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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIESEXCHANGE ACT OF 1934
Date of Report (Date of earliest event reported):

March 26, 2008

CHIMERA INVESTMENT CORPORATION

(Exact name of registrant as specified in its @rart

Maryland 001-33796 260630461
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
1211 Avenue of the Americas
Suite 2902
New York, New York 10036
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area c(®iE2) 696-0100
No Change
(Former Name or Former Address, if Changed Sinct Raport)

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

[ Written communications pursuant to Rule 425 uriderSecurities Act (17 CFR 230.425)
[ Soliciting material pursuant to Rule 14a-12 untierExchange Act (17 CFR 240.14a-12)
[ Pre-commencement communications pursuant to Rude2{b) under the Exchange Act (17 CFR 240.14d)2(b)

[0 Pre-commencement communications pursuant to Raded{c) under the Exchange Act (17 CFR 240.13e}4(c)




Iltem 1.01. Entry into a Material Definitive Aagment.

On March 26, 2008, Chimera Investment Corporati@el{er"), entered into Amendment No. 2 (the "Ameraht") to the Master
Repurchase Agreement, dated January 31, 2008Nthstér Repurchase Agreement") by and among DB t&ieat Products, Inc. ("Buyer")
and Deutsche Bank Securities Inc. ("Agent"). Bugean affiliate of Agent, which was one of the unddters of the Seller's November 2007
initial public offering.

The Amendment, among other things, eases certandial and other restrictive covenants under dlditfy for the period commencing
March 26, 2008 to and including April 15, 2008. Tarmendment also provides for certain additionalfiwattion requirements by the Seller
based on specifically identified triggering eve@apitalized terms not defined herein shall haeentieaning set forth in the Master
Repurchase Agreement, a copy of which was filetl e Securities and Exchange Commission on FebAj&008. The Amendment is
filed as Exhibit 10.1 to this Current Report anihisorporated herein by reference.

Iltem 9.01. Financial Statements and Exhibits.

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

10.1 Amendment No. 2 to Master Repurchase Agreelmeand among
Chimera Investment Corporation, as seller, DB $tmad Products, Inc.,
buyer, and Deutsche Bank Securities Inc., as adatgd as of March 26,
2008.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

Chimera Investment Corporation
By: /s/ A. Alexandra Denahan

Name: A. Alexandra Denahan
Title:  Chief Financial Officer

Date:March 26, 2008



Exhibit 10.1

AMENDMENT NUMBER TWO
to the
MASTER REPURCHASE AGREEMENT
Dated as of March 26, 2008
by and among
DB STRUCTURED PRODUCTS, INC.
DEUTSCHE BANK SECURITIES, INC.
and

CHIMERA INVESTMENT CORP.

This AMENDMENT NUMBER TWO is made this 28 day of March, 2008 (" Amendment Number TWp by and among D
Structured Products, Inc. (" Buy®rand Deutsche Bank Securities, Inc. (* Ag8ntach having an address at 60 Wall Street, Nevk,YNY
10005 and Chimera Investment Corp., a Maryland aratfon, having an address at 1211 Avenue of theeriaas, New York, New Yol
10036 (" Seller’), to the Master Repurchase Agreement, dated darmiary 31, 2008, by and among the Buyers an&¢her (as amende

supplemented or otherwise modified from time toetitihe " Agreemenry.

RECITALS

WHEREAS, Seller has requested that Buyer and Aggrge to amend and extend certain of the termsméndiment Number One
the Agreement dated as of March 14, 2008, and BagdrAgent have agreed to such request, contirgergellers satisfaction of certa
conditions set forth below and compliance with tirens and provisions contained herein;

WHEREAS, as of the date hereof (after giving eftecthe amendments contemplated hereby), Selleesepts to Buyer and Agent t
it is in compliance with all of the representaticared warranties and all of the affirmative and niegacovenants set forth in the Progi
Documents and no default has occurred and is agngrunder any Program Documents to which it iseyp and

NOW THEREFORE, for good and valuable considerattbe, receipt and sufficiency of which are hereblnaevledged, and for tl
mutual covenants herein contained, the partiesdéerreby agree as follows:

SECTION 1._Amendments Effective as of the date set forth hereinabovat @ubject to the satisfaction in full of the cdratis
precedent set forth in Section 2 below), the Agrexenis hereby amended as follows:

@ Section 14(g)(ii)(C) is hereby deletedtmentirety replaced with the following:

© Seller shall at all times maintain Unregd Cash at least equal to, $40,000,000 for thege

commencing March 26, 2008 to and including Apri) 2608, and thereafter, the greater of (i)
$100,000,000, and (ii) three percent (3%) of theaith principal balance, the face value or the
carrying value, as applicable, of all assets ofeBéhat are subject to any repurchase or securec
credit arrangement to which Seller is a party; fgest however that for so long as no
Transactions are outstanding as of April 15, 20080 new Transactions are entered into at
any time after April 15, 2008, Seller shall notdigigated to comply with this Section 14(g)(ii)
(C); and

(b) Section 14(h)(vii) is hereby deleted in itsiegty replaced with the following:
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(vii) a Material Margin Call shall have been madeSeller, which " Material Margin Call
" shall mean any margin, maintenance, credit oflaimall made to Seller in
connection with a financing facility, repurchaseesmment, credit agreement or other
arrangement under which Seller has sold collatarpledged or posted or is required
to pledge or post collateral to secure or guaranitdigations thereunder; provided
that if any Transactions remain outstanding asilA5, 2008 or any new
Transactions are entered into at any time afteifl Apr 2008, any such call shall be
deemed a Material Margin Call hereunder only if din@ount of such call is equal to
or exceeds $10,000,000; provided furthfr so long as no Transactions are
outstanding as of April 15, 2008 and no new Tratisas are entered into at any tii
after April 15, 2008, Seller shall not be obligategrovide Buyer with notice of any
Material Margin Call. Notwithstanding anything hieréo the contrary, Seller shall
provide notice of any Material Margin Call on therse Business Day in which Sel
obtains notice or knowledge of such Material MarGal.

(c) Section (C) in the Monthly Certification (setrth as Exhibit A to the Agreement) shall be amenieconform to the changes m
above to Section 14(g)(ii)(C).

SECTION 2. Conditions Precedernit is a condition precedent to the effectiveneisthis Amendment Number Two that any Margin !
made by Buyer under the Agreement that is outstands of the date hereof shall be satisfied inifubiccordance with the requirement
Section 6(a) of the Agreement by no later than p.00. (New York time) on the date hereof.

SECTION 3._Additional Terms|In order to induce Buyer to execute and delins Amendment Number Two, Seller hereby agre
follows, notwithstanding anything in any ProgramdDment to the contrary:

(a) For the period commencing as of the date &f A&thendment Number Two to and including April 1908, Buyer shall have
obligation to enter into any new Transactions;

(b) For the period commencing as of the date af frihendment Number Two to and including April 1808, Seller shall deliver
Buyer daily reports (in a format that is mutuallgcaptable to Buyer and Seller) setting forth S&lléi) liquidity status (including Selles’
Unrestricted Cash), (ii) mark to market positionsl @advance rates with respect to all loans andrisiesuon Sellers consolidated books, &
(iii) any other information that Buyer reasonabdgjuests; providethatfor so long as no Transactions are outstanding Apidl 15, 2008 an
no new Transactions are entered into at any tirtex afpril 15, 2008, Seller shall not be obligatedprovide Buyer any such daily repo
Seller shall be deemed to make the representatidiorth in Section 13(h) of the Agreement uporiwdel of each such report.

(c) Seller agrees that as of April 15, 2008, Busfeall have the right, exercisable in its sole dison, to immediately reduce the
Percentage and MV Percentage with respect to eacth&sed Asset set forth on Exhibit A to the PgcBide Letter by five percent (5%).

(d) Seller shall grant to Buyer and its Affiliatéee right to act as the lead underwriter in conpecivith the next securitization or otl
similar public or private pass-through dispositadrany Loan sponsored by Seller or an Affiliaterdaf, for a market-rate fee.
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Any breach of any of the foregoing covenants sbatistitute an Event of Default under Section 19fc)he Agreement, without a
grace period.

SECTION 4. Representation$n order to induce Buyer to execute and delits Amendment Number Two, Seller hereby represe
Buyer that as of the date hereof (after giving effe the amendments contemplated hereby), Sellier full compliance with all of the terr
and conditions of the Program Documents and no uleta Event of Default has occurred and is cortiguunder any of the Progr:
Documents.

SECTION 5._Fees and ExpenseSeller agrees to pay to Buyer all reasonableobyiocket costs and expenses incurred by Buy
connection with this Amendment Number Two (inclugliall reasonable fees and out of pocket costs apdnses of Buyes' legal couns
incurred in connection with this Amendment Numbwio) in accordance with Section 23(a) of the Agrestne

SECTION 6. Defined TermsAny terms capitalized but not otherwise definedein shall have the respective meanings set forthe
Agreement.

SECTION 7. Limited Effect Except as amended hereby, the Agreement shaiihcenin full force and effect in accordance witk
terms. Reference to this Amendment Number Two mesdbe made in the Agreement or any other instraroerdocument executed
connection therewith, or in any certificate, letlercommunication issued or made pursuant to, tr keispect to, the Agreement, any refer
in any of such items to the Agreement being sudfitto refer to the Agreement as amended hereby.

SECTION 8._No Waiver Except as otherwise expressly provided for is hinendment Number Two, (i) nothing herein shateesd tc
or affect in any way Selles’obligations or any of the other rights of Buyed aemedies of Buyer arising under the Agreemé@hByyer shal
not be deemed to have waived or modified any oofafluch other rights or remedies with respectrip default or event or condition whir
with notice or the lapse of time, or both would ®e a default under the Agreement, (iii) the failof Buyer at any time or times hereafte
require strict performance by Seller of any of itevisions, warranties, terms and conditions comigiin the Agreement shall not wai
modify affect or diminish any right of Buyer at atigne or times thereafter to demand strict perfaragathereof, and (iv) no rights of Bu
hereunder shall be deemed to have been waived difietbby any act or knowledge of Buyer, its offis@r employees, unless such waive
modification is contained in an instrument in wigisigned by the appropriate officers of Buyer ditrdcted to Seller specifying such wai
or modification.

SECTION 9. Governing Law This Amendment Number Two shall be construedctoedance with the laws of the State of New
and the obligations, rights, and remedies of thigshereunder shall be determined in accordaiitteswch laws without regard to conflict
laws doctrine applied in such state (other tharti@e&-1401 of the New York General Obligations Daw

SECTION 10. CounterpartsThis Amendment Number Two may be executed by efthe parties hereto on any number of sep
counterparts, each of which shall be an origindl @hof which taken together shall constitute anéd the same instrument.

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, Seller, Buyer, and Agent haaesed this Amendment Number Two to the Master Réyaise Agreement
be executed and delivered by their duly authoréiders as of the day and year first above written

CHIMERA INVESTMENT CORP., as Seller

By: /s/ A. Alexandra Denahan

Name: A. Alexandra Denah:

Title: Chief Financial Officer

DB STRUCTURED PRODUCTS, INC., as Buyer

By: /s/ Vincent D'Amore

Name: Vincent D'Amor:

Title: Authorized Signatory

By: /s/ Glenn Minkoff

Name: Glenn Minkof

Title: Director

DEUTSCHE BANK SECURITIES, INC., as Agent

By: /s/ Vincent D'Amore

Name: Vincent D'Amort

Title: Authorized Signatory

By: /s/ Glenn Minkoff

Name: Glenn Minkof

Title: Director




