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CHIMERA

= INVESTMENT CORPORATION

NOTICE OF ANNUAL MEETING OF CHIMERA STOCKHOLDERS
To be Held May 26, 2011
To the Stockholders of Chimera Investment Corporati

We will hold the annual meeting of the stockholdefr€himera on May 26, 2011, at 11:00 a.m., Newkvtone, at the New York
Marriott Marquis, 1535 Broadway, New York, New YdRO036, to consider and vote on the following psaps:

° election of three directors for a term of threans each;
° approval of a non-binding advisory resolutionoam executive compensation;
° recommendation, by a non-binding advisory vate tlie frequency of advisory votes on our executmapensation;

° ratification of the appointment of Deloitte & iche LLP as our independent registered public adaugifirm for 2011; and
° any other matters as may properly come beforepoual meeting or any adjournment or postponethentof.

We will transact no other business at the annu&timg, except for business properly brought befbeeannual meeting or any
adjournment or postponement of it by our boardicfadors.

Only our common stockholders of record at the clifdeusiness on March 30, 2011, the record datéhtvannual meeting, may vc
at the annual meeting and any adjournments or postpents of it. A complete list of our common ktoaders of record entitled to vote at
the annual meeting will be available for inspectituming the 10 business days before the annualimgest our executive offices during
ordinary business hours for proper purposes.

Your vote is very important. If you do not provide voting instructions, your shares will not be votedr counted on several
important matters. We urge you to vote soon after gu receive these proxy materials, which explain hoto vote via mail, phone or
Internet.

ANNUAL MEETING ADMISSION: If you attend the annuateeting in person, you will need to present youmiadion ticket, or an
account statement showing your ownership of ourmomstock as of the record date, and valid goventissued photo identification. The
indicated portion of your proxy card or voter ingttion card will serve as your admission ticket.




Our board of directors recommends that you vote:

“FOR” the election of each of the nominees as dinasg

“FOR” approval of the non-binding advisory resafution executive compensation;

“FOR EVERY THREE YEARS” with regard to the frequgnaf the shareowner vote to approve our executirepensation and
“FOR” the ratification of the appointment of Dekeit& Touche LLP as our independent registered pwdalcounting firm for 2011.

By Order of the Board of Directors,

L/FLS AAA

A. Alexandra Denahan
Secretary

/

April 8, 2011
New York, New York

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting May 26, 2011. Our Proxystatement and
2010 Annual Report to Stockholders are available atww.proxyvote.com.
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CHIMERA INVESTMENT CORPORATION
1211 AVENUE OF THE AMERICAS, SUITE 2902
NEW YORK, NEW YORK 10036

2011 ANNUAL MEETING OF STOCKHOLDERS

PROXY STATEMENT

Chimera Investment Corporation (“we”, “our” or “0g5 furnishing this proxy statement in connectiohmaur solicitation of proxie
to be voted at our 2011 annual meeting of stocldrsldVe will hold the annual meeting at the NewkyMdiarriott Marquis, 1535 Broadway,
New York, New York 10036, on Thursday, May 26, 2@t11:00 a.m. New York time, and any postponemengsljournments thereof. V
are sending this proxy statement and the encloseq po our stockholders commencing on or aboutil&fr, 2011. Our principal executive
offices are located at 1211 Avenue of the AmeriGaste 2902, New York, New York 10036.

QUESTIONS AND ANSWERS ABOUT THE MEETING |

What am | voting on?

(1)
(2)
(3)
(4)

Election of three directors, Paul Donlin, Mark Atmrmiand Gerard Creagh, for terms of three ye
Approval of a no-binding advisory resolution on our executive congagion;
A recommendation, by a n-binding advisory vote, for the frequency of adviseotes on our executive compensation;

Ratification of the appointment of Deloitte & TowchLP as our independent registered public accogriim for 2011.

How does the board of directors recommend that | vie on these proposals

Our board of directors recommends that you v

1)
()
©)

(4)

“FOR"’ the election of each of the nominees as direc
“FOR’ approval of the nc-binding advisory resolution on executive compeisg

“FOR EVERY THREE YEARS” with regard to theefluency of the shareowner vote to approve oungxeccompensation;
and

“FOR” the ratification of the appointmentD€loitte & Touche LLP as our independent registgreblic accounting firm for
2011.
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Will our External Manager be present at the Meetin@®

Fixed Income Discount Advisory Company, which wierdéo as our Manager or FIDAC, will be presenth&t meeting

Who is entitled to vote at the meeting?

Only common stockholders of record as of the ctifdsusiness on March 30, 2011, the record dategmtited to vote at the meetir

What quorum is required for the meeting?

A quorum will be present at the annual meetfragymajority of the votes entitled to be cast present, in person or by proxy. Since
there were 1,027,107,362 eligible votes as of ¢itend date, we will need at least 513,553,682 votesent in person or by proxy at
the annual meeting for a quorum to exist. If arguois not present at the annual meeting, we expatthe annual meeting will be

adjourned to solicit additional proxies. Holderg@ford of our common stock on the record date=atigled to one vote per sha

What are the voting requirements that apply to theproposals discussed in this proxy statement?

Proposa Vote Requirec DiscretionaryVoting Allowed?
(1) Election of director: Plurality No
(2)  Advisory vote on our executi\ Majority No
compensatiol
(3)  Aduvisory vote for the frequency of advisc Plurality No

votes on our executive compensat

(4) Ratification of the appointment of Deloil Majority Yes
& Touche LLP

“Majority” means, with regard to the advisory egion on our executive compensation and theicatibn of the appointment of
Deloitte & Touche LLP, a majority of the votes casthe annual meetin

“Plurality” means (a) regard to the election okdtors, that the three nominees for directorikeéeg the greatest number of “for” votes
from our shares entitled to vote will be electaut &) with regard to the advisory vote on the frency of the shareowner vote on
executive compensation, the option (every one,dntbiree years) receiving the greatest numberasf tfotes will be considered the
frequency recommended by stockhold:




“Discretionary voting” occurs when a bank, brokarother holder of record does not receive votirtsfructions from the beneficial
owner and votes those shares in its discretiomgrpeoposal as to which the rules of the New Yatdc® Exchange permit such bank,
broker, or other holder of record to vote. Whenksabrokers, and other holders of record are nohppeed under the New York Stock
Exchange rules to vote the beneficial ov's shares, the affected shares are referred tamhsr“ nor-votes”

What is the effect of abstentions and broke" non-votes” ?

Abstentions will be treated as shares thajpaesent and entitled to vote for purposes of deétény the presence of a quorum. An
abstention is the voluntary act of not voting bstackholder who is present at a meeting and edtitlevote. Broker “non-votes” will
be treated as present and entitled to vote forqaap of determining the presence of a quorum arthaal meeting

Abstentions and broker namotes, if any, will have no effect on the electifrthe directors (Proposal No. 1), the advisorpha$on on
our executive compensation (Proposal No. 2), tivisady vote for the frequency of advisory votesoum executive compensation
(Proposal No. 3) and the ratification of the appoient of Deloitte & Touche LLP (Proposal No.

How will my shares be voted if | do not specify howhey should be voted?

Properly executed proxies that do not contain gpiistructions will be voted as follow

(1) Proposal 1: FOR the election of directc

(2) Proposal 2: FOR the approval of a -binding advisory resolution on our executive congagion;

3) Proposal 3: FOR EVERY THREE YEARS with redjéw the frequency of the shareowner vote to appoaw executive
compensation; an

(4) Proposal 4: FOR the ratification of Deloitte & TdwecLLP as our independent registered public acoogifitm.

The individuals named as proxies by a stockhata®y vote for one or more adjournments of the ahmesting, including
adjournments to permit further solicitations of yies.

We do not expect that any matter other than tbpgsals described above will be brought beforeatihrual meeting. If, however,
other matters are properly presented at the ammeating, the individuals named as proxies will viataccordance with the
recommendation of our board of directc
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What do | do if | want to change my vote*

You may revoke a proxy at any time before wated by filing with us a duly executed revocatamproxy, by submitting a duly
executed proxy to us with a later date or by appgaat the annual meeting and voting in personu @y revoke a proxy by any of
these methods, regardless of the method usedit@idgbur previous proxy. Attendance at the anmo@éting without voting will not
itself revoke a proxy

How will voting on any other business be conductec

Other than the four proposals described in thigypstatement, we know of no other business to Insidered at the annual meeting
any other matters are properly presented at théimgegour signed proxy card authorizes Matthew b&se, our Chief Executive
Officer and President, and A. Alexandra Denahan Smcretary, to vote on those matters accordirigein best judgmen

Who will count the vote?
Representatives of Broadridge Financial Solutiéms,, the independent Inspector of Elections, wallint the votes
Who can attend the annual meeting’

All stockholders of record as of March 30, 2G#h attend the annual meeting, although seatiligited. If your shares are held
through a broker and you would like to attend, péeaither (1) write us at Investor Relations, Charlavestment Corporation, 1211
Avenue of the Americas, Suite 2902, New York, Nearky10036 or email us at investor@chimerareit.con{2) bring to the meeting
a copy of your brokerage account statement or amilars proxy (which you can get from your brok

In addition, you must bring valid, governmentdisd photo identification, such as a driver’s li@os a passport. If you plan to attend,
please check the box on your proxy card and rétuas directed on the proxy card. In additionyafi are a record holder of common
stock, your name is subject to verification agathstlist of our record holders on the record gater to being admitted to the annual
meeting. If you are not a record holder but hdidrss in street name, that is, with a broker, debénk or other financial institution
that serves as your nominee, you should be prepanavide proof of beneficial ownership on theawl date, or similar evidence of
ownership. If you do not provide valid governmésued photo identification or comply with the atpeocedures outlined above
upon request, you will not be admitted to the ahmeeting.

Security measures will be in place at the medtnigelp ensure the safety of attendees. Metalktimis similar to those used in airports
may be located at the entrance to the auditoriudnbaiefcases, handbags and packages may be indpéétecameras or recording
devices of any kind, or signs, placards, bannesimitar materials, may be brought into the meetidgyone who refuses to comply
with these requirements will not be admitt




How will we solicit proxies for the annual meeting*

We are soliciting proxies by mailing this progtatement and proxy card to our stockholders.willgpay the expenses incurred in
connection with the printing and mailing of thiopy statement. In addition to solicitation by méile directors, officers and our
employees, who will not be specially compensatealy solicit proxies from our stockholders by telepdpfacsimile or other electror
means or in person. Arrangements also will be mréttebrokerage houses and other custodians, n@siaerd fiduciaries for the
forwarding of solicitation materials to the bené&fl@wners of shares held of record by these pearsamd we will reimburse them for
their reasonable c-of-pocket expenses. We will bear the total cost bfisiog proxies.

Stockholders have the option to vote over therivdt or by telephone. Please be aware that if/gpteiover the internet, you may incur
costs such as telephone and access charges fdr yduowill be responsible

What is “Householdin¢” and does Chimera do this"

Householding is a procedure approved by theuSities and Exchange Commission under which siders who have the same
address and last name and do not participate étreféc delivery of proxy materials receive onlyeotopy of a company’s proxy
statement and annual report from a company, baokeb or other intermediary, unless one or morthe$e stockholders notifies the
company, bank, broker or other intermediary thaytish to continue to receive individual copi&¥e engage in this practice, which
is known as “householding,” as it reduces our prinaand postage costs. However, if a stockholflee@ord residing at such an
address wishes to receive a separate annual @pmmoxy statement, he or she may request it omaliy writing by contacting us at
Chimera Investment Corporation, 1211 Avenue ofAlreericas, Suite 2902, New York, New York 10036 ehtion: Investor
Relations, by emailing us at investor@chimerareih¢ or by calling us at (646) 454-3759, and wé pribmptly deliver to the
stockholder the requested annual report or preadgstent. If a stockholder of record residing &hsan address wishes to receive a
separate annual report or proxy statement in theduhe or she may contact us in the same marnfgou are an eligible stockholder
of record receiving multiple copies of our annuedart and proxy statement, you can request houdielgdby contacting us in the sa
manner. If you own your shares through a bankkdaror other nominee, you can request householgyngpntacting the nomine

Could the Annual Meeting be postponed or adjourned’

If a quorum is not present or represented,bylaws permit a majority of stockholders entitledvbte at the annual meeting, present in
person or represented by proxy, to postpone omuadjihe meeting, without notice other than an anaement




Q: Who can help answer my questions

A: If you have any questions or need assistantiegygour shares or if you need additional copiethis proxy statement or the enclosed
proxy card, you should contas

Chimera Investment Corporation
1211 Avenue of the Americas
Suite 2902
New York, NY 10036
Phone: (646) 454-3759
Facsimile: (212) 696-9809
Email: investor@chimerareit.com
Attention: Investor Relations




PROPOSAL 1
ELECTION OF DIRECTORS

At the annual meeting, the stockholders will vatelect three Class | directors, whose terms wjire at our annual meeting of
stockholders in 2014, subject to the election amalification of their successors or to their eartieath, resignation or removal.

The persons named in the enclosed proxy will voteléct Paul Donlin, Mark Abrams and Gerard Creaglass | directors, unless
you withhold the authority of these persons to Yotethe election of any or all of the nomineesnbgrking the proxy to that effec

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PAUIODLIN, MARK ABRAMS AND GERARD CREAGH
AS DIRECTORS TO HOLD OFFICE UNTIL OUR ANNUAL MEETIS OF STOCKHOLDERS IN 2014 AND UNTIL THEIR
RESPECTIVE SUCCESSORS ARE DULY ELECTED AND QUALIBE THE PERSONS NAMED IN THE ENCLOSED PROXY WILL
VOTE YOUR PROXY IN FAVOR OF THESE NOMINEES UNLESSOU SPECIFY A CONTRARY CHOICE IN YOUR PROXY.

Directors

We have three classes of directors. Our Clas®ttirs to be elected at this year's meeting weit/e until our annual meeting of
stockholders for 2014. Our Class Il directors eamatil our annual meeting of stockholders in 2@h&8 our Class Il directors serve until our
annual meeting of stockholders for 2013. Set fbelow are the names and certain information oh efour directors.

Class | Directors

Paul Donlin, age 49, was appointed as one of ocas<ll Directors and our Nonexecutive Chairman eBbard of Directors on
November 15, 2007. Mr. Donlin left Citigroup afeecareer that spanned 21 years. For the pretioyesars at Citigroup, Mr. Donlin was
the securitization business, with his most recesitipn being the Head of Global Securitizatiohia Global Securitized Markets Business
within Fixed Income. Earlier in his career at @itiup, Mr. Donlin managed the Structured FinanakAdvisory Unit of Citigroup’s Private
Bank. None of the corporations or organizatiort tteve employed Mr. Donlin during the past five ngeia a parent, subsidiary or other
affiliate of us. Mr. Donlin has an M.B.A. from Haard University and a Bachelors Degree from GeaongetUniversity.

The Board believes that Mr. Donlin’s qualificatianslude, among other things, his significant eigrece in the residential
mortgage-backed securities market from his yearsafagement and oversight of securitization a@&iwiand his expertise in financial
matters.

Mark Abrams, age 62, was appointed as one of casddl Directors on November 15, 2007. Mr. Abrams $erved as Chief
Investment Officer of the Presidential Life InsutarCompany since November 2003 and as Executive Rfiesident since 2005. He was
Senior Vice President of the Presidential Life hasice Company from 2001 to 2005. Before that,Abrams served as Vice President of
Presidential Life Insurance Company since Octol8&d1 Mr. Abrams currently serves as a directdPrafsidential Life Insurance
Company. None of the corporations or organizattbas have employed Mr. Abrams during the past yiears is a parent, subsidiary or other
affiliate of us. Mr. Abrams has a Bachelors Dedreen Hobart College.




The Board believes that Mr. Abrams’s qualificatiamdude, among other things, his experience dsef mvestment officer and his
prior board experience with other companies.

Gerard Creagh, age 52, was appointed as one @lass | Directors effective as of April 1, 2010fitba vacancy on the board of
directors. From September 2005 through his retrgrm April 2010, Mr. Creagh served as the pretided a member of the board of
directors of Duff & Phelps Corporation. From Sepber 2005 to September 2007, Mr. Creagh servedesident of Duff & Phelps
Acquisitions, LLC. Prior to its merger with Duff Rhelps in September 2005, Mr. Creagh served asigxe managing director of Standard
& Poor's Corporate Value Consulting practice. ®lreagh joined Standard & Poor’s from Pricewaterb@aoopers, where he held the
position of North American Valuation Services pireeteader. Mr. Creagh previously served as ti& léader for the Valuation Practice of
Coopers & Lybrand. None of the corporations oranigations that have employed Mr. Creagh duringotist five years is a parent,
subsidiary or other affiliate of us. Mr. Creaghe®ed Bachelors Degree and Masters Degree in maeti@ngineering from Manhattan
College and has an M.B.A. in finance from New Ybhkiversity's Leonard N. Stern School of Business.

The Board believes that Mr. Creagh’s qualificatiomdude, among other things, his experience inthersight of risk management
policies and procedures, his significant backgroasid lead corporate executive and his prior bespdrience with other companies.

Class Il Directors

Paul A. Keenan, age 44, was appointed as one dtlass Il Directors on November 15, 2007. Mr. Kaehas been a partner in the
law firm of Kelley Drye and Warren LLP since 200@daspecializes in real estate finance. None otdnporations or organizations that have
employed Mr. Keenan during the past five yearspar@nt, subsidiary or other affiliate of us. Meenan has a J.D. from Seton Hall
University and a B.A. from Rutgers, the State Ursity of New Jersey.

The Board believes that Mr. Keenan'’s qualificationdude, among other things, his experience asvditm partner specializing in
real estate finance and his knowledge of the rtake finance industry.

Matthew Lambiase, age 44, has served as our Présidd Chief Executive Officer, and one of our GlHDirectors since August
2007. He is Managing Director and Head of Busiigsgelopment for Annaly Capital Management, Inc Aonaly, and our Manager, and a
member of our Managex’Investment Committee. He joined these companidsne 2004. Before joining Annaly and FIDAC, Mambiast
was a Director in Fixed Income Sales at Nomura &iesi International, Inc. Over his 11 year emph@nt at Nomura, Mr. Lambiase was
responsible for the distribution of commercial aasidential mortgage-backed securities to a widieiaof institutional investors. Mr.
Lambiase also held positions at Bear, Stearns &gamy as Vice President in Institutional Fixed Ineo8ales and as a mortgage analyst in
the Financial Analytics and Structured Transac@oup. Mr. Lambiase has been during the pastyfdaes and is currently employed at
Annaly and our Manager. Mr. Lambiase has a Bach@&egree in Economics from the University of Dayto




The Board believes that Mr. Lambiasejualifications include, among other things, ggdicant industry knowledge and experiet
and his current position as our Chief Executived@ffand President provides him with knowledgewflong term strategy and operations.

Dennis M. Mahoney, age 69, was appointed as oneroClass Il Directors effective as of April 1, ZDtb fill a vacancy on the boa
of directors. Before retiring in 2007, Mr. Mahonews Senior Vice President of Columbia Bank and reaponsible for the development and
expansion of alternative investment products. rRdqgoining Columbia Bank in 1994, Mr. Mahoney wasecutive Vice President and Chief
Operating Officer of First Atlantic Savings. Mr.dfoney joined First Atlantic Savings in 1988 fromr@ret Savings Bank. None of the
corporations or organizations that have employedN&thoney during the past five years is a pareddsisliary or other affiliate of us. Mr.
Mahoney received a Bachelors Degree in EconomidsBaisiness Administration from Roanoke College.

The Board believes that Mr. Mahoney’s qualificationclude, among other things, his significant klemlge of the banking and
investment industry and his experience as an execut the financial services industry.

Class Ill Directors

Jeremy Diamond, age 47, has served as a Clasgéidtbr since August 2007. He is also a Managirgddor for FIDAC and
Annaly and a member of our Manager’s Investment @dtaee. He joined Annaly and FIDAC in March 2002rom 1990 to 2002 he was
President of Grant’s Financial Publishing, a finahresearch company and publisher of Grant's &#eRate Observer. In addition to his
responsibilities as principal business executive, Mamond conducted security analysis and findmoirket research. Mr. Diamond began
his career as an analyst in the investment bardiogp at Lehman Brothers. Mr. Diamond has beeimduhe past five years and is currently
employed at Annaly and our Manager. Mr. Diamons &aM.B.A. from the Anderson School at UCLA arBaechelors Degree from
Princeton University.

The Board believes that Mr. Diamond’s qualificasanclude, among other things, his experience atafynand our Manager and
knowledge of the fixed income and mortgage-bacleedisties markets.

John P. Reilly, age 62, was appointed as one oftass Il Directors effective as of April 1, 20id®fill a vacancy on the board of
directors. Mr. Reilly co-founded and is Presidantl Chief Executive Officer of Keltic Financial S8ies, LLC, a privately owned finance
company providing asset based loans to small amtiumesized companies. Prior to founding Kelticdfinial Services, LLC in 1999, Mr.
Reilly was Global Product Head for Capital Mark&sedit, Corporate Finance and Real Estate in @jtis Private Banking Group. Since
June 2001, Mr. Reilly has served as a directorcaihSource, Inc. None of the corporations or orgitins that have employed Mr. Reilly
during the past five years is a parent, subsidiamther affiliate of us. Mr. Reilly has an M.B.&kom Fairleigh Dickinson University,
Rutherford, New Jersey, and a Bachelors Degree Kimgs College, Wilkes-Barre, Pennsylvania.




The Board believes that Mr. Reilly’s qualificatioimelude, among other things, his knowledge offthance industry and prior
experience as a director of another company.

CORPORATE GOVERNANCE, DIRECTOR INDEPENDENCE,
BOARD MEETINGS AND COMMITTEES

Corporate Governance

We believe that we have implemented effective cafgogovernance policies and observe good corpgmternance procedures ¢
practices. We have adopted a number of writteitiggl including corporate governance guidelinesiecof business conduct and ethics, and
charters for our audit committee, compensation ciiteemand nominating and corporate governance ctiemni

Board Oversight of Risk

The board of directors is responsible for oversgeinr risk management practices and committedsedboard of directors assist it
fulfilling this responsibility.

As required by its charter, the audit committediraly discusses with management our significask exposures and the actions
management has taken to limit, monitor or contnahsexposures, including guidelines and policigh wespect to our assessment of risk and
risk management. At least annually, the audit catemireviews with management our risk managemergram which identifies and
guantifies a broad spectrum of enterprise-widestiakd related action plans. In 2010, our fullrdaz directors participated in this review
and discussion and expects to continue this peeasmart of its role in the oversight of our nisknagement practices. In addition, our
Manager's employees report to the audit committegayious matters related to our risk exposurea megular basis or more frequently if
appropriate. At their discretion, members of tbard of directors may also directly contact manag@no review and discuss any risk-
related or other concerns that may arise betwegrnaemeetings.

Our board of directors reviewed with the compemsatiommittee its compensation policies and prastigplicable to our Manager
that could affect our assessment of risk and riakagement. Following such review, our board afators determined that our compensa
policies and practices, pursuant to which we pagash compensation to our Manager’'s employees #iiegeare compensated by our
Manager, do not create risks that are reasondddiylto have a material adverse effect on us. liard of directors also considered that
while we may grant our Manager’s employees equitgirds, such grants align their interests with oteriests and do not create risks that are
reasonably likely to have a material adverse effeais. As part of its risk assessment and manegeactivities going forward, our
compensation committee also determined that oupeosation committee would undertake an annualwesfeour compensation policies
and practices as they relate to risk, the restilighich will be shared with our full board of ditecs.
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Independence of Our Directors

New York Stock Exchange rules require that at laast@jority of our directors be independent of campany and
management. The rules also require that our bofad@dectors affirmatively determine that there acematerial relationships between a
director and us (either directly or as a partnegldholder or officer of an organization that haglationship with us) before such director can
be deemed independent. We have adopted independmziards consistent with New York Stock Exchantgs. Our board of directors
has reviewed both direct and indirect transactams relationships that each of our directors hat@intained with us and our
management. Our board of directors, based upofatii¢hat none of our noamployee directors have any material relationshiits us othe
than as directors and holders of our common staffkmatively determined that six of our direct@n® independent directors under New Y
Stock Exchange rules. Our independent directadvark Abrams, Gerard Creagh, Paul Donlin, Palkéenan, Dennis M. Mahoney and
John P. Reilly. Jeremy Diamond and Matthew Lanmé&® not considered independent because theymleyees of our Manager.

Board Leadership Structure

We have separated the roles of principal execufifieer and chairman of the board. Our principaeutive officer is Matthew
Lambiase, who is our Chief Executive Officer, Pdesit and a Director. Our chairman of the boardifctors is Paul Donlin, who is an
independent director. The board of directors bekethis allocation of responsibilities betweersthewvo positions provides for dynamic bc
leadership while maintaining strong independenckisutherefore an effective and appropriate ledderstructure.
Board Committees and Charters

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct andsizthhich sets forth the basic principles and dirnide for resolving various
legal and ethical questions that may arise in thekplace and in the conduct of our business. Tode is applicable to all our employees,
officers and directors, as well as to our Manageifisers, directors and employees when such iddiais are acting for or on our behalf.

Corporate Governance Guidelines

We have adopted Corporate Governance Guidelineshwim conjunction with the charters and key piaiof our board
committees, provide the framework for the govereamfcour company.

Other Charters

Our compensation committee, audit committee andimating and corporate governance committee haveaalspted written
charters which govern their conduct.
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Where You Can Find These Documents

Our Code of Business Conduct and Ethics, Corpdsatesrnance Principles, Compensation Committee €haktudit Committee
Charter and Nominating and Corporate Governancerditiee Charter are available on our website (wwimehareit.com). We will provide
copies of these documents free of charge to amkistdder who sends a written request to InvestdatiRas, Chimera Investment
Corporation, 1211 Avenue of the Americas, SuiteZ29ew York, New York 10036.

Compensation Committee

Our board of directors has established a compamsatimmittee, which is composed of each of ourpedeent directors, Messrs.
Abrams, Creagh, Donlin, Keenan, Mahoney and Reilly. Keenan chairs the compensation committee setpincipal functions are to:

° evaluate the performance of our office

° evaluate the performance of our Manay

° review the compensation and fees payable to ouralnunder our management agreen

° recommend to the board of directors the compens#&bioour independent directors; a

° administer the issuance of any securities undeequity incentive plan to our executives or the Eyges of our Manage

For additional information on the compensation catre®, please see “Compensation Committee Repeltii
Audit Committee

Our board of directors has established an audintittere, which is composed of each of our independiactors, Messrs. Abrams,
Creagh, Donlin, Keenan, Mahoney and Reilly. Mrrahs chairs our audit committee as our board efottirs has determined that Mr.
Abrams is an audit committee financial expert,ed term is defined by the SEC. Each of the membgthe audit committee is “financially
literate” under the rules of the NYSE. The comestassists the board in overseeing:

° our accounting and financial reporting proces

° the integrity and audits of our consolidated firiahstatements

° our compliance with legal and regulatory requiretag

° the qualifications and independence of our indepehtegistered public accounting firm; ¢
° the performance of our independent registered pagicounting firm
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The audit committee is also responsible for engagur independent registered public accounting,frexwiewing with the
independent registered public accounting firm tlaa® and results of the audit engagement, apprquiofgssional services provided by the
independent registered public accounting firm,e@ing the independence of the independent registauiblic accounting firm, considering
the range of audit and non-audit fees and reviewirgadequacy of our internal accounting controls.

Our board of directors has determined that alhefdirectors serving on the audit committee arepeddent members of the audit
committee under the current NYSE independence reaugints and SEC rules. The activities of the azalitmittee are described in greater
detail below under the caption “Report of the AlGimmittee.”

Nominating and Cor porate Governance Committee

Our board of directors has established a nominatimycorporate governance committee, which is ceegbof each of our
independent directors, Messrs. Abrams, Creagh,iDdtéenan, Mahoney and Reilly. Mr. Donlin chalie committee, which is responsible
for seeking, considering and recommending to théaard of directors qualified candidates for ¢lee as directors and recommending a
slate of nominees for election as directors attieual meeting of stockholders. It also periodycgatepares and submits to the board for
adoption the nominating and corporate governanoatiee’s selection criteria for director nominedsteviews and makes
recommendations on matters involving general operatf the board and our corporate governance aandally recommends to the board
nominees for each committee of the board. In @&idithe nominating and corporate governance cotaménnually facilitates the assessr
of the board of directors’ performance as a whale af the individual directors and reports therémthe board.

Our board of directors has determined that alhefdirectors serving on the nominating and corjgogaternance committee are
independent members of the nominating and corpg@ternance committee under the current NYSE inolégece requirements and SEC
rules.

Our nominating and corporate governance committeeotly considers the following factors in makitgrecommendations to the
board of directors: background, skills, expertasgessibility and availability to serve effectiveln the board of directors. Our nominating
and corporate governance committee also condugtsries into the background and qualifications ofgmtial candidates. Although the
nominating and corporate governance committee doelave a formal diversity policy, it believesttdéaversity is an important factor in
determining the composition of the board of diresté\dditionally, the committee believes that ititical to have a board of directors with
diverse backgrounds in various areas as this dtés to our success and is in the best interésisrstockholders. The nominating and
corporate governance committee will consider noesrmecommended by our stockholders. These recodatiens should be submitted in
writing to our Secretary.
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Our nominating and corporate governance committes a variety of methods for identifying and evahganominees for director.
Our nominating and corporate governance commitgalarly assesses the appropriate size of the lmbalidectors, and whether any
vacancies on the board of directors are expectedatetirement or otherwise. In the event thatwages are anticipated, or otherwise arise,
our nominating and corporate governance commitb@siders various potential candidates for directdandidates may come to the attention
of our nominating and corporate governance comenttteough current members of our board of direcfmsfessional search firms,
stockholders or other persons. These candidatesvaheated at regular or special meetings of ourninating and corporate governance
committee, and may be considered at any point duhia year. As described above, our nominatingcangorate governance committee
considers properly submitted stockholder nominatiimm candidates for the board of directors. it verification of the stockholder sta
of persons proposing candidates, recommendatienaggregated and considered by our nominating anubrate governance committee at a
regularly scheduled or special meeting. If anyanals are provided by a stockholder in connecivith the nomination of a director
candidate, such materials are forwarded to our natinig and corporate governance committee. Our matiniy and corporate governance
committee also reviews materials provided by pifesal search firms or other parties in connectiith a nominee who is not proposed b
stockholder. In evaluating such nominations, a@mimating and corporate governance committee deekshieve a balance of knowledge,
experience and capability on the board of directors

Communications with the Board of Directors

Interested persons may communicate their complamé®ncerns by sending written communication$éottoard of directors,
committees of the board of directors and individiie¢ctors by mailing those communications to:

Chimera Investment Corporation
[Addressee*]
1211 Avenue of the Americas
Suite 2902
New York, NY 10036
Phone: (646) 454-3759
Facsimile: (212) 696-9809
Email: investor@chimerareit.com
Attention: Investor Relations

Audit Committee of the Board of Directc

Compensation Committee of the Board of Direc

Nominating and Corporate Governance Committee@Bthard of Director
Non-Management Directol

Name of individual directa

* X X X

These communications are sent by us directly tapieeified addressee.

We require each member of the board of directoegtemd our annual meeting of stockholders exaapalisences due to causes
beyond the reasonable control of the director.
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Board and Committee Meetings

Our board of directors held nineteen meetings t020During 2010, the compensation committee hetdrheetings, the audit
committee held five meetings, and the nominating) @rporate governance committee held two meetikggh director attended at least 1
of the aggregate number of meetings held by ourdboBdirectors during the portion of the last &ifgear for which he was a director. Each
director attended at least 75% of the aggregatebrumf meetings of each committee on which thectiireserved during the portion of the
last fiscal year for which he was a committee meméecept that John P. Reilly attended two of tiree audit committee meetings that were
held during the portion of the last fiscal year¥drich he was a committee member.

Meetings of Non-Management Directors
Our corporate governance guidelinesireghat the board have at least two regularlyedaoled meetings each year for our non-

management directors. These meetings, which aigroed to promote unfettered discussions amongamimanagement directors, are
presided over by Paul Donlin or Mark Abrams. Dur@ii 0, our non-management directors had two meeting
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[ MANAGEMENT |

The following sets forth certain information witbspect to our named executive officers:

Name Age Position Held with U
Matthew Lambias: 44 Chief Executive Officer, President and Direc
Christian J. Woschenk 50 Head of Investment
William B. Dyer 64 Head of Underwriting
A. Alexandra Denaha 40 Chief Financial Officer and Secrete

Biographical information on Mr. Lambiase is provid&bove. Certain biographical information for Mro¥¢henko, Mr. Dyer and
Ms. Denahan is set forth below.

Christian J. Woschenko is our Manager's Executiiae\President and serves as our Head of Investm&atfore joining FIDAC in
August 2007, Mr. Woschenko worked at PHH Mortgagees2005 with responsibilities for arranging, miaaig and pricing the
securitizations of their non-Agency residential tgage production. He was a member of both PHH&IEICommittee and Interest Rate
Risk Committee. Previously, Mr. Woschenko was aygt as Senior Mortgage Credit Trader at RBC Ch8&nior Asset Backed
Securities Banker at BB&T Capital Markets and &siacipal in Mortgage Trading at Mariner Capital dd@ement. Mr. Woschenko has a
Bachelors Degree in Accounting from Widener Uniitgrs

William B. Dyer is our Manager’'s Executive Vice Bident and serves as our Head of Underwriting.oBejpoining FIDAC in
August 2007, Mr. Dyer was Vice President, Cred#kR¥lanagement for PHH Mortgage Corporation from7l@®ere his responsibilities
included supervision of the Credit Solutions Deyemnt. Mr. Dyer was Vice President at the Fixedsme Division of Nomura Asset Capital
Corporation from 1994 to 1997, where he managetré&sied activities critical for the securitizatior sale of the mortgage loans. Mr. Dyer
has an M.B.A. from St. John’s University and a Belohof Science from St. Francis College.

A. Alexandra Denahan is our Chief Financial Offie@d Secretary, and the Controller of Annaly aHIAC. Before joining Annal

and FIDAC in October 2002, Ms. Denahan was a bssigensultant in Fort Lauderdale, Florida. Ms. &&m has an M.B.A. and Bachelors
Degree in Accounting from Florida Atlantic Univesi
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT OF CHIMERA

The following table sets forth certain informatias of March 30, 2011 relating to the beneficial evghip of our common stock by
(i) all persons that we know beneficially own mémran 5% of our outstanding common stock, (ii) eaicbur named executive officers and
directors, and (iii) all of our executive officemad directors as a group. Knowledge of the beiafievnership of our common stock is drawn
from statements filed with the SEC pursuant to i8act3(d) or 13(g) of the Securities Act of 1934 ,aanended. Except as otherwise
indicated, to our knowledge, each stockholderdidtelow has sole voting and investment power wattpect to the shares beneficially owned
by the stockholder.

Unless otherwise indicated, all shares are ownesttlly and the indicated person has sole votingiawnestment power. Except as
indicated in the footnotes to the table below,libsiness address of the stockholders listed beddfei address of our principal executive
office, 1211 Avenue of the Americas, Suite 2902wNéork, New York 10036.

Amount and Nature

of Beneficial Percent of
Name of Beneficial Owner Ownership Class

Matthew Lambiase(1 415,00( *
Christian J. Woschenko(: 138,97: *
William B. Dyer(3) 79,64¢ *
A. Alexandra Denahan(« 70,00( *
Mark Abrams(5; 110,19¢ *
Gerard Creagh(¢t 105,67( *
Jeremy Diamond(7 81,52« *
Paul Donlin(8) 792,64( *
Paul A. Keenan(S 118,14 *
Dennis M. Mahoney(1C 9,212 *
John P. Reilly(11 50,10¢ *

All Directors and Officers As a Grot 1,963,62: *
Capital Research Global Investors(. 64,907,40 6.2%
Wells Fargo and Company(1 53,572,16 5.2%

* Less than 1 percer

(1) Mr. Lambiase, our Chief Executive Officer, Siceent and one of our directors, is the benefimiaher of 90,000 shares of restricted
common stock issued under our equity incentive plhith vests in equal installments on the firstibeiss day of each fiscal quarter
over a period of ten years beginning on Janua®p@8. Includes 29,250 shares of restricted comstmek that have vested as of
March 30, 2011; 2,250 shares of restricted comnbackghat will vest within 60 days after March 2011; and 58,500 shares which
vest more than 60 days after March 30, 2(

2 Mr. Woschenko, our Head of Investments, iskibeeficial owner of 88,973 shares of restrictethimmn stock issued under our equity
incentive plan which vests in equal installmentdtwnfirst business day of each fiscal quarter @vperiod of ten years beginning on
January 2, 2008. Includes 29,250 shares of remdrimommon stock that have vested as of March@D1;22,250 shares of restricted
common stock that will vest within 60 days afterr®ta30, 2011; 58,500 shares which vest more thate§8 after March 30, 201
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(3)

(4)

(5)
(6)
(7)

(8)
(9)
(10)
(11)
(12)

(13)

Mr. Dyer, our Head of Underwriting, is the leéicial owner of 69,649 shares of restricted comrstmtk issued under our equity
incentive plan which vests in equal installmentgtanfirst business day of each fiscal quarter avperiod of ten years beginning on
January 2, 2008. Includes 22,750 shares of resdrmommon stock that have vested as of March@D1;21,750 shares of restricted
common stock that will vest within 60 days afterreta30, 2011; and 45,500 shares which vest more@balays after March 30,
2011.

Ms. Denahan, our Chief Financial Officer areti®tary, is the beneficial owner of 70,000 shafeestricted common stock issued
under our equity incentive plan which vests in édustallments on the first business day of easbdi quarter over a period of ten
years beginning on January 2, 2008. Includes B2shares of restricted common stock that have destof March 30, 2011; 1,7!
shares of restricted common stock that will ve$hini60 days after March 30, 2011; and 45,500 shatéch vest more than 60 days
after March 30, 2011

Mr. Abrams is one of our directot

Mr. Creagh is one of our directol

Mr. Diamond, one of our directors, is the Henal owner of 68,524 shares of restricted commtatk issued under our equity
incentive plan which vests in equal installmentdtwnfirst business day of each fiscal quarter @vperiod of ten years beginning on
January 2, 2008. Includes 22,750 shares of remdrimommon stock that have vested as of March@D1;21,750 shares of restricted
common stock that will vest within 60 days afterrsta30, 2011; and 45,500 shares which vest more@Balays after March 30,
2011.

Mr. Donlin is one of our director:

Mr. Keenan is one of our directo

Mr. Mahoney is one of our directol

Mr. Reilly is one of our directors. Includes 7,58tares of common stock held by a member of MdlyF's immediate family

The address for this stockholder is 333 Séldpe Street, Los Angeles, CA 90071. Based solelinformation contained in a
Schedule 13G/A filed on February 9, 2011. The 8alee13G/A reports that Capital Research Globatters, a division of Capital
Research and Management Company (CRMC), is deemteeithe beneficial owner of 64,907,400 sharedafes of our common
stock as a result of CRMC acting as investmentsaiid various investment compani

The address for this stockholder is 420 Montery Street, San Francisco, CA 94104. Basedysofeinformation contained in a
Schedule 13G/A filed on January 20, 2011. The &aleel3G/A reports that Wells Fargo and Companythasole voting power ov
49,393,4970f the shares, shared voting power ol/&90 of the shares, sole dispositive power ovedEB516 of the shares, and
shared dispositive power over 78,849 of the sharesmmon stock. The Schedule 13G/A reportsttmafiling is made by Wells
Fargo & Company on its own behalf and on behalVells Capital Management Incorporated; Wells Fagak, N.A.; Wells Fargo
Advisors Financial Network, LLC; Wells Fargo Invesnts, LLC , Wells Fargo Advisors, LLC and Wellsg@Funds Management,
LLC.
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[ EXECUTIVE COMPENSATION |

Compensation Discussion and Analysis

Our Compensation Discussion and Analysis descobegompensation program, objectives and policiestfe executive officers
named in this proxy statement and our executiviee generally.

Overview of Compensation Program and Philosophy

We have no employees. We are extermadlgaged by our Manager pursuant to a managemesgragnt between our Manager and
us. All of our named executive officers are empts/ef our Manager. We have not paid, and do nehihto pay, any cash compensation to
our named executive officers. We do not providermamed executive officers with pension benefigsgpisites or other personal benefits to
them. We have no arrangements to make cash pagneeotir named executive officers upon their teatiam from service as our
officers. While we do not pay our named executiffecers any cash compensation, our Compensationfitiee may grant our named
executive officers equity awards intended the aliggir interests with our interests.

Cash and Other Compensation

Our named executive officers and othergramel who conduct our regular business are empsogeeur manager. Accordingly, we
do not pay or accrue any salaries or bonuses toftioers.

Equity-Based Compensation

Our Compensation Committee may, from time to tigrant equity awards in the form of restricted st®tkck options or other typ
of awards to our named executive officers purst@pur equity incentive plan. These awards aregthesi to align the interests of our named
executive officers with those of our stockholdéngallowing our named executive officers to sharéhie creation of value for our
stockholders through stock appreciation and dividehese equity awards are generally subjectdtngerequirements over a number of
years, and are designed to promote the retentiomofigement and to achieve strong performanceuforampany. These awards furtl
provide flexibility to us in our ability to enablaur Manager to attract, motivate and retain takmeividuals at our Manager.

We believe our compensation policies are partitykppropriate since we are an externally managablastate investment trust, or
REIT. REIT regulations require us to pay at 1€ of our earnings to stockholders as dividenmis a result, we believe that our
stockholders are principally interested in recegvattractive riskadjusted dividends and growth in dividends and badie. Accordingly, w
want to provide an incentive to our directors arahagement that rewards success in achieving tlwege. gSince we do not have the ability
to retain earnings, we believe that equity-baseardsvserve to align the interests of our Managariployees with the interests of our
stockholders in receiving attractive risk-adjust@éddends and growth. Additionally, we believetteguity-based awards are consistent with
our stockholders’ interest in book value growthteese individuals will be incentivized to grow boeddue for stockholders over time. We
believe that this alignment of interests providesreentive to our Manager's employees to implensérategies that will enhance our long-
term performance and promote growth in dividends gnowth in book value.
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Our equity incentive plan permits the granting pfions to purchase shares of common stock intetalgdalify as incentive stock
options under the Internal Revenue Code, and stptikns that do not qualify as incentive stock opsi. The exercise price of each stock
option may not be less than 100% of the fair maviaiie of our shares of common stock on the datgarit. The compensation committee
will determine the terms of each option, includimigen each option may be exercised and the peritichef if any, after retirement, death,
disability or termination of employment during whioptions may be exercised. Options become vestdexercisable in installments and
the exercisability of options may be acceleratedhgycompensation committee.

Our equity incentive plan also permits the granthghares of our common stock in the form of ied common stock. A
restricted common stock award is an award of sh@resmmon stock that may be subject to forfeifwesting), restrictions on transferability
and such other restrictions, if any, as the comgeas committee may impose at the date of grathe §hares may vest and the restrictions
may lapse separately or in combination at suchgjmeder such circumstances, including, withouitéition, a specified period of
employment or the satisfaction of pre-establishéédréa, in such installments or otherwise, as@mpensation committee may determine.

We may also grant unrestricted shares of commark stehich are shares of common stock awarded ababto the participant or
for a purchase price determined by the compensatiommittee, under our equity incentive plan. Thepensation committee may also gr
shares of our common stock, stock appreciatiortsjghividend equivalent rights, and other stock aon-stockbased awards under the eq
incentive plan. These awards may be subject tb sanditions and restrictions as the compensatomngittee may determine, including, but
not limited to, the achievement of certain goalsamtinued employment with us through a specifiéque Each award under the plan may
not be exercisable more than 10 years after theeafagrant.

Our equity incentive plan provides that the compéna committee has the discretion to provide #tladr any outstanding options
and stock appreciation rights will become fully eigable, all or any outstanding stock awards bétome vested and transferable and all or
any outstanding options and awards will be earakar any outstanding awards may be cancellecéma&nge for a payment of cash or all or
any outstanding awards may be substituted for aswidnat will substantially preserve the otherwispligpble terms of any affected awards
previously granted under the equity incentive pfahere is a change in control of us.

The compensation committee does not use a spémifitula to calculate the number of equity awards aetier rights awarded to
executives under our equity incentive plan. Thapensation committee does not explicitly set fuuerd levels/opportunities on the basis
of what the executives earned from prior awardsil®\the compensation committee will take past awantb account, it will not solely base
future awards in view of those past awards. Gédigera determining the specific amounts to be geanto an individual, the compensation
committee will take into account factors such asittdividual’s position, his or her contributiondar company, market practices as well as
the recommendations of our Manager.
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We have not and do not intend to either backdaiekstptions or grant stock options retroactiveBresently, we do not have
designated dates on which we grant stock optiorr@gavaWWe do not intend to time stock options gravite our release of material nonpublic
information for the purpose of affecting the vabfeexecutive compensation.

We have designed our compensation policy in anteiboprovide the proper incentives to our Managiernployees to maximize our
performance in order to serve the best interest&instockholders. We seek to achieve this objedtirough the granting of restricted stock
under our equity incentive plan. Consistent witih wiew that this component of compensation isglesil to provide long term incentives,
expect the restricted stock to vest in equal itmtits over four, five or ten year periods from dla¢e of grant. Consistent with the foregoi
all grants of restricted stock we made in 2008 heavesting period of ten years.

Tax Considerations

Section 162(m) of the Internal Revenue Code, ohée, generally disallows a tax deduction to gubdirporations for
compensation, other than performance-based compemsaver $1 million paid to the chief executiviicer and next four highest
compensated executive officers to the extent thaipensation of a particular executive exceeds $iiomin any one year. There are certain
exceptions for qualified performance-based comg@rsa accordance with the Code and correspondigglations. We expect our equity
plan awards paid to our executive officers will ifyaas performance-based compensation deductdyléfleral income tax purposes under
Section 162(m), but do not expect any non-perfogadrased equity awards such as time vested resitstbck or stock units to qualify for
such treatment. However, given the fact that wepaesently externally managed by our external managd the only compensation that
currently may be paid to our executive officerslargy-term incentive awards pursuant to our equitgntive plan, it is unlikely that Section
162(m) will have any material effect on us.

Compensation Committee Report

The Compensation Committee of the Company haswedend discussed the Compensation Discussion aatyg\s required by
Item 402(b) of Regulation S-K with management daked on such review and discussions, the Compem&&ammittee recommended to
the Board that the Compensation Discussion andyaigbe included in this Proxy Statement.

Paul A. Keenan, Cha
Mark Abrams

Gerard Creag

Paul Donlin

Dennis M. Mahone!
John P. Reilly
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Summary Compensation Table

We do not provide any of our executive officershaany cash compensation or bonus. Nor do we pecaiy executive officers wi
pension benefits or nonqualified deferred compémsatians. We granted shares of restricted stodut named executive officers during
year ended December 31, 2008. We have not entamedny employment agreements with any persordsaas not obligated to make a
cash payments upon termination of employment dramge in control of us.

The following table lists the annual compensationdur named executive officers relating to eqaityards received from us. As
noted above, the only compensation that we proiddaamed executive officers is long term equitynp@nsation pursuant to our equity
incentive plan.

Stock Awards
Name and Principal Position Year (1) Total

Matthew Lambias: 2010 $ - $ -
Chief Executive Officer 2009 $ - $ -
President and Directt 2008 $ 1,594,800 $ 1,594,80!
Christian Woschenk 2010 $ - % -
Head of Investment 2009 $ - 3 -
2008 $ 1,594,800 $ 1,594,80!
William Dyer 2010 $ - $ =
Head of Underwriting 2009 $ - $ =
2008 $ 1,240,400 $ 1,240,40!
A. Alexandra Denaha 2010 $ - % -
Chief Financial Officer an 2009 $ - $ -
Secretary 2008 $ 1,240,400 $ 1,240,401

° The columns for “Salary,” “Bonus,” “Option Award$Non-Equity Incentive Plan Compensation,” “Chanigp Pension Value and

Nonqualified Deferred Compensation Earn” and“All Other Compensatic” have been omitted because they are not applic
(1) For amounts under the column “Stock Awardsg"disclose the expenses associated with the aweadured in dollars and calculated
in accordance with FASB ASC Topic 505, as requbg@&EC regulations. The FASB ASC Topic 505 faiueaper share of the
restricted stock is the closing price on the détgrant, or $17.72 per shal
Grants of Plan Based Awards in 2010

We did not grant any shares of restricted stockpop or other incentive compensation to our nameztutive officers during the
year ended December 31, 20
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Outstanding Equity Awards at Fiscal Year-End

The following table provides information about datgling equity awards of our named executive offiees of the end of 2010.

Stock Awards
Equity
Incentive Plan Equity Incentive
Awards: Plan Awards:
Number of Market or
Unearned Payout Value of
Shares, Units Unearned
or Other Shares, Units or
Rights That Other Rights
Have Not That Have Not
Name Vested(#)(1) Yet Vested($)(2)
Matthew Lambias: 63,000 $ 258,93(
Christian Woschenk 63,000 $ 258,93(
William Dyer 49,000 $ 201,39(
A. Alexandra Denaha 49,000 $ 201,39(
° The columns fo“Option Award” have been omitted because they are not applic

Q) Reflects a restricted stock award grantedhéonamed executive officer on January 2, 2008, whésts in equal installments on the
first business day of each fiscal quarter overraodeof 10 years beginning January 2, 2C
(2) Reflects fair value of unvested shares using Deeer®b, 2010 closing price of $4.1

Options Exercised and Stock Vested

The following table sets forth certain informatieith respect to our named executive officers reiggrdptions exercised and stock
vested during the calendar year 2010.

Stock Awards
Number of Value
Shares Realized
Acquired on
on Vesting Vesting(1)
Name (#) (%)
Matthew Lambias: 9,00C $ 34,56(
Christian Woschenk 9,00C $ 34,56(
William Dyer 7,000 $ 26,88(
A. Alexandra Denaha 7,00 $ 26,88(

(1) Reflects fair value of vested shares using clopitice on date of vestin
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Pension Benefits
We do not provide any of our named executive officgith pension benefits.
Nongqualified Deferred Compensation
We do not provide any of our named executive officgith any nonqualified deferred compensation glan
Potential Payments Upon Termination Of Employment

We do not have any employment agreements with &oyronamed executive officers and are not obligatemake any payments to
them upon termination of employment.

Potential Post-Employment Payments and Payments anChange in Control

None of our named executives has the right to teateiemployment and receive severance paymentsusand we are not requir
to make payments to an executive upon a changendfat of us. However, all unvested shares dfided stock we have granted under our
equity incentive plan will vest immediately uporetbxecutive’s death. The following table preséimespotential value our named executive
officers would be entitled to in connection wittchwesting and assumes that the triggering evektpitace on December 31, 2010.

Termination Termination
with Cause without
or Cause or for Other Post
Voluntary Good Death or Employment
Name Benefit Termination Reason Disability Obligations
Matthew Lambias: Stock vesting $ - % - % 258,93( $ -
Christian Woschenk Stock vesting $ - $ - % 258,93( $ -
William Dyer Stock vesting $ - 8 - 8 201,39 $ =
A. Alexandra Denaha Stock vesting $ - 8 - 8 201,39 $ -

(1) We have valued the benefit based on the patagdin executives would have realized if theniettd stock had vested on December
31, 2010

Compensation Policies and Practices as They ReldteRisk Management

We did not pay any compensation of any sort tor@med executive officers and did not have any eyege during the year ended
December 31, 2010 and, therefore, our compensptilities and practices are not reasonably likelgawee a material adverse effect on
us. We pay our Manager a management fee thgiescentage of our stockholders’ equity. This managnt fee is not tied to our
performance and, as a result, we believe this neanagt fee is not reasonably likely to have a maltedverse effect on us. We have
designed our compensation policies and practicégtanincentives established by the policies aadtimes, as such policies and practices
relate to or affect risk taking by our Manager am behalf, in a manner that we believe will notsmour Manager to seek to make higher risk
investments as the compensation payable to our §arsevoids placing undue emphasis on the maxinoizati net income at the expense of
other criteria, such as preservation of capitahdieve higher management fees. We have des@nezbmpensation policy in an effort to
provide the proper incentives to our Manager’'s @ygés to maximize our performance in order to sdrgedest interests of our
stockholders. Our board of directors monitors@mpensation policies and practices to determingtiven its risk management objectives
being met with respect to incentivizing our Managemployees.
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[ COMPENSATION OF DIRECTORS |

Pursuant to our compensation policies and progrardifectors, we compensate only those directors avl independent under the
NYSE listing standards. Any member of our boardicéctors who is also an employee of our Manageeferred to as an exclud
director. Each excluded director does not recadditional compensation for serving on our boardigctors.

Our compensation program for non-employee direatoreently provides for a $55,000 annual cash metaand $500 per board or
committee meeting attended in person ($250 if dedrtelephonically). The Chair of our Audit Comtesét also received an additional annual
retainer of $10,000. We also reimburse our dimschor their travel expenses incurred in connectiith their attendance at full board and
committee meetings. Our non-excluded directorehgible to receive restricted common stock, aptimd other stock-based awards under
our equity incentive plan. Directors are permittithough not required, to receive stock in liécash.

Director Compensation

The table below summarizes the compensation paigstig our non-employee directors for the year dridiecember 31, 2010.

Change in
Non- Pension
Equity Value and
Fees Incentive Deferred
Earned or Plan Compen- All Other
Paid in Stock Option Compen- sation Compen-
Name Cash Awards (2) Awards sation Earnings sation Total
Mark Abrams(1, $ 61,75 $ 45,00( - - - - $ 106,75(
Gerard Creag(1) $ 38,00 $ 33,75( - - - - $ 71,75(
Paul Donlin(1) $ 52,25( $ 45,00( - - = = $ 97,25(
Paul A. Keenan(1 $ 51,75 $ 45,00( - - - - $ 96,75(
Dennis M. Mahone' $ 37,75 $ 33,75( - - - - $ 71,50(
John P. Reilly(1) $ 37,75 $ 33,75( - - - - $ 71,50(

(1) Elected to receive common stock in lieu of casmperyt for Board of Director fees earned during 2(

(2 For amounts under the column “Stock Awardss”disclose the expenses associated with the aweadured in dollars and calculated
in accordance with FASB ASC Topic 505, as requbg@&EC regulations. The FASB ASC Topic 505 faiueaper share of the
restricted stock is the closing price on the défgrant, or $4.11 per sha
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[ CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS |

This section discusses certain direct and indigationships and transactions involving us antbéripersons related to us.
Management Agreement

We entered into a management agreement with FIAEManager, in connection with our initial pubdiffering. The manageme
agreement requires our Manager to manage our kassaffairs in conformity with the policies and theestment guidelines that are appro
and monitored by our board of directors. The manaant agreement has an initial term that endedrbleee31, 2010, with automatic, one-
year renewals at the end of each calendar yeawfimlp the initial term, subject to approval by @ulependent director

We pay our Manager a management fee quarterlyéaes in an amount equal to 1.50% per annum, eakailquarterly, of our
stockholders’ equity. For purposes of calculatimg management fee, our stockholders’ equity mdansum of the net proceeds from any
issuances of our equity securities since inceftidlncated on a pro rata daily basis for such issaa during the fiscal quarter of any such
issuance), plus our retained earnings at the esdaf quarter (without taking into account any-gash equity compensation expense
incurred in current or prior periods), less any antdhat we pay for repurchases of our common stac# less any unrealized gains, losses of
other items that do not affect realized net incgragardless of whether such items are includedriaracomprehensive income or loss, or in
net income). This amount is adjusted to excludetime events pursuant to changes in generallypéedeaccounting principles in the United
States, or GAAP, and certain non-cash chargesdifieussions between our Manager and our indepéddentors and approved by a
majority of our independent directors. The managrenfiee will be reduced, but not below zero, by pnaportionate share of any CDO
management fees FIDAC receives in connection wigh@DOs in which we invest, based on the percerifigquity we hold in such
CDOs. The management fee is payable independé¢né gferformance of our investment portfolio. H wmvest in any collateralized debt
obligation or investment fund managed by our Manageny of its affiliates, then the annual managetriee payable by us to our Manager
is reduced by an amount equal to the managemeatlfeable to the equity supporting our investriarguch collateralized debt obligation
investment fund, except in cases where our Manaigany of its affiliates does not receive a feeannection with the management of such
collateralized debt obligation or investment fund.

For the year ended December 31, 2010 our Manageeda management fee of $40.9 million. We alsd par Manager $465,000,
which was our pro rata portion of rent, telephartéities, office furniture, equipment, machinemdaother office, internal and overhead
expenses of our Manager and its affiliates requivedur operations.

Restricted Stock Grants
We granted 116,244 shares of stock to our indepertieectors during the year ended December 310 2dich vested
immediately. During the year ended December 3102046,400 shares of restricted stock we had aslatia our Manager's employees

during 2008 vested and 21,070 shares were forfeitedncelled. At December 31, 2010 there arecqimiately 885,000 unvested shares of
restricted stock issued to employees of our Mansgenployees.
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Financing Arrangements with RCap

In September 2009, we entered into a residentialgage-backed securities repurchase agreemenR@#p. This agreement
contains customary representations, warrantiecanenants. Until April 30, 2010, we were borrowB@B.6 million under this repurchase
agreement. Since then, we have not borrowed anyaisonder this agreement. We have been in congdiwith all covenants of this
agreement since we entered into this agreement.

Other Relationships

Matthew Lambiase, our President and Chief Execu@iffecer, one of our directors and the Managingelbior and Head of Business
Development for Annaly and our Manager, is the @oone of Annaly’s directors, John A. Lambiase. Afexandra Denahan, our Chief
Financial Officer and Secretary and the ContralfeAnnaly and our Manager, is the sister of WellorgJ. Denahan-Norris, the Vice
Chairman of Annaly and Chief Investment Officer &fief Operating Officer of Annaly and our Managi&ames Zurovchak, Senior Vice
President, Structured Products of FIDAC, is theiselaw of Dennis Mahoney, one of our Directors.

Approval of Related Person Transactions

Our code of business conduct and ethics requites alr personnel to be scrupulous in avoidingafiict of interest with regard to
our interests. The code prohibits us from enteirihg a business relationship with an immediateifiamember or with a company that the
employee or immediate family member has a substdiriancial interest unless such relationshipiseldsed to and approved in advance by
our board of directors.

Each of our directors and executive officers isuragfl to complete an annual disclosure questioaraid report all transactions with
us in which they and their immediate family memidead or will have a direct or indirect materialergst with respect to us. We review these
guestionnaires and, if we determine it necessasguds any reported transactions with the entiegdof directors. We do not, however, h
a formal written policy for approval or ratificatiof such transactions, and all such transactiomgewaluated on a case-by-case basis. If we
believe a transaction is significant to us andesjgarticular conflict of interest issues, we wiicuss it with our legal counsel, and if
necessary, we will form an independent board cotemiwhich has the right to engage its own legalfarzhcial counsel to evaluate and
approve the transaction.

In addition, we will not invest in any collateradid debt obligation or security structured or maddgeour Manager or any of its
affiliates unless the investment is approved inaade by a majority of our independent directors.
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[ COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION |

Our compensation committee is comprised solelheffbllowing independent directors: Messrs. Abra@reagh, Donlin, Keenan,
Mahoney and Reilly. None of them is serving or $@awved as an officer or employee of us or anyia@#ior has any other business
relationship or affiliation with us, except his gee as a director.

[ EQUITY COMPENSATION PLAN INFORMATION |

We have adopted an equity incentive plan to proindentives to our independent directors, employdesir Manager and its
affiliates, and other service providers to stimeitditeir efforts toward our continued success, largy growth and profitability and to attract,
reward and retain personnel.

The following table provides information as of Ded#er 31, 2010, concerning shares of our commork stothorized for issuance
under our existing equity incentive plan.

Number of
securities
remaining

available for
future issuance
Number of securities Weighted-average under Incentive
to be issued upon exercise exercise price of Plan (excluding
Plan Category of outstanding options outstanding options previously issued)
Incentive Plar
approved by
stockholder - - 38,742,02
Incentive Plan nc
approved by
stockholder: - - -
Total - - 38,742,02
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[ REPORT OF THE AUDIT COMMITTEE |

Since the consummation of our initial public offegj we have had an audit committee composed agntifelon-employee
directors. The members of the audit committee nteeindependence and experience requiremente Mékv York Stock Exchange. The
board of directors has determined that Mr. Abrasithé audit committee financial expert and is aependent director within the meaning of
the applicable rules of the Securities and Exch&@wmmission and the New York Stock Exchange. ThditACommittee met five times in
2010. The audit committee has adopted a writt@mtehoutlining the practices it follows. A fuéhtt of our audit committee charter is
available for viewing on our website at www.chinteiacom. Any changes in the charter or key practices vélreflected on our website.

During 2010, at each of our meetings, the auditrogtee met with the Chief Financial Officer and audlependent registered public
accounting firm. The audit committee ' s agendesisblished by the audit committee ’ s chairma@hne audit committee engaged Deloitte &
Touche LLP as our independent registered publiowtting firm and reviewed with our Chief Finand@fficer and the independent
registered public accounting firm, overall audibge and plans, the results of external audit exation, evaluations by the independent
registered public accounting firm of our internahtrols and the quality of our financial reporting.

The audit committee has reviewed and discussedutiged consolidated financial statements with gangent including a
discussion of the quality, not just the acceptbhibf the accounting principles, the reasonablemésignificant judgments, and the clarity of
disclosures in the consolidated financial statesidntaddressing the quality of management ’ s aaibiog judgments, members of the audit
committee asked for and received management ‘reseptations that our audited financial statemieat® been prepared in conformity with
GAAP, and have expressed to both management arsteregl public accounting firm their general prefare for conservative policies whe
range of accounting options is available.

In its meetings with representatives of the indejgen registered public accounting firm, the audinmittee asks them to address,
and discusses their responses to several questtimnthe audit committee believes are particuleglgvant to its oversight. These questions
include:

° Are there any significant accounting judgmentsleny management in preparing the consolidateddiahstatements that
would have been made differently had the registprdadic accounting firm themselves prepared anchlvesponsible for the
consolidated financial statemen

° Based on the registered public accounting firexjgerience, and their knowledge of us, do our daeted financial statements
fairly present to investors, with clarity and comtghess, our financial position and performancétfereporting period in
accordance with generally accepted accounting iptes; and SEC disclosure requiremet

° Based on the registered public accounting fireXgerience, and their knowledge of us, have weeémphted internal controls
that are appropriate
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The audit committee believes that, by thus focugimdiscussions with the independent registerdaddipaccounting firm, it can
promote a meaningful dialogue that provides a Hasigs oversight judgments.

The audit committee also discussed with the indéeenregistered public accounting firm other mattequired to be discussed by
the registered public accounting firm with the awdimmittee under the standards of Public CompargoAnting Oversight Board (United
States) (required communication with the audit catte®). The audit committee received and discusgtudthe registered public accounting
firm their annual written report on their independe from us and our management, which is made aot$a applicable requirements of the
Public Company Accounting Oversight Board, and @ered with the registered public accounting firtnather the provision of non-audit
services is compatible with the registered puldicoainting firm’s independence.

In performing all of these functions, the audit enittee acts only in an oversight capacity and, ssasly, in its oversight role, the
audit committee relies on the work and assurantesromanagement, which has the primary respoiisilidr the consolidated financial
statements and reports, and of the independersteegd public accounting firm, who, in their regpgxpress an opinion on the conformity of
our annual consolidated financial statements t@gdly accepted accounting principles and on tfectéfeness of our internal control over
financial reporting as of year end.

In reliance on these reviews and discussions, leedeport of the independent registered public aattog firm, the audit committee
has recommended to our board of directors, andoard of directors has approved, that the congelitlaudited financial statements be
included in our Annual Report on Form 10-K for trear ended December 31, 2010, for filing with tleeBities and Exchange Commission.

Mark Abrams, Chai
Gerard Creag

Paul Donlin

Paul A. Keenal
Dennis M. Mahone
John P. Reilly
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PROPOSAL 2
APPROVAL OF A NON-BINDING ADVISORY VOTE
APPROVING EXECUTIVE COMPENSATION

General

Our board of directors is committed to corporateegnance best practices and recognizes the signtfinterest of stockholders in
executive compensation matters. We are providirgadvisory vote as required pursuant to Sectibh df the Securities Exchange Act. 1
stockholder vote will not be binding on us or tlwatdl of directors, and it will not be construedasrruling any decision by us or the boar
directors or creating or implying any change toadditional, fiduciary duties for us or the boafdiwectors.

As discussed in the Compensation Discussion andiygisebeginning on page 19 of this proxy statemeut,board of directors
believes that our compensation program is dirdictied to our principal business objective of gextieig income for our stockholders. For
example:

° While we do not pay our named executive officarg cash compensation, our Compensation Commitégegmant our named
executive officers equity awards intended the aligir interests with those of our stockholdersabbgwing our named
executive officers to share in the creation of edhr our stockholders through stock appreciatioth dividends

° These equity awards are generally subject tangestquirements over a number of years, and asigaed to promote the
retention of management and to achieve strong peeioce for our compan

° These awards further provide flexibility to usomr ability to enable our Manager to attract, wat and retain talented
individuals at our Manage

For these reasons, the board of directors recomsniiadl stockholders vote in favor of the followirgolution:

“RESOLVED, that the compensation paid to the congpmnamed executive officers, as disclosed purswaitem 402 of Regulatic
S-K, including the Compensation Discussion and ysia] compensation tables and narrative discussdrereby APPROVED.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THIS RESOLUTION.
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PROPOSAL 3
APPROVAL OF A NON-BINDING ADVISORY RESOLUTION
ON THE FREQUENCY OF STOCKHOLDER VOTING
ON OUR EXECUTIVE COMPENSATION

We are seeking a vote from stockholders as to veneth advisory vote on executive compensation shoctur every one, two or
three years. The option (every one, two or thesg) receiving the greatest number of “for” vatéisbe considered the frequency
recommended by stockholders. We are providingatiigsory vote as required pursuant to Section a#ithe Securities Exchange Act. The
stockholder vote will not be binding on us or tlwatdl of directors, and it will not be construedasrruling any decision by us or the boar
directors or creating or implying any change toadditional, fiduciary duties for us or the boafdiwectors.

A vote that occurs every three years will permotkholders to evaluate our executive compensatiogram against our long-term
performance. We believe that our compensationrarogs directly linked to our principal businesgemitive of generating income for our
stockholders.

We take a long-term view towards our performanoe, therefore believe it is most appropriate fockbmlders to express their
views on our compensation program every three ydardetermining to recommend that the stockhaldetect a frequency of once every
three years, our board of directors considered &owadvisory vote at such frequency will provide stackholders with sufficient time to
evaluate the effectiveness of our overall compémsathilosophy, objectives and practices in thetexinof our long-term business results for
such period, while avoiding overemphasis on stert: fluctuations in compensation and businesdteethat could occur over shorter peris
of time. An advisory vote occurring once every thyears will also permit our stockholders to fudlyserve and evaluate the impact of any
changes to our executive compensation philosoptyohjectives which have occurred since the lastsaty vote on executive compensati
including any changes in response to the outconaepoior advisory vote on executive compensation.

If a stockholder has a concern about our compeamnsgatiogram and would like to contact us, our badrdirectors and our
Compensation Committee may be contacted eitheviohelly or as a group at anytime as noted undemi@unications with the board of
directors” in this proxy statement.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU SELECT “ EVERY THREE YEARS” FOR THE
FREQUENCY OF ADVISORY VOTES ON EXECUTIVE COMPENSATI ON.

32




PROPOSAL 4
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The accounting firm of Deloitte & Touche LLP and #ffiliated entities, or D&T, has served as owependent registered public
accounting firm since our formation in June 200udriBg this time, it has performed accounting anditing and tax services for us. We
expect that representatives of D&T will be presarthe annual meeting, will have the opportunityntake a statement if they desire to do so
and will be available to respond to appropriatestjoas. If the appointment of D&T is not ratifiealjr audit committee will reconsider the
appointment.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR ” TH E RATIFICATION OF THE APPOINTMENT OF
DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE YEAR 2011.

Relationship with Independent Registered Public Acgunting Firm

In addition to performing the audits of our finascstatements and management’s assessment ofélotvaness of the internal
control over financial reporting in 2010, D&T proed audit-related services for us during 2010. ddgregate fees billed for 2010 and 2009
for each of the following categories of services set forth below:

Audit Fees: The aggregate fees hilled by D&T for audits andews of our 2010 financial statements were $656,6R5e
aggregate fees for the audit of the Company’satecontrol over financial reporting were $50,0002010. The aggregate fees billed by
D&T for audits and reviews of our 2009 financiateiments were $523,900. The aggregate feesdautiit of the Company’s internal
control over financial reporting were $55,000 f02.

Audit-Related Fees: The aggregate fees billed by D&T for audit-rethservices during 2010 were $121,000. The aetited
services in 2010 principally included due diligerae®l accounting consultation relating to our seaongublic offerings. The aggregate fees
billed by D&T for audit-related services during 20@ere $92,000. The audit-related services in 200®ipally included due diligence and
accounting consultation relating to our secondanylip offerings.

Tax Fees: The aggregatefees billed by D&T for tax services for 2010 wetH8,790. The aggregatefees billed by D&T for tax
services for 2009 were $80,262.

All Other Fees: D&T did not perform any other kinds of servides us during 2010 or 2009, and we did not pay Deily additione
fees.

The audit committee has also adopted policies ancepures for pre-approving all non-audit work perfed by D&T. Specifically,
the audit committee pre-approved the use of D&Tilierfollowing categories of non-audit servicesrgee and acquisition due diligence and
audit services; tax services; internal control eais; employee benefit plan audits; and reviewspmndedures that we request D&T to
undertake to provide assurances on matters noiregdjy laws or regulations. In each case, thetaumihmittee also set a specific annual
limit on the amount of such services which we waalbdain from D&T, and required management to refleegtspecific engagements to the
audit committee on a quarterly basis, and alsoimlsgzecific pre-approval from the audit committeedny engagement over five percent of
the total amount of revenues estimated to be paigskio D&T during the then current fiscal yearur@udit committee approved the hiring
D&T to provide all of the services detailed abovpto D&T ’ s engagement. None of the serviagated to théudit-Related Fees
described above was approved by the audit comnptiesuant to a waiver of pre-approval provisiorid@eh in applicable rules of the
Securities and Exchange Commission.
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| SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE |

We believe that based solely upon our review ofeppf forms we have received or written repreg@nia from reporting persons,
during the fiscal year ended December 31, 2010ilialy requirements under Section 16(a) of theuBities Exchange Act of 1934, as
amended, applicable to our officers, directors laekficial owners of more than ten percent of @mmon stock were complied with on a
timely basis except as follows: (1)Due to admhaiste errors, a form 4 relating to a purchasehafres of our common stock by Mr. Donlin
was not filed on a timely basis; and (2) the staslards made to our non-employee directors Mark #sraGerard Creagh, Paul Donlin, Paul
A. Keenan, Dennis M. Mahoney and John P. Reillypesember 31, 2010 and the payment of fees in slbdi@s common stock as opposed
to cash to our non-employee directors Mark Abra@esard Creagh, Paul Donlin, Paul A. Keenan and Botreilly on December 31, 2010
were each reported form 5 as opposed to on formatamely basis.

[ ACCESS TO FORM 1(-K |

On written request, we will provide without chargeto each record or beneficial holder of our commontsck as of March 30,
2011, a copy of our annual report on Form 10-K fothe year ended December 31, 2010, as filed withe Securities and Exchange
Commission. You should address your request to Imstor Relations, Chimera Investment Corporation, 121 Avenue of the Americas,
Suite 2902, New York, New York 10036 or email yourequest to us at investor@chimerareit.com.

We make available on our website, www.chimeramihainder “Financial Information/SEC Filings,” free afiarge, our annual
reports on Form 10-K, quarterly reports on Form@@,Gurrent reports on Form 8-K and amendmentsdsetiheports as soon as reasonably
practicable after we electronically file or furnisbhch materials to the SEC.

[ STOCKHOLDER PROPOSALS |

Any stockholder intending to present a proposaluat2012 Annual Meeting of Stockholders and haeeptoposal included in our
proxy statement for such meeting must, in addittooomplying with the applicable laws and regulatigoverning submissions of such
proposals, submit the proposal in writing to udater than December 17, 2011.

Pursuant to our current Bylaws, any stockholdesriding to nominate a director or present a propatsah annual meeting of our
stockholders, that is not intended to be includethé proxy statement for such annual meeting, moisly us in writing not less than 120
days nor more than 150 days prior to the first eensiary of the date of our proxy statement forgrexeding year’'s annual
meeting. Accordingly, any stockholder who intefmsubmit such a nomination or such a proposalla2012 Annual Meeting of
Stockholders must notify us in writing of such pospl by December 17, 2011, but in no event eahizm November 17, 2011.
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Any such nomination or proposal should be sentter&ary, Chimera Investment Corporation, 1211 Aeeof the Americas, Suite
2902, New York, NY 10036 and, to the extent appieamust include the information required by oytaBvs.

[ OTHER MATTERS |

As of the date of this proxy statement, the boddirectors does not know of any matter that wdlgresented for consideration at
the annual meeting other than as described irptoisy statement.

[ WHERE YOU CAN FIND MORE INFORMATION |

We file annual, quarterly and current reports, pretatements and other information with the SEQU Wy read and copy any
reports, statements or other information that WeeViith the SEC at the SEC'’s public reference r@aublic Reference Room, 100 F Street,
N.E., Washington, D.C. 2054

Please call the SEC at 1-800-SEC-0330 for furthfarination on the Public Reference Room. These HlB@s are also available to
the public from commercial document retrieval seegiand at the Internet worldwide web site maietioy the SEC at http://www.sec.gov.
Reports, proxy statements and other informatiorceoring us may also be inspected at the officekeoNew York Stock Exchange, which is
located at 20 Broad Street, New York, New York 1200
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CHIMERA INVESTMENT CORPORATION
This proxy is solicited by the Board of Directors
Annual Meeting of Stockholders

May 26, 2011

Revoking all prior proxies, the undersigned herapgoints Matthew Lambiase and A. Alexandra Denahad,each of them, proxies, with
full power of substitution, to appear on behaltleg undersigned and to vote all shares of CommockSpar value $.01 per share, of Chirr
Investment Corporation (the “Company”) that the ensihned is entitled to vote at the Annual Meetih@tockholders of the Company to be
held at the New York Marriott Marquis, 1535 Broagwalew York, New York 10036, commencing at 11:0®.aNew York time, on
Thursday May 26, 2011, and at any adjournment ttieas fully and effectively as the undersignedidalo if personally present and voting,
hereby approving, ratifying and confirming all tisaid attorneys and agents or their substitutgslavefully do in place of the undersigned
indicated below.

Continued and to be signed on reverse side




