Venable LLP,
special Maryland counsel for the Company, in the form attached hereto as Exhibit B and (ii) Hunton & Williams LLP, counsel for the Company,
in the forms attached hereto as Exhibit C-1, Exhibit C-2 and Exhibit C-3.
(e) Opinion of Daniel Margolis, Esq. The Representatives shall have received the opinion, dated such Closing Date, of Daniel Margolis,
Esq., General Counsel of Ellington, in the form attached hereto as Exhibit D.
(f) Opinion of Counsel for Underwriters. The Representatives shall have received from Fried, Frank, Harris, Shriver & Jacobson LLP,
counsel for the Underwriters, such opinion or opinions, dated such Closing Date, with respect to such matters as the Representatives may require,
and the Company shall have furnished to such counsel such documents as they request for the purpose of enabling them to pass upon such
matters.
(g) Company Officer’s Certificates. The Representatives shall have received a certificate, dated such Closing Date, of an executive officer
of the Company and a principal financial or accounting officer of the Company in which such officers shall state that: the representations and
warranties of the Company in this Agreement are true and correct (as though made on and as of such Closing Date); the Company has complied
with all agreements and satisfied all conditions on its part to be performed or satisfied hereunder at or prior to such Closing Date; no stop order
suspending the effectiveness of any Registration Statement has been issued and no proceedings for that purpose have been instituted or, to the
best of their knowledge, are contemplated by the Commission; the Additional Registration Statement (if any) satisfying the requirements of
subparagraphs (1) and (3) of Rule 462(b) was timely filed pursuant to Rule 462(b), including payment of the applicable filing fee in accordance
with Rule 111(a) or (b) of Regulation S-T of the Commission; and, subsequent to the respective dates of the most recent financial statements in
the General Disclosure Package, there has been no material adverse change, nor any development or event involving a prospective material
adverse change, in the condition (financial or otherwise), results of operations, business, properties or prospects of the Company and its
subsidiaries taken as a whole except as set forth in the General Disclosure Package or as described in such certificate.
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(h) Manager Officer’s Certificate. The Representatives shall have received a certificate, dated such Closing Date, of an executive officer of
the Manager and a principal financial or accounting officer of the Manager, in which such officers shall state that the representations and
warranties of the Manager in this Agreement are true and correct (as though made on and as of such Closing Date); and the Manager has
complied with all agreements and satisfied all conditions on its part to be performed or satisfied hereunder at or prior to such Closing Date.
(i) [Reserved]
(j) Lock-up Agreements. On or prior to the date hereof, the Representatives shall have received lockup letters from each of the individuals
and entities listed on Schedule D hereto.
(k) Manager Payment. Credit Suisse Securities (USA) LLC shall have received the Manager Payment with respect to the Firm Securities
and, if applicable, the Optional Securities.
The Company will furnish the Representatives with such conformed copies of such opinions, certificates, letters and documents as the Representatives
reasonably request. The Representatives may, in their sole discretion, waive on behalf of the Underwriters compliance with any conditions to the obligations
of the Underwriters hereunder, whether in respect of an Optional Closing Date or otherwise.
8. Indemnification and Contribution. (a) Indemnification of Underwriters by the Company. The Company will indemnify and hold harmless
each Underwriter, its partners, members, directors, officers, employees, agents, affiliates and each person, if any, who controls such Underwriter within the
meaning of Section 15 of the Act or Section 20 of the Exchange Act (each, an “Indemnified Party”), against any and all losses, claims, damages or liabilities,
joint or several, to which such Indemnified Party may become subject, under the Act, the Exchange Act, other Federal or state statutory law or regulation or
otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged
untrue statement of any material fact contained in any part of any Registration Statement at any time or arise out of or are based upon the omission or alleged
omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, or arise out of or are based upon any
untrue statement or alleged untrue statement of any material fact contained in any Statutory Prospectus as of any time, the Final Prospectus, any Issuer Free
Writing Prospectus or any Written Testing-the-Waters Communications or arise out of or are based upon the omission or alleged omission of a material fact
required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, and
will reimburse each Indemnified Party for any legal or other expenses reasonably incurred by such Indemnified Party in connection with investigating or
defending against any loss, claim, damage, liability, action, litigation, investigation or proceeding whatsoever (whether or not such Indemnified Party is a
party thereto), whether threatened or commenced, and in connection with the enforcement of this provision with respect to any of the above as such expenses
are incurred; provided, however, that the Company will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of
or is based upon an untrue statement or alleged untrue statement in or omission or alleged omission from any of such documents in reliance upon and in
conformity with written information furnished to the Company by any Underwriter through the Representatives specifically for use therein, it being
understood and agreed that the only such information furnished by any Underwriter consists of the information described as such in subsection (b) below.
(b) Indemnification of the Company. Each Underwriter will severally and not jointly indemnify and hold harmless the Company, each of
its trustees and each of its officers who signs a Registration Statement and each person, if any, who controls the Company within the meaning of
Section 15 of the Act or Section 20 of the Exchange Act (each, an “Underwriter Indemnified Party”), against any losses, claims, damages or
liabilities to which such Underwriter Indemnified Party may become subject, under the Act, the Exchange Act, other Federal or state statutory
law or
23

regulation or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any
untrue statement or alleged untrue statement of any material fact contained in any part of any Registration Statement at any time or arise out of
or are based upon the omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein not
misleading, or arise out of or are based upon any untrue statement or alleged untrue statement of any material fact contained in any Statutory
Prospectus as of any time, the Final Prospectus, any Issuer Free Writing Prospectus or any Written Testing-the-Waters Communications or arise
out of or are based upon the omission or alleged omission of a material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading, in each case to the extent, but only to the extent, that such
untrue statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in conformity with written
information furnished to the Company by such Underwriter through the Representatives specifically for use therein, and will reimburse any legal
or other expenses reasonably incurred by such Underwriter Indemnified Party in connection with investigating or defending against any such
loss, claim, damage, liability, action, litigation, investigation or proceeding whatsoever (whether or not such Underwriter Indemnified Party is a
party thereto), whether threatened or commenced, based upon any such untrue statement or omission, or any such alleged untrue statement or
omission as such expenses are incurred, it being understood and agreed that the only such information furnished by any Underwriter consists of
the following information in the Final Prospectus furnished on behalf of each Underwriter: the discount per share figures appearing in the second
sentence of the fourth paragraph under the caption “Underwriting” and the information contained in the seventh and fifteenth paragraphs under
the caption “Underwriting”.
(c) Actions against Parties; Notification. Promptly after receipt by an indemnified party under this Section of notice of the commencement
of any action, such indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under subsection (a) or
(b) above, notify the indemnifying party of the commencement thereof; but the failure to notify the indemnifying party shall not relieve it from
any liability that it may have under subsection (a) or (b) above except to the extent that it has been materially prejudiced (through the forfeiture
of substantive rights or defenses) by such failure; and provided further that the failure to notify the indemnifying party shall not relieve it from
any liability that it may have to an indemnified party otherwise than under subsection (a) or (b) above. In case any such action is brought against
any indemnified party and it notifies the indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate
therein and, to the extent that it may wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with
counsel satisfactory to such indemnified party (who shall not, except with the consent of the indemnified party, be counsel to the indemnifying
party), and after notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying
party will not be liable to such indemnified party under this Section for any legal or other expenses subsequently incurred by such indemnified
party in connection with the defense thereof other than reasonable costs of investigation. No indemnifying party shall, without the prior written
consent of the indemnified party, effect any settlement of any pending or threatened action in respect of which any indemnified party is or could
have been a party and indemnity could have been sought hereunder by such indemnified party unless such settlement (i) includes an
unconditional release of such indemnified party from all liability on any claims that are the subject matter of such action and (ii) does not
include a statement as to, or an admission of, fault, culpability or a failure to act by or on behalf of an indemnified party.
(d) Contribution. If the indemnification provided for in this Section is unavailable or insufficient to hold harmless an indemnified party
under subsection (a) or (b) above, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a
result of the losses, claims, damages or liabilities referred to in subsection (a) or (b) above (i) in such proportion as is appropriate to reflect the
relative benefits received by the Company on the
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one hand and the Underwriters on the other from the offering of the Securities or (ii) if the allocation provided by clause (i) above is not
permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also
the relative fault of the Company on the one hand and the Underwriters on the other in connection with the statements or omissions which
resulted in such losses, claims, damages or liabilities as well as any other relevant equitable considerations. The relative benefits received by the
Company on the one hand and the Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds from the
offering (before deducting expenses) received by the Company bear to the total underwriting discounts and commissions received by the
Underwriters. The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a
material fact or the omission or alleged omission to state a material fact relates to information supplied by the Company or the Underwriters and
the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such untrue statement or omission. The
amount paid by an indemnified party as a result of the losses, claims, damages or liabilities referred to in the first sentence of this subsection
(d) shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or
defending any action or claim which is the subject of this subsection (d). Notwithstanding the provisions of this subsection (d), no Underwriter
shall be required to contribute any amount in excess of the amount by which the total price at which the Securities underwritten by it and
distributed to the public were offered to the public exceeds the amount of any damages which such Underwriter has otherwise been required to
pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation. The Underwriters’ obligations in this subsection (d) to contribute are several in proportion to their respective underwriting
obligations and not joint. The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this
Section 8(d) were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method
of allocation which does not take account of the equitable considerations referred to in this Section 8(d).
9. Default of Underwriters. If any Underwriter or Underwriters default in their obligations to purchase Offered Securities hereunder on either the
First Closing Date or any Optional Closing Date and the aggregate number of shares of Offered Securities that such defaulting Underwriter or Underwriters
agreed but failed to purchase does not exceed 10% of the total number of shares of Offered Securities that the Underwriters are obligated to purchase on such
Closing Date, the Representatives may make arrangements satisfactory to the Company for the purchase of such Offered Securities by other persons,
including any of the Underwriters, but if no such arrangements are made by such Closing Date, the non-defaulting Underwriters shall be obligated severally,
in proportion to their respective commitments hereunder, to purchase the Offered Securities that such defaulting Underwriters agreed but failed to purchase
on such Closing Date. If any Underwriter or Underwriters so default and the aggregate number of shares of Offered Securities with respect to which such
default or defaults occur exceeds 10% of the total number of shares of Offered Securities that the Underwriters are obligated to purchase on such Closing Date
and arrangements satisfactory to the Representatives and the Company for the purchase of such Offered Securities by other persons are not made within 36
hours after such default, this Agreement will terminate without liability on the part of any non-defaulting Underwriter, the Company or the Manager, except
as provided in Section 10 (provided that if such default occurs with respect to Optional Securities after the First Closing Date, this Agreement will not
terminate as to the Firm Securities or any Optional Securities purchased prior to such termination). As used in this Agreement, the term “Underwriter”
includes any person substituted for an Underwriter under this Section. Nothing herein will relieve a defaulting Underwriter from liability for its default.
10. Survival of Certain Representations and Obligations. The respective indemnities, agreements, representations, warranties and other
statements of the Company, the Manager or their
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respective officers and of the several Underwriters set forth in or made pursuant to this Agreement will remain in full force and effect, regardless of any
investigation, or statement as to the results thereof, made by or on behalf of any Underwriter, the Company, the Manager or any of their respective
representatives, officers, trustees or directors or any controlling person, and will survive delivery of and payment for the Offered Securities. If the purchase of
the Offered Securities by the Underwriters is not consummated for any reason other than solely because of the termination of this Agreement pursuant to
Section 9 hereof, the Company will reimburse the Underwriters for all out-of-pocket expenses (including fees and disbursements of counsel) reasonably
incurred by them in connection with the offering of the Offered Securities, and the respective obligations of the Company and the Underwriters pursuant to
Section 8 hereof shall remain in effect; provided, however, that if the purchase of the Offered Securities by the Underwriters is not consummated as a result of
the occurrence or happening of an event described in clauses 7(c)(iii), (iv), (vi), (vii) or (viii) hereof, the Company and the Underwriters shall each agree to
pay for 50% of such out-of-pocket expenses (including fees and disbursements of counsel) reasonably incurred by them in connection with the offering of the
Offered Securities. In addition, if any Offered Securities have been purchased hereunder, the representations and warranties in Section 2 and all obligations
under Section 5 shall also remain in effect.
11. Notices. All communications hereunder will be in writing and, if sent to the Underwriters, will be mailed, delivered or telegraphed and
confirmed to the Representatives c/o Credit Suisse Securities (USA) LLC, Eleven Madison Avenue, New York, NY 10010-3629, Attention: LCD-IBD and c/o
Deutsche Bank Securities Inc., 60 Wall Street, New York, NY 10005, Attention: Equity Capital Markets Syndicate Desk, with a copy to Deutsche Bank
Securities Inc., 60 Wall Street, New York, NY 10005, Attention: General Counsel, 36th Floor, with a copy to Fried, Frank, Harris, Shriver & Jacobson LLP,
One New York Plaza, New York, New York 10004; Attention: Paul D. Tropp, Esq., if sent to the Company, will be mailed, delivered or telegraphed and
confirmed to it at 53 Forest Avenue, Old Greenwich, CT 06870, Attention: Laurence Penn, Chief Executive Officer and President, with a copy to Hunton &
Williams LLP, Riverfront Plaza, East Tower, 951 East Byrd Street, Richmond, Virginia 23219; Attention: Daniel M. LeBey, Esq., or if sent to the Manager,
will be mailed, delivered or telegraphed to and confirmed to it at 53 Forest Avenue, Old Greenwich, CT 06870, Attention: Laurence Penn; provided, however,
that any notice to an Underwriter pursuant to Section 8 will be mailed, delivered or telegraphed and confirmed to such Underwriter.
12. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and the
officers, trustees and directors and controlling persons referred to in Section 8, and no other person will have any right or obligation hereunder.
13. Representation. The Representatives will act for the several Underwriters in connection with the transactions contemplated by this
Agreement, and any action under this Agreement taken by the Representatives jointly will be binding upon all the Underwriters.
14. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such
counterparts shall together constitute one and the same Agreement.
15. Absence of Fiduciary Relationship. The Company and the Manager acknowledge and agree that:
(a) No Other Relationship. The Underwriters have been retained solely to act as underwriters in connection with the sale of the Offered
Securities and that no fiduciary, advisory or agency relationship between the Company or the Manager, on the one hand, and the Underwriters,
on the other, has been created in respect of any of the transactions contemplated by this Agreement or the Final Prospectus, irrespective of
whether the Underwriters have advised or are advising the Company or the Manager on other matters;
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(b) Arms’ Length Negotiations. The price of the Offered Securities set forth in this Agreement was established by the Company following
discussions and arms-length negotiations with the Underwriters, and the Company and the Manager are capable of evaluating and understanding
and understand and accept the terms, risks and conditions of the transactions contemplated by this Agreement;
(c) Absence of Obligation to Disclose. The Company and the Manager have been advised that the Underwriters and their affiliates are
engaged in a broad range of transactions which may involve interests that differ from those of the Company or the Manager and that the
Underwriters have no obligation to disclose such interests and transactions to the Company or the Manager by virtue of any fiduciary, advisory
or agency relationship; and
(d) Waiver. The Company and the Manager waive, to the fullest extent permitted by law, any claims they may have against the
Underwriters for breach of fiduciary duty or alleged breach of fiduciary duty and agrees that the Underwriters shall have no liability (whether
direct or indirect) to the Company or the Manager in respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim on
behalf of or in right of the Company or the Manager, including shareholders, employees or creditors of the Company or the Manager.
16. Tax Disclosure. Notwithstanding any other provision of this Agreement, from the commencement of discussions with respect to the
transactions contemplated hereby, the Company (and each employee, representative or other agent of the Company) may disclose to any and all persons,
without limitation of any kind, the tax treatment and tax structure (as such terms are used in Sections 6011, 6111 and 6112 of the Code and the Treasury
regulations thereunder) of the transactions contemplated by this Agreement and all materials of any kind (including opinions or other tax analyses) that are
provided relating to such tax treatment and tax structure.
17. Applicable Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York.
The Company hereby submits to the non-exclusive jurisdiction of the Federal and state courts in the Borough of Manhattan in The City of New
York in any suit or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby. The Company irrevocably and
unconditionally waives any objection to the laying of venue of any suit or proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby in Federal and state courts in the Borough of Manhattan in The City of New York and irrevocably and unconditionally waives and
agrees not to plead or claim in any such court that any such suit or proceeding in any such court has been brought in an inconvenient forum. The Company
(on its behalf and, to the extent permitted by applicable law, on behalf of its shareholders and affiliates), and each of the Underwriters hereby irrevocably
waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement
or the transactions contemplated hereby.
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If the foregoing is in accordance with the Representatives’ understanding of our agreement, kindly sign and return to the Company and the
Manager one of the counterparts hereof, whereupon it will become a binding agreement among the Company, the Manager and the several Underwriters in
accordance with its terms.
Very truly yours,
ELLINGTON RESIDENTIAL MORTGAGE REIT
By:
Name:
Title:
ELLINGTON RESIDENTIAL MORTGAGE
MANAGEMENT LLC
By:
Name:
Title:

The foregoing Underwriting Agreement is hereby confirmed
and accepted as of the date first above written.
C REDIT SUISSE SECURITIES (USA) LLC
DEUTSCHE B ANK SECURITIES INC.
Acting on behalf of itself and as Representatives of the several
Underwriters.
By: C REDIT SUISSE SECURITIES (USA) LLC
By:
Name:
Title:
By: DEUTSCHE B ANK SECURITIES INC.
By:
Name:
Title:
By:
Name:
Title:

SCHEDULE A

Underwriter

Number of
Firm
Securities

Credit Suisse Securities (USA) LLC

[—]

Deutsche Bank Securities Inc.

[—]

Citigroup Global Markets Inc.

[—]

UBS Securities LLC

[—]

RBC Capital Markets, LLC

[—]

JMP Securities LLC

[—]

Blackstone Advisory Partners L.P.

[—]

Sterne, Agee & Leach, Inc.

[—]

Tod’s Point Capital LLC .
Total

[—]
[—]

SCHEDULE B
1.

General Use Free Writing Prospectuses (included in the General Disclosure Package)
“General Use Issuer Free Writing Prospectus” includes each of the following documents:
1. Issuer Free Writing Prospectus dated [—].

2.

Other Information Included in the General Disclosure Package
The following information is also included in the General Disclosure Package:
1. The initial price to the public of the Offered Securities.

SCHEDULE C
THE MANAGER PACKAGE
•

“Summary – Our Manager and Ellington”

•

“Summary – Our Strategy”

•

“Summary – Our Competitive Strengths”

•

“Summary – Investment Process”

•

“Summary – Conflicts of Interest; Equitable Allocation of Opportunities”

•

“Business – Our Manager and Ellington”

•

“Business – Our Strategy”

•

“Business – Our Competitive Strengths”

•

“Business – Investment Process”

•

“Business – Valuation of Assets”

•

“Business – Risk Management”

•

“Business – Conflicts of Interest; Equitable Allocation of Opportunities”

•

“Our Manager and the Management Agreement”

•

“Certain Relationships and Related Party Transactions – Services Agreement”

SCHEDULE D
List of Individuals and Entities Subject to a Lock-Up Agreement
180-Day Lock-Up
1.

Michael W. Vranos

2.

Laurence Penn

3.

Mark Tecotzky

4.

Lisa Mumford

5.

Daniel Margolis

6.

Sara Walden Brown

7.

David S. Blitzer

8.

Menes O. Chee

9.

Richard Brounstein

10.

John Geanakoplos

11.

Peter Green

12.

Vassilios Nikos Nicopoulos

13.

David Rice

14.

Nikolay Stoytchev

15.

Robert Kinderman

16.

Thomas F. Robards

17.

Ronald I. Simon, Ph.D.

18.

David J. Miller

19.

Robert B. Allardice, III

20.

VC Investments L.L.C.

21.

Ellington Residential Mortgage Management LLC

Twelve Month Lock-Up
22.

Blackstone Tactical Opportunities EARN Holdings L.L.C.

23.

EMG Holdings, L.P.

SCHEDULE E
List of Subsidiaries
•

EARN OP GP LLC

•

Ellington Residential Mortgage LP

•

EARN Mortgage LLC

•

EARN Securities LLC

•

EARN TRS LLC

•

EARN CMO LLC

Exhibit 10.7
INDEMNIFICATION AGREEMENT
THIS INDEMNIFICATION AGREEMENT (“Agreement”) is made and entered into as of the
day of
, 2013, effective as of
2013 (the “Effective Date”), by and between Ellington Residential Mortgage REIT, a Maryland real estate investment trust (the “Company”), and
(“Indemnitee”).

,

WHEREAS, at the request of the Company, Indemnitee [will serve] [currently serves] as [a trustee] [and] [an officer] of the Company and may,
therefore, be subjected to claims, suits or proceedings arising as a result of [his][her] service; and
WHEREAS, as an inducement to Indemnitee to serve or continue to serve as [a trustee] [and] [an officer], the Company has agreed to indemnify and to
advance expenses and costs incurred by Indemnitee in connection with any such claims, suits or proceedings, to the maximum extent permitted by law; and
WHEREAS, the parties by this Agreement desire to set forth their agreement regarding indemnification and advance of expenses;
NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company and Indemnitee do hereby covenant and agree
as follows:
Section 1. Definitions. For purposes of this Agreement:
(a) “Change in Control” shall have the meaning ascribed to it by the Company’s 2013 Equity Incentive Plan or any equity incentive or stock
compensation plan adopted by the Board of Trustees and approved by the shareholders of the Company that may later replace the 2013 Equity
Incentive Plan.
(b) “Company Status” means the status of a person as a present or former trustee, officer, employee or agent of the Company or as a director,
trustee, officer, partner, manager, managing member, fiduciary, employee or agent of any other foreign or domestic corporation, partnership, limited
liability company, joint venture, trust, real estate investment trust, employee benefit plan or other enterprise that such person is or was serving in such
capacity at the request of the Company. As a clarification and without limiting the circumstances in which Indemnitee may be serving at the request of
the Company, service by Indemnitee shall be deemed to be at the request of the Company: (i) if Indemnitee serves or served as a director, trustee,
officer, partner, manager, managing member, fiduciary, employee or agent of any corporation, partnership, limited liability company, joint venture,
trust or other enterprise (1) of which a majority of the voting power or equity interest is owned directly or indirectly by the Company or (2) the
management of which is controlled directly or indirectly by the Company and (ii) if, as a result of Indemnitee’s service to the Company or any of its
affiliated entities, Indemnitee is subject to duties by, or required to perform services for, an employee benefit plan or its participants or beneficiaries,
including as deemed fiduciary thereof.

(c) “Disinterested Trustee” means a trustee of the Company who is not and was not a party to the Proceeding in respect of which indemnification
and/or advance of Expenses is sought by Indemnitee.
(d) “Effective Date” shall have the meaning ascribed to it in the first paragraph of this Agreement.
(e) “Expenses” means any and all reasonable and out-of-pocket attorneys’ fees and costs, retainers, court costs, transcript costs, fees of experts,
witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, federal, state, local or
foreign taxes imposed on Indemnitee as a result of the actual or deemed receipt of any payments under this Agreement, ERISA excise taxes and
penalties and any other disbursements or expenses incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating,
being or preparing to be a witness in or otherwise participating in a Proceeding. Expenses shall also include Expenses incurred in connection with any
appeal resulting from any Proceeding including, without limitation, the premium, security for and other costs relating to any cost bond, supersedeas
bond or other appeal bond or its equivalent. Expenses shall not include amounts paid in settlement by Indemnitee or the amount of judgments or fines
against Indemnitee.
(f) “Independent Counsel” means a law firm, or a member of a law firm, that is experienced in matters of corporation law and neither is, nor in the
past five years has been, retained to represent: (i) the Company or Indemnitee in any matter material to either such party (other than with respect to
matters concerning Indemnitee under this Agreement or of other indemnitees under similar indemnification agreements), or (ii) any other party to or
participant or witness in the Proceeding giving rise to a claim for indemnification or advance of Expenses hereunder. Notwithstanding the foregoing,
the term “Independent Counsel” shall not include any person who, under the applicable standards of professional conduct then prevailing, would have
a conflict of interest in representing either the Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement.
(g) “Proceeding” means any threatened, pending or completed action, suit, arbitration, alternate dispute resolution mechanism, investigation,
inquiry, administrative hearing or any other proceeding, whether brought by or in the right of the Company or otherwise and whether of a civil
(including intentional or unintentional tort claims), criminal, administrative or investigative (formal or informal) nature, including any appeal
therefrom, including one pending or completed on or before the Effective Date, unless otherwise specifically agreed in writing by the Company and
Indemnitee; provided, that, if Indemnitee has actual knowledge of any such pending or completed Proceeding on or before the Effective Date,
Indemnitee shall have notified the Company thereof. If Indemnitee reasonably believes that a given situation may lead to or culminate in the
institution of a Proceeding, such situation shall also be considered a Proceeding.
Section 2. Services by Indemnitee. Indemnitee [will serve][serves] as [a trustee] [and] [an officer] of the Company. However, this Agreement shall not
impose any independent
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obligation on Indemnitee or the Company to continue Indemnitee’s service to the Company. This Agreement shall not be deemed an employment contract
between the Company (or any other entity) and Indemnitee.
Section 3. General. The Company shall indemnify, and advance Expenses to, Indemnitee (a) as provided in this Agreement and (b) otherwise to the
maximum extent permitted by Maryland law in effect on the Effective Date and as amended from time to time; provided, however, that no change in
Maryland law shall have the effect of reducing the benefits available to Indemnitee hereunder based on Maryland law as in effect on the Effective Date. The
rights of Indemnitee provided in this Section 3 shall include, without limitation, the rights set forth in the other sections of this Agreement, including any
additional indemnification permitted by Section 2-418(g) of the Maryland General Corporation Law (the “MGCL”), as applicable to a Maryland real estate
investment trust by virtue of Section 8-301(15) of the Maryland REIT Law.
Section 4. Standard for Indemnification. If, by reason of Indemnitee’s Company Status, Indemnitee is, or is threatened to be, made a party to any
Proceeding, the Company shall indemnify, defend and hold harmless Indemnitee against all judgments, penalties, fines and amounts paid in settlement and
all Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection with any such Proceeding unless it is established that
(a) the act or omission of Indemnitee was material to the matter giving rise to the Proceeding and (i) was committed in bad faith or (ii) was the result of active
and deliberate dishonesty, (b) Indemnitee actually received an improper personal benefit in money, property or services or (c) in the case of any criminal
Proceeding, Indemnitee had reasonable cause to believe that [his][her] conduct was unlawful.
Section 5. Certain Limits on Indemnification. Notwithstanding any other provision of this Agreement (other than Section 6), Indemnitee shall not be
entitled to:
(a) indemnification hereunder if the Proceeding was one by or in the right of the Company and Indemnitee is adjudged, in a final adjudication of
the Proceeding not subject to further appeal, to be liable to the Company; or
(b) indemnification or advance of Expenses hereunder if the Proceeding was brought by Indemnitee, unless: (i) the Proceeding was brought to
enforce indemnification under this Agreement, and then only to the extent in accordance with and as authorized by Section 12 of this Agreement, or
(ii) the Company’s declaration of trust or Bylaws, a resolution of the shareholders entitled to vote generally in the election of trustees or of the Board of
Trustees or an agreement approved by the Board of Trustees to which the Company is a party expressly provide otherwise.
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Section 6. Court-Ordered Indemnification. Notwithstanding any other provision of this Agreement, a court of appropriate jurisdiction, upon
application of Indemnitee and such notice as the court shall require, may order indemnification of Indemnitee by the Company in the following
circumstances:
(a) if such court determines that Indemnitee is entitled to reimbursement under Section 2-418(d)(1) of the MGCL, the court shall order
indemnification, in which case Indemnitee shall be entitled to recover the Expenses of securing such reimbursement; or
(b) if such court determines that Indemnitee is fairly and reasonably entitled to indemnification in view of all the relevant circumstances, whether
or not Indemnitee (i) has met the standards of conduct set forth in Section 2-418(b) of the MGCL or (ii) has been adjudged liable for receipt of an
improper personal benefit under Section 2-418(c) of the MGCL, the court may order such indemnification as the court shall deem proper. However,
indemnification with respect to any Proceeding by or in the right of the Company or in which liability shall have been adjudged in the circumstances
described in Section 2-418(c) of the MGCL shall be limited to Expenses.
Section 7. Indemnification for Expenses of an Indemnitee Who is Wholly or Partially Successful. Notwithstanding any other provision of this
Agreement (other than Section 5(b) or Section 16), and without limiting any such provision, to the extent that Indemnitee was or is, by reason of [his][her]
Company Status, made a party to (or otherwise becomes a participant in) any Proceeding and is successful, on the merits or otherwise, in the defense of such
Proceeding, Indemnitee shall be indemnified for all Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection
therewith. If Indemnitee is not wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims,
issues or matters in such Proceeding, the Company shall indemnify Indemnitee under this Section 7 for all Expenses actually and reasonably incurred by
Indemnitee or on Indemnitee’s behalf in connection with each such claim, issue or matter, allocated on a reasonable and proportionate basis determined by
the Company in its reasonable discretion. For purposes of this Section 7 and, without limitation, the termination of any claim, issue or matter in such a
Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter.
Section 8. Advance of Expenses for Indemnitee. If, by reason of Indemnitee’s Company Status, Indemnitee is, or is threatened to be, made a party to any
Proceeding, the Company shall, without requiring a preliminary determination of Indemnitee’s ultimate entitlement to indemnification hereunder, advance
all reasonable Expenses incurred by or on behalf of Indemnitee in connection with such Proceeding. Such advance or advances shall be made within ten
business days after the receipt by the Company of a statement or statements requesting such advance or advances from time to time, whether prior to or after
final disposition of such Proceeding and may be in the form of, in the reasonable discretion of the Indemnitee (but without duplication) (a) payment of such
Expenses directly to third parties on behalf of Indemnitee, (b) advancement to Indemnitee of funds in an amount sufficient to pay such Expenses or
(c) reimbursement to Indemnitee for Indemnitee’s payment of such Expenses. Such statement or statements shall reasonably evidence the Expenses incurred
by Indemnitee and shall include or be preceded or accompanied by a written affirmation by Indemnitee of Indemnitee’s
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good faith belief that the standard of conduct necessary for indemnification by the Company as authorized by law and by this Agreement has been met and a
written undertaking by or on behalf of Indemnitee, in substantially the form attached hereto as Exhibit A or in such form as may be required under applicable
law as in effect at the time of the execution thereof, to reimburse the portion of any Expenses advanced to Indemnitee, without interest, relating to claims,
issues or matters in the Proceeding as to which it shall ultimately be established that the standard of conduct has not been met by Indemnitee and which have
not been successfully resolved as described in Section 7 of this Agreement. To the extent that Expenses advanced to Indemnitee do not relate to a specific
claim, issue or matter in the Proceeding, such Expenses shall be allocated on a reasonable and proportionate basis by the Company in its reasonable
discretion. The undertaking required by this Section 8 shall be an unlimited general obligation by or on behalf of Indemnitee and shall be accepted without
reference to Indemnitee’s financial ability to repay such advanced Expenses and without any requirement to post security therefor.
Section 9. Indemnification and Advance of Expenses as a Witness or Other Participant. Notwithstanding any other provision of this Agreement, to the
extent that Indemnitee is or may be, by reason of Indemnitee’s Company Status, made a witness or otherwise asked to participate in any Proceeding, whether
instituted by the Company or any other party, and to which Indemnitee is not a party, Indemnitee shall be advanced all reasonable Expenses and indemnified
against all Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection therewith within ten business days after the
receipt by the Company of a statement or statements requesting any such advance or indemnification from time to time, whether prior to or after final
disposition of such Proceeding. Such statement or statements shall reasonably evidence the Expenses incurred by Indemnitee.
Section 10. Procedure for Determination of Entitlement to Indemnification.
(a) To obtain indemnification under this Agreement, Indemnitee shall submit to the Company a written request, including therein or therewith such
documentation and information as is reasonably available to Indemnitee and is reasonably necessary to determine whether and to what extent Indemnitee is
entitled to indemnification. Indemnitee may submit one or more such requests from time to time and at such time(s) as Indemnitee deems appropriate in
Indemnitee’s sole discretion. Notwithstanding the foregoing, any failure of Indemnitee to provide such a request to the Company, or to provide such a request
in a timely fashion, shall not relieve the Company of any liability that it may have to Indemnitee unless, and to the extent that, such failure actually and
materially prejudices the interests of the Company.
(b) Upon written request by Indemnitee for indemnification pursuant to Section 10(a) above, a determination, if required by applicable law, with
respect to Indemnitee’s entitlement thereto shall be made in the specific case: (i) if a Change in Control shall have occurred, by Independent Counsel, in a
written opinion to the Board of Trustees, a copy of which shall be delivered to Indemnitee, which Independent Counsel shall be selected by the Indemnitee
and approved by the Board of Trustees in accordance with Section 2-418(e)(2)(ii) of the MGCL, which approval shall not be unreasonably withheld; or (ii) if
a Change in Control shall not have occurred, (A) by the Board of Trustees by a majority vote of a quorum consisting of Disinterested Trustees or, if such a
quorum cannot be obtained, then by a majority vote of a duly authorized committee of the Board of Trustees consisting solely of one or more Disinterested
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Trustees, (B) if Independent Counsel has been selected by the Board of Trustees in accordance with Section 2-418(e)(2)(ii) of the MGCL and approved by the
Indemnitee, which approval shall not be unreasonably withheld, by Independent Counsel, in a written opinion to the Board of Trustees, a copy of which shall
be delivered to Indemnitee or (C) if so directed by a majority of the members of the Board of Trustees, by the shareholders of the Company. The Company
will promptly advise Indemnitee in writing with respect to any determination that Indemnitee is or is not entitled to indemnification, including a description
of any reason or basis for which indemnification has been denied. If it is so determined that Indemnitee is entitled to indemnification, payment to Indemnitee
shall be made within ten (10) days after such determination. Indemnitee shall cooperate with the person, persons or entity making such determination with
respect to Indemnitee’s entitlement to indemnification, including providing to such person, persons or entity upon reasonable advance request any
documentation or information which is not privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and reasonably
necessary to such determination in the discretion of the Board of Trustees or Independent Counsel if retained pursuant to clause (ii)(B) of this Section 10(b).
Any Expenses incurred by Indemnitee in so cooperating with the person, persons or entity making such determination shall be borne by the Company
(irrespective of the determination as to Indemnitee’s entitlement to indemnification) and the Company shall indemnify and hold Indemnitee harmless
therefrom.
(c) The Company shall pay the reasonable fees and expenses of Independent Counsel, if one is appointed.
Section 11. Presumptions and Effect of Certain Proceedings. It is the intent of this Agreement to secure for Indemnitee rights of indemnity that are as
favorable as may be permitted under the MGCL and public policy of the State of Maryland. Accordingly, the parties agree that the following procedures and
presumptions shall apply in the event of any question as to whether Indemnitee is entitled to indemnification under this Agreement:
(a) In making any determination with respect to entitlement to indemnification hereunder, the person or persons or entity making such determination
shall presume that Indemnitee is entitled to indemnification under this Agreement if Indemnitee has submitted a request for indemnification in accordance
with Section 10(a) of this Agreement, and the Company shall have the burden of proof to overcome that presumption in connection with the making of any
determination contrary to that presumption.
(b) The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, upon a plea of nolo
contendere or its equivalent, or entry of an order of probation prior to judgment, does not create a presumption that Indemnitee did not meet the requisite
standard of conduct described herein for indemnification.
(c) The Company acknowledges that a settlement or other disposition short of final judgment may be successful if it permits a party to avoid expense,
delay, distraction, disruption and uncertainty. In the event that any action, claim or proceeding to which Indemnitee is a party is resolved in any manner other
than by adverse judgment against Indemnitee (including, without limitation, settlement of such action, claim or proceeding with or without payment of
money or other consideration) it shall be presumed that Indemnitee has been successful on the merits or
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otherwise in such action, suit or proceeding. Anyone seeking to overcome this presumption shall have the burden of proof and the burden of persuasion by
clear and convincing evidence.
(d) The knowledge and/or actions, or failure to act, of any other trustee, officer, employee or agent of the Company or any other director, trustee, officer,
partner, manager, managing member, fiduciary, employee or agent of any other foreign or domestic corporation, partnership, limited liability company, joint
venture, trust, employee benefit plan or other enterprise shall not be imputed to Indemnitee for purposes of determining any other right to indemnification
under this Agreement.
Section 12. Remedies of Indemnitee.
(a) If (i) a determination is made pursuant to Section 10(b) of this Agreement that Indemnitee is not entitled to indemnification under this Agreement,
(ii) advance of Expenses is not timely made pursuant to Sections 8 or 9 of this Agreement, (iii) no determination of entitlement to indemnification shall have
been made pursuant to Section 10(b) of this Agreement within 60 days after receipt by the Company of the request for indemnification, (iv) payment of
indemnification is not made pursuant to Sections 7 or 9 of this Agreement within ten (10) days after receipt by the Company of a written request therefor, or
(v) payment of indemnification pursuant to any other section of this Agreement or the declaration of trust or Bylaws of the Company is not made within thirty
(30) days after a determination has been made that Indemnitee is entitled to indemnification, Indemnitee shall be entitled to an adjudication in an appropriate
court located in the State of Maryland, or in any other court of competent jurisdiction, of Indemnitee’s entitlement to such indemnification or advance of
Expenses. Alternatively, Indemnitee, at Indemnitee’s option, may seek an award in arbitration to be conducted by a single arbitrator pursuant to the
Commercial Arbitration Rules of the American Arbitration Association. Indemnitee shall commence a proceeding seeking an adjudication or an award in
arbitration within 180 days following the date on which Indemnitee first has the right to commence such proceeding pursuant to this Section 12(a); provided,
however, that the foregoing clause shall not apply to a proceeding brought by Indemnitee to enforce [his][her] rights under Section 7 of this Agreement.
Except as set forth herein, the provisions of Maryland law (without regard to its conflicts of laws rules) shall apply to any such arbitration. The Company
shall not oppose Indemnitee’s right to seek any such adjudication or award in arbitration.
(b) In any judicial proceeding or arbitration commenced pursuant to this Section 12, Indemnitee shall be presumed to be entitled to indemnification or
advance of Expenses, as the case may be, under this Agreement and the Company shall have the burden of proving that Indemnitee is not entitled to
indemnification or advance of Expenses, as the case may be. If Indemnitee commences a judicial proceeding or arbitration pursuant to this Section 12,
Indemnitee shall not be required to reimburse the Company for any advances pursuant to Section 8 of this Agreement until a final determination is made with
respect to Indemnitee’s entitlement to indemnification (as to which all rights of appeal have been exhausted or lapsed). The Company shall, to the fullest
extent not prohibited by law, be precluded from asserting in any judicial proceeding or arbitration commenced pursuant to this Section 12 that the
procedures and presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any such court or before any such arbitrator that
the Company is bound by all of the provisions of this Agreement.
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(c) If a determination shall have been made pursuant to Section 10(b) of this Agreement that Indemnitee is entitled to indemnification, the Company
shall be bound by such determination in any judicial proceeding or arbitration commenced pursuant to this Section 12, absent a misstatement by Indemnitee
of a material fact, or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in connection with the request for
indemnification.
(d) In the event that Indemnitee is successful in seeking, pursuant to this Section 12, a judicial adjudication of or an award in arbitration to enforce
Indemnitee’s rights under, or to recover damages for breach of, this Agreement, Indemnitee shall be entitled to recover from the Company, and shall be
indemnified by the Company for, any and all Expenses actually and reasonably incurred by him in such judicial adjudication or arbitration. If it shall be
determined in such judicial adjudication or arbitration that Indemnitee is entitled to receive part but not all of the indemnification or advance of Expenses
sought, the Expenses incurred by Indemnitee in connection with such judicial adjudication or arbitration shall be appropriately allocated by the Company in
its reasonable discretion.
(e) Interest shall be paid by the Company to Indemnitee at the maximum rate allowed to be charged for judgments under the Courts and Judicial
Proceedings Article of the Annotated Code of Maryland for amounts which the Company pays or is obligated to pay for the period (i) commencing with
either the tenth (10 th) day after the date on which the Company was requested to advance Expenses in accordance with Sections 8 or 9 of this Agreement or
the sixtieth (60 th) day after the date on which the Company was requested to make the determination of entitlement to indemnification under Section 10(b) of
this Agreement, as applicable, and (ii) ending on the date such payment is made to Indemnitee by the Company.
(f) Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement to indemnification under this Agreement shall be
required to be made prior to the final disposition of the Proceeding.
Section 13. Defense of the Underlying Proceeding.
(a) Indemnitee shall notify the Company promptly in writing upon being served with any summons, citation, subpoena, complaint, indictment, request
or other document relating to any Proceeding which may result in the right to indemnification or the advance of Expenses hereunder and shall include with
such notice a description of the nature of the Proceeding and a summary of the facts underlying the Proceeding. The failure to give any such notice shall not
disqualify Indemnitee from the right, or otherwise affect in any manner any right of Indemnitee, to indemnification or the advance of Expenses under this
Agreement unless the Company’s ability to defend in such Proceeding or to obtain proceeds under any insurance policy is materially and adversely
prejudiced thereby, and then only to the extent the Company is thereby actually so prejudiced.
(b) Subject to the provisions of the last sentence of this Section 13(b) and of Section 13(c) below, the Company shall have the right to defend
Indemnitee in any Proceeding which may give rise to indemnification hereunder; provided, however, that the Company shall notify Indemnitee of any such
decision to defend within 15 calendar days following receipt of
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notice of any such Proceeding under Section 13(a) above. The Company shall not, without the prior written consent of Indemnitee, which shall not be
unreasonably withheld or delayed, consent to the entry of any judgment against Indemnitee or enter into any settlement or compromise which (i) includes an
admission of fault of Indemnitee, (ii) does not include, as an unconditional term thereof, the full release of Indemnitee from all liability in respect of such
Proceeding, which release shall be in form and substance reasonably satisfactory to Indemnitee or (iii) would impose any Expense, judgment, fine, penalty or
limitation on Indemnitee. This Section 13(b) shall not apply to a Proceeding brought by Indemnitee under Section 12 of this Agreement.
(c) Notwithstanding the provisions of Section 13(b) above, if in a Proceeding to which Indemnitee is a party by reason of Indemnitee’s Company
Status, (i) Indemnitee reasonably concludes, based upon advice of counsel approved by the Company, which approval shall not be unreasonably withheld,
that Indemnitee may have separate defenses or counterclaims to assert with respect to any issue which may not be consistent with other defendants in such
Proceeding, (ii) Indemnitee reasonably concludes, based upon advice of counsel approved by the Company, which approval shall not be unreasonably
withheld, that an actual or apparent conflict of interest or potential conflict of interest exists between Indemnitee and the Company, or (iii) if the Company
fails to assume the defense of such Proceeding in a timely manner, Indemnitee shall be entitled to be represented by separate legal counsel of Indemnitee’s
choice, subject to the prior approval of the Company, which approval shall not be unreasonably withheld, at the expense of the Company. In addition, if the
Company fails to comply with any of its obligations under this Agreement or in the event that the Company or any other person takes any action to declare
this Agreement void or unenforceable, or institutes any Proceeding to deny or to recover from Indemnitee the benefits intended to be provided to Indemnitee
hereunder, Indemnitee shall have the right to retain counsel of Indemnitee’s choice, subject to the prior approval of the Company, which approval shall not
be unreasonably withheld, at the expense of the Company (subject to Section 12(d) of this Agreement), to represent Indemnitee in connection with any such
matter.
Section 14. Non-Exclusivity; Survival of Rights; Subrogation.
(a) The rights of indemnification and advance of Expenses as provided by this Agreement shall not be deemed exclusive of any other rights to which
Indemnitee may at any time be entitled under applicable law, the declaration of trust or Bylaws of the Company, any agreement or a resolution of the
shareholders entitled to vote generally in the election of trustees or of the Board of Trustees, or otherwise. Unless consented to in writing by Indemnitee, no
amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under this Agreement in respect of
any action taken or omitted by such Indemnitee in [his][her] Company Status prior to such amendment, alteration or repeal, regardless of whether a claim
with respect to such action or inaction is raised prior or subsequent to such amendment, alteration or repeal. No right or remedy herein conferred is intended
to be exclusive of any other right or remedy, and every other right or remedy shall be cumulative and in addition to every other right or remedy given
hereunder or now or hereafter existing at law or in equity or otherwise. The assertion of any right or remedy hereunder, or otherwise, shall not prohibit the
concurrent assertion or employment of any other right or remedy.
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(b) In the event of any payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights of recovery of
Indemnitee, who shall execute all papers required and take all action necessary to secure such rights, including execution of such documents as are necessary
to enable the Company to bring suit to enforce such rights.
Section 15. Insurance.
(a) The Company will use its reasonable best efforts to acquire directors and officers liability insurance, on terms and conditions deemed appropriate by
the Board of Trustees, with the advice of counsel, covering Indemnitee or any claim made against Indemnitee by reason of [his][her] Company Status and
covering the Company for any indemnification or advance of Expenses made by the Company to Indemnitee for any claims made against Indemnitee by
reason of [his][her] Company Status. In the event of a Change in Control, the Company shall maintain in force any and all directors and officers liability
insurance policies that were maintained by the Company immediately prior to the Change in Control for a period of six years with the insurance carrier or
carriers and through the insurance broker in place at the time of the Change of Control; provided, however, (i) if the carriers will not offer the same policy and
an expiring policy needs to be replaced, a policy substantially comparable in scope and amount shall be obtained and (ii) if any replacement insurance carrier
is necessary to obtain a policy substantially comparable in scope and amount, such insurance carrier shall have an AM Best rating that is the same or better
than the AM Best rating of existing insurance carrier; provided, further, however, in no event shall the Company be required to expend in the aggregate in
excess of 250% of the annual premium or premiums paid by the Company for directors and officers liability insurance in effect on the date of the Change in
Control. In the event that 250% of the annual premium paid by the Company for such existing directors and officers liability insurance is insufficient for such
coverage, the Company shall spend up to that amount to purchase such lesser coverage as may be obtained with such amount.
(b) Without in any way limiting any other obligation under this Agreement, the Company shall indemnify Indemnitee for any payment by Indemnitee
arising out of the amount of any deductible or retention and the amount of any excess of the aggregate of all judgments, penalties, fines, settlements and
Expenses incurred by Indemnitee in connection with a Proceeding over the coverage of any insurance referred to in the previous sentence. The purchase,
establishment and maintenance of any such insurance shall not in any way limit or affect the rights or obligations of the Company or Indemnitee under this
Agreement except as expressly provided herein, and the execution and delivery of this Agreement by the Company and the Indemnitee shall not in any way
limit or affect the rights or obligations of the Company under any such insurance policies. If, at the time the Company receives notice from any source of a
Proceeding to which Indemnitee is a party or a participant (as a witness or otherwise) the Company has director and officer liability insurance in effect, the
Company shall give prompt notice of such Proceeding to the insurers in accordance with the procedures set forth in the respective policies.
Section 16. Coordination of Payments. The Company shall not be liable under this Agreement to make any payment of amounts otherwise
indemnifiable or payable or reimbursable
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as Expenses hereunder if and to the extent that Indemnitee has otherwise actually received such payment under any insurance policy, contract, agreement or
otherwise.
Section 17. Contribution. If the indemnification provided in this Agreement is unavailable in whole or in part and may not be paid to Indemnitee for
any reason, other than for failure to satisfy the standard of conduct set forth in Section 4 or due to the provisions of Section 5, then, in respect to any
Proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in such Proceeding), to the fullest extent permissible under
applicable law, the Company, in lieu or indemnifying and holding harmless Indemnitee, shall pay, in the first instance, the entire amount incurred by
Indemnitee, whether for Expenses, judgments, penalties, and/or amounts paid or to be paid in settlement, in connection with any Proceeding without
requiring Indemnitee to contribute to such payment, and the Company hereby waives and relinquished any right of contribution it may have at any time
against Indemnitee.
Section 18. Reports to Shareholders. To the extent required by the MGCL, the Company shall report in writing to its shareholders the payment of any
amounts for indemnification of, or advance of Expenses to, Indemnitee under this Agreement arising out of a Proceeding by or in the right of the Company
with the notice of the meeting of shareholders of the Company next following the date of the payment of any such indemnification or advance of Expenses or
prior to such meeting.
Section 19. Duration of Agreement; Binding Effect.
(a) This Agreement shall continue until and terminate on the later of (i) ten (10) years after the date that Indemnitee shall have ceased to serve
as a trustee, officer, employee or agent of the Company or as a director, trustee, officer, partner, manager, managing member, fiduciary, employee or
agent of any other foreign or domestic corporation, real estate investment trust, partnership, limited liability company, joint venture, trust, employee
benefit plan or other enterprise that such person is or was serving in such capacity at the request of the Company and (ii) one (1) year after final
termination of any Proceeding (including any rights of appeal) in respect of which Indemnitee is granted rights of indemnification or advancement of
Expenses hereunder (including any Proceeding commenced by Indemnitee pursuant to Section 12 of this Agreement).
(b) The indemnification and advance of Expenses provided by, or granted pursuant to, this Agreement shall be binding upon and be enforceable
by the parties hereto and their respective successors and assigns (including any direct or indirect successor by purchase, merger, consolidation or
otherwise to all or substantially all of the business or assets of the Company), shall continue as to an Indemnitee who has ceased to be a trustee, officer,
employee or agent of the Company or a director, trustee, officer, partner, manager, managing member, fiduciary, employee or agent of any other foreign
or domestic corporation, partnership, limited liability company, joint venture, trust, employee benefit plan or other enterprise that such person is or was
serving in such capacity at the request of the Company, and shall inure to the benefit of Indemnitee and
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Indemnitee’s spouse, assigns, heirs, devisees, executors and administrators and other legal representatives during the term hereof.
(c) The Company shall require and cause any successor (whether direct or indirect by purchase, merger, consolidation or otherwise) to all,
substantially all or a substantial part, of the business and/or assets of the Company, by written agreement in form and substance satisfactory to
Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be required
to perform if no such succession had taken place.
(d) The Company and Indemnitee agree that a monetary remedy for breach of this Agreement, at some later date, may be inadequate,
impracticable and difficult of proof, and further agree that such breach may cause Indemnitee irreparable harm. Accordingly, the parties hereto agree
that Indemnitee may enforce this Agreement by seeking injunctive relief and/or specific performance hereof, without any necessity of showing actual
damage or irreparable harm and that by seeking injunctive relief and/or specific performance, Indemnitee shall not be precluded from seeking or
obtaining any other relief to which Indemnitee may be entitled. Indemnitee shall further be entitled to such specific performance and injunctive relief,
including temporary restraining orders, preliminary injunctions and permanent injunctions, without the necessity of posting bonds or other
undertakings in connection therewith. The Company acknowledges that, in the absence of a waiver, a bond or undertaking may be required of
Indemnitee by a court, and the Company hereby waives any such requirement of such a bond or undertaking.
Section 20. Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason
whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Agreement (including, without limitation, each portion of any
Section, paragraph or sentence of this Agreement containing any such provision held to be invalid, illegal or unenforceable that is not itself invalid, illegal or
unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest extent permitted by law; (b) such provision or
provisions shall be deemed reformed to the extent necessary to conform to applicable law and to give the maximum effect to the intent of the parties hereto;
and (c) to the fullest extent possible, the provisions of this Agreement (including, without limitation, each portion of any Section, paragraph or sentence of
this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall be
construed so as to give effect to the intent manifested thereby.
Section 21. Identical Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be
an original but all of which together shall constitute one and the same Agreement. One such counterpart signed by the party against whom enforceability is
sought shall be sufficient to evidence the existence of this Agreement.
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Section 22. Headings. The headings of the paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute part of
this Agreement or to affect the construction thereof.
Section 23. Modification and Waiver. No supplement, modification or amendment of this Agreement shall be binding unless executed in writing by
both of the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions hereof
(whether or not similar) nor shall such waiver constitute a continuing waiver.
Section 24. Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been duly
given if (i) delivered by hand and receipted for by the party to whom said notice or other communication shall have been directed, on the day of such
delivery, or (ii) mailed by certified or registered mail with postage prepaid, on the third business day after the date on which it is so mailed:
(a) If to Indemnitee, to the address set forth on the signature page hereto.
(b) If to the Company, to:
Ellington Residential Mortgage REIT
53 Forest Avenue, 3 rd Floor
Old Greenwich, CT 06870
Attention: President and Chief Executive Officer
or to such other address as may have been furnished in writing to Indemnitee by the Company or to the Company by Indemnitee, as the case may be.
Section 25. Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of Maryland,
without regard to its conflicts of laws rules.
[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.
COMPANY:
ELLINGTON RESIDENTIAL MORTGAGE REIT
By:
Name:
Title:
INDEMNITEE
Name:
Address:

EXHIBIT A
AFFIRMATION AND UNDERTAKING TO REPAY EXPENSES ADVANCED
To: The Board of Trustees of Ellington Residential Mortgage REIT
Re: Affirmation and Undertaking
Ladies and Gentlemen:
This Affirmation and Undertaking is being provided pursuant to that certain Indemnification Agreement dated the
day of
, 2013, by and
between Ellington Residential Mortgage REIT, a Maryland real estate investment trust (the “Company”), and the undersigned Indemnitee (the
“Indemnification Agreement”), pursuant to which I am entitled to advance of Expenses in connection with [Description of Proceeding] (the “Proceeding”).
Terms used herein and not otherwise defined shall have the meanings specified in the Indemnification Agreement.
I am subject to the Proceeding by reason of my Company Status or by reason of alleged actions or omissions by me in such capacity. I hereby affirm my
good faith belief that at all times, insofar as I was involved as [a trustee [an officer] of the Company, in any of the facts or events giving rise to the
Proceeding, I (1) did not act with bad faith or active or deliberate dishonesty, (2) did not receive any improper personal benefit in money, property or services
and (3) in the case of any criminal proceeding, had no reasonable cause to believe that any act or omission by me was unlawful.
In consideration of the advance of Expenses by the Company for reasonable attorneys’ fees and related Expenses incurred by me in connection with
the Proceeding (the “Advanced Expenses”), I hereby agree that if, in connection with the Proceeding, it is established that (1) an act or omission by me was
material to the matter giving rise to the Proceeding and (a) was committed in bad faith or (b) was the result of active and deliberate dishonesty or (2) I actually
received an improper personal benefit in money, property or services or (3) in the case of any criminal proceeding, I had reasonable cause to believe that the
act or omission was unlawful, then I shall promptly reimburse the portion of the Advanced Expenses relating to the claims, issues or matters in the Proceeding
as to which the foregoing findings have been established.
IN WITNESS WHEREOF, I have executed this Affirmation and Undertaking on this
Name:

day of

, 20 .

