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CHIMERA

INVESTMENT CORPORATION

NOTICE OF ANNUAL MEETING OF CHIMERA STOCKHOLDERS
To be Held May 20, 2008
To the Stockholders of Chimera Investment Corponrati

We will hold the annual meeting of the stockholder€himera on May 20, 2008, at 11:00 a.m., Newkvtone, at the New York Marrio
Marquis, 1535 Broadway, New York, New York 10036¢cbnsider and vote on the following proposals:

e election of two directors for a term of three yeaash;

e ratification of the appointment of Deloitte & TouehLP as our independent registered public accogritim for the current fiscal
year; and

e any other matters as may properly come before moma meeting or any adjournment or postponememedi.

We will transact no other business at thaiahmeeting, except for business properly brougifbde the annual meeting or any
adjournment or postponement of it by our boardicfadors.

Only our common stockholders of record atdlese of business on March 27, 2008, the recotel fda the annual meeting, may vote at
the annual meeting and any adjournments or postpents of it. A complete list of our common stocldek of record entitled to vote at the
annual meeting will be available for inspectionidgrthe 10 business days before the annual meatiagr executive offices by our
stockholders during ordinary business hours fopergurposes.

Your vote is very important. Please sign, date anckturn the enclosed proxy card as soon as possitite make sure that your shares
are represented at the annual meeting. You also maast your vote in person at the annual meeting. ifour shares are held in an
account at a brokerage firm or bank, you must instuct them on how to vote your shares.

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



Our board of directors recommends that yae ¥BOR” the election of each of the nominees asatiors and “FOR” the ratification of the
appointment of Deloitte & Touche LLP as our indepemt registered public accounting firm for the eutrfiscal year.

By Order of the Board of Directors,

Ahiiar

A. Alexandra Denahan
Secretary

March 28, 2008
New York, New York
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CHIMERA INVESTMENT CORPORATION
1211 AVENUE OF THE AMERICAS, SUITE 2902
NEW YORK, NEW YORK 10036

2008 ANNUAL MEETING OF STOCKHOLDERS

PROXY STATEMENT

Chimera Investment Corporation (“we”, “our”‘@s”) is furnishing this proxy statement in cortien with our solicitation of proxies to
be voted at our 2008 annual meeting of stockhold®eswill hold the annual meeting at the New Yorkrkiott Marquis, 1535 Broadway,
New York, New York 10036, on Tuesday, May 20, 26081:00 a.m. New York time, and any postponemengsljournments thereof. W
are sending this proxy statement and the enclos®eg ppo our stockholders commencing on or aboutil/gr2008. 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?

A: (1) Election of two directors, Mark Abrams and Paul Drfor terms of three year
and

(2) Ratification of the appointment of Deloitte & TowhLP as our independent registered public accog
firm for 2008.

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

Our board of directors recommends you vote “FOR"dlection of each of the nominees as directors'a@dR”
the ratification of the appointment of Deloitte &Uche LLP as our independent registered publiclataty
firm for the current fiscal yea

Who is entitled to vote at the meeting’

Only common stockholders of record as of the ctifdsusiness on March 27, 2008, the record dategtited
to vote at the meetin

What stockholder approvals are required to approvethe proposals?

A:.  Directors will be elected by a plurality of the gstcast by the holders of the shares of commok stiiing in
person or by proxy at the annual meeting, andcatibn of the appointment of our independent reges
public accounting firm will require the affirmatiwete of the holders of a majority of the votest@ghe annu.
meeting.

What do | do if | want to change my vote?

Send a late-dated, signed proxy card to our Secretary pridhéodate of the annual meeting or attend the ai
meeting in person and vote. You also may revoke poaxy by sending a notice of revocation to oucr8ary
at our address which is provided abc



If my broker holds my shares in“ street name” will my broker vote my shares?

If you do not provide your broker with instructioos how to vote your street name shares, your brnokkebe
able to vote them on the election of directors tedratification of the appointment of our indepentd
registered public accounting firm. You should, #fere, be sure to provide your broker with instiarts on hov
to vote your shares. Stockholders are urged taalsphone or Internet voting if their broker hasypded them
with the opportunity to do so. See your votingfiastion form for instructions. If your broker holgisur shares
and you attend the annual meeting, please briegjex from your broker identifying you as the beciaf owner
of the shares and acknowledging that you will waier shares

Who can help answer my questions

If you have any questions or need assistance vgbtnog shares or if you need additional copies f finoxy
statement or the enclosed proxy card, you shouitacti

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

How will voting on any other business be conductec

Other than the two proposals described in this ypstatement, we know of no other business to beidered a
the annual meeting. If any other matters are ptppeesented at the meeting, your signed proxy eattorize:
Matthew Lambiase, our Chief Executive Officer amddtlent, and A. Alexandra Denahan, our Secretary,
vote on those matters according to their best juetgr

Who will count the vote?

Representatives of Mellon Investor Services LL@,itidependent Inspector of Elections, will coumst Wiotes

What does it mean if | receive more than one proxgard?

It probably means your shares are registered difitgr and are in more than one account. Sign atudreall
proxy cards to ensure that all your shares aredv

How many shares can vote

As of the record date, 37,744,918 shares of constaok were issued and outstanding. Holders of oomaon
stock are entitled to one vote per share for eaattembefore the meetin

Who can attend the annual meeting’
All stockholders of record as of March 27, 2008 attend the annual meeting, although seating igsddnlIf

your shares are held through a broker and you wideddo attend, please either (1) write us at btoe
Relations, Chimera Investment Corporation, 1211neeof the Americas, Suite 2902, New York, New Y



10036 or email us at investor@chimerareit.com2pb(ing to the meeting a copy of your brokeragsaat
statement or an omnibus proxy (which you can gehfyour broker). In addition, you must bring valid,
government-issued photo identification, such agweds license or a passport. If you plan to attgulease
check the box on your proxy card and return itiescted on the proxy car

Security measures will be in place at the meetingelp ensure the safety of attendees. Metal degesimilar tc
those used in airports will be located at the entteato the auditorium and briefcases, handbagpackhges
will be inspected. No cameras or recording devafeany kind, or signs, placards, banners or sinmiaterials,
may be brought into the meeting. Anyone who refaseomply with these requirements will not be attieci.

Will our External Manager be present at the Meetin@

Fixed Income Discount Advisory Company, which wier@o as our Manager or FIDAC, will be presentheat
meeting.

When are stockholder proposals due for the 2009 amal meeting?

If you are submitting a proposal to be includedaéxt yea's proxy statement pursuant to Rule-8 under the
Securities Exchange Act of 1934, we must receieegptioposal no later than December 4, 2!

How will we solicit proxies for the annual meeting”:

We are soliciting proxies by mailing this proxytstaent and proxy card to our stockholders. In @i
solicitation by mail, some of our directors anda#fs and our Manager’'s employees may, withoutegxay,
make additional solicitations by telephone or inspa. We will pay the solicitation costs, and wdimburse
banks, brokerage houses and other custodians, aemand fiduciaries for their reasonable expemses i
forwarding proxy materials to beneficial owne




OUR ANNUAL MEETING

We are furnishing this proxy statement to stockholders as part of the solicitation of prexXg our board of directors for use at our
annual meeting.

Date, Time and Place of the Annual Meeting

We will hold our annual meeting on Tuesdagy\20, 2008, at 11:00 a.m., local time, at the Nerk Marriott Marquis, 1535 Broadway,
New York, New York 1003€

Purpose of the Annual Meeting
At the annual meeting, we are asking holdérecord of our common stock to consider and wot¢he following proposals:
e election of two directors for a term of three yeaash;

e ratification of the appointment of Deloitte & TouehLP as our independent registered public accogritim for the current fiscal
year; and

e any matters as may properly come before our armaeting or any adjournment or postponement thereof.
Stockholder Record Date

Only holders of record of our common stockhatclose of business on March 27, 2008, the dedate, are entitled to notice of and to
vote at the annual meeting. On the record datepappately 37,744,918 shares of our common stoclevssued and outstanding.

Voting Rights
Our stockholders are entitled to one votespare of common stock held as of the record datthé annual meeting.
Quorum; Effect of Abstention and Broker “Non-Votes”

A quorum will be present at the annual megtira majority of the votes entitled to be cast present, in person or by proxy. Since there
were 37,744,918 eligible votes as of the record,daé will need at least 18,872,460 votes presepeison or by proxy at the annual meeting
for a quorum to exist. If a quorum is not presdriha annual meeting, we expect that the annuatingeill be adjourned to solicit addition
proxies. Holders of record of our common stocktmrecord date are entitled to one vote per share.

Abstentions will be treated as shares thapagsent and entitled to vote for purposes ofrdeténg the presence of a quorum. An
abstention is the voluntary act of not voting by a




stockholder who is present at a meeting and edtidle/ote. An abstention will not count “for” ordainst” the election of directors or the
ratification of Deloitte & Touche LLP as our indemnt registered public accounting firm.

A broker “non-vote’dbccurs when a broker nominee holding shares feneficial owner does not vote on a particular psapbecause tl
nominee does not have discretionary power forghsicular item and has not received instructisosmfthe beneficial owner. Under New
York Stock Exchange rules, brokers that hold shaf@sir common stock in street name for custonteasdre the beneficial owners of those
shares may not give a proxy to vote those shareexain matters without specific instructions frémse customers. Broker “non-votesill
be treated as present and entitled to vote forqgaap of determining the presence of a quorumstbekholder owns shares through a broker
and attends the annual meeting, the stockholderddtmwing a letter from that stockholder’s brokéemtifying that stockholder as the
beneficial owner of the shares and acknowledgiagybu will vote your shares.

Broker non-votes will not count “for” or “agest” the election of directors and the ratificatiof Deloitte & Touche LLP as our
independent registered public accounting firm.

Votes Required To Approve the Proposals

Directors will be elected by a plurality detvotes cast by the holders of the shares of constozk voting in person or by proxy at the
annual meeting. Ratification of the appointmentwif independent registered public accounting firthnequire the affirmative vote of the
holders of a majority of the votes cast at the ahmeeting.

Voting of Proxies

All shares represented by properly executedigs received in time for the annual meeting tlvoted at the annual meeting in the
manner specified by the stockholders giving thaseips. Properly executed proxies that do not dontating instructions will be voted for
the election of directors and for the ratificatimirDeloitte & Touche LLP as our independent regitepublic accounting firm.

The individuals named as proxies by a stolddranay vote for one or more adjournments of theual meeting, including adjournments
to permit further solicitations of proxies.

We do not expect that any matter other tharproposals described above will be brought befeeannual meeting. If, however, other
matters are properly presented at the annual nggélia individuals named as proxies will vote ie@dance with the recommendation of our
board of directors.

Revocability of Proxies

Submitting a proxy on the enclosed form will nogégude you from voting in person at the annual mgetYou may revoke a proxy at ¢
time before it is voted by filing with us a dulyenuted revocation of proxy, by submitting a dulg@xted proxy to us with a later date or by
appearing at the annual meeting and voting in persou may revoke a proxy by any of
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these methods, regardless of the method usedit@idgbur previous proxy. Attendance at the anmueéting without voting will not itself
revoke a proxy.

Solicitation of Proxies

We will pay the expenses incurred in conmectiith the printing and mailing of this proxy statent. In addition to solicitation by mail,
our directors and officers and our Manager’'s emgésy who will not be specially compensated, maigispiroxies from our stockholders by
telephone, facsimile, telegram or other electrem@ans or in person. Arrangements also will be méttebrokerage houses and other
custodians, nominees and fiduciaries for the fodivey of solicitation materials to the beneficialmavs of shares held of record by these
persons, and we will reimburse them for their reaste out-of-pocket expenses. We will bear thd tmiat of soliciting proxies.

We will mail or send an electronic copy obtproxy statement to each holder of record ofammmon stock on the record date.

Stockholders have the option to vote overitikernet or by telephone. Please be aware tlyatifvote over the internet, you may incur
costs such as telephone and access charges fdr whiowill be responsible.

In accordance with a notice sent to eliggieckholders who share a single address, we adinggonly one proxy statement to that
address unless we received instructions to theagntrom any stockholder at that address. Thistma, known as “householding,” is
designed to reduce our printing and postage chstsever, if a stockholder of record residing attsan address wishes to receive a separate
annual report or proxy statement, he or she mayasdt orally or in writing by contacting us ati@kera Investment Corporation, 1211
Avenue of the Americas, Suite 2902, New York, Nearky10036, Attention: Investor Relations, by enmgjlus at investor@chimerareit.com
or by calling us at (646) 454-3759, and we willppily deliver to the7 stockholder the requesteduahreport or proxy statement. If a
stockholder of record residing at such an addrésises to receive a separate annual report or mtatgment in the future, he or she may
contact us in the same manner. If you are an édigitmckholder of record receiving multiple copsé®ur annual report and proxy statement,
you can request householding by contacting usdrséime manner. If you own your shares through k, moker or other nominee, you ¢
request householding by contacting the nominee.

Postponement or Adjournment of Meeting

If a quorum is not present or representedpglaws permit a majority of stockholders entittedvote at the annual meeting, present in
person or represented by proxy, to postpone ouadjihe meeting, without notice other than an angement.

Annual Meeting Admission Procedures

You should be prepared to present valid gawentissued photo identification for admittance at thawal meeting. In addition, if you ¢
a record holder of common stock, your name is stiltgeverification against the list of our recoralders on the record date prior to
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being admitted to the annual meeting. If you arean@cord holder but hold shares in street nanag,i$, with a broker, dealer, bank or other
financial institution that serves as your noming®) should be prepared to provide proof of benafficivnership on the record date, or similar
evidence of ownership. If you do not provide vaJaernment-issued photo identification or complytmthe other procedures outlined above
upon request, you will not be admitted to the ahmeeting.

Voting

You will only be entitled to vote at the miagtif you were a holder of record of our commoncktat the close of business on the record
date, March 27, 2008. There were 37,744,918 stldreesmmon stock outstanding on the record date eaicth stockholder will be entitled to
one vote at the meeting for each share registertitbistockholders name on the record date. Holders of common staekot entitled to
cumulate their votes on any matter to be considatéde meeting. The presence at the meeting,rsoper by proxy, of the holders of a
majority of the total number of shares of commatktoutstanding on the record date constitutesoaumu for the transaction of business at
the meeting.

All properly executed proxies delivered puanstto this solicitation and not revoked will beeg at the annual meeting in accordance with
the directions given. Regarding the election oécliors to serve until the 2011 annual meetingaidildtolders, in voting by proxy, you may
vote in favor of all the nominees, withhold youteas to all the nominees or withhold your votéocespecific nominees. With respect to the
proposal to ratify the appointment of Deloitte &uhe LLP as our independent registered public agaoy firm for the current fiscal year,
you may vote in favor of the proposal or againstghoposal, or you may abstain from voting. Youutiepecify your choices on tl
enclosed form of proxy.

If you do not provide specific instructions all the matters to be acted upon, the sharessepted by a signed proxy will be voted “FOR”
the election of all nominees and “FOR” the propadsahtify the appointment of Deloitte & Touche LB our independent registered public
accounting firm for the current fiscal year.

Directors will be elected by a plurality detvotes cast by the holders of the shares of constozk voting in person or by proxy at the
annual meeting. Ratification of the appointmentwif independent registered public accounting firthnequire the affirmative vote of the
holders of a majority of the votes cast.

PROPOSAL |
ELECTION OF DIRECTORS

At the annual meeting, the stockholders walie to elect two class | directors, whose termbexpire at our annual meeting of
stockholders in 2011, subject to the election amlification of their successors or to their eartleath, resignation or removal.

The persons named in the enclosed proxywit to elect Mark Abrams and Paul Donlin as cladisectors, unless you withhold the
authority of these persons to vote for the eleatibany or all of the nominees by marking the prixyhat effect.
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OUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR MARK A BRAMS AND PAUL DONLIN AS DIRECTORS TO
HOLD OFFICE UNTIL OUR ANNUAL MEETING OF STOCKHOLDER S IN 2011 AND UNTIL THEIR RESPECTIVE
SUCCESSORS ARE DULY ELECTED AND QUALIFIED. THE PERSONS NAMED IN THE ENCLOSED PROXY WILL VOTE
YOUR PROXY IN FAVOR OF THESE NOMINEES UNLESS YOU SPECIFY A CONTRARY CHOICE IN YOUR PROXY.

Directors

We have three classes of directors. Our dldsgctors to be elected at this year’'s meetiflysgrve until our annual meeting of
stockholders in 2011, our class Il directors wélihve until our annual meeting of stockholders i020and our class Ill directors will serve
until our annual meeting of stockholders in 201X fBrth below are the names and certain informadio each of our directors.

Class | Directors

Paul Donlin, age 46, was appointed as one of cas<l Directors and our Nonexecutive Chairman efBbard of Directors on Novemt
15, 2007. Mr. Donlin recently left Citigroup aftarcareer that spanned 21 years. For the past 1€ ge@itigroup, Mr. Donlin was in the
securitization business, with his most recent pwsibeing the Head of Global Securitization in @lebal Securitized Markets Business
within Fixed Income. Earlier in his career at Gitip, Mr. Donlin managed the Structured Finance Athgdsory Unit of Citicorp’s Private
Bank. Mr. Donlin has an M.B.A. from Harvard Univitysand a B.S. from Georgetown University.

Mark Abrams, age 59, was appointed as omaioClass | Directors on November 15, 2007. Mr.gbs has served as Chief Investment
Officer of the Presidential Life Insurance Compaince November 2003 and as Executive Vice Presilroé 2005. He was Senior Vice
President of the Presidential Life Insurance Comgdeam 2001 to 2005. Before that, Mr. Abrams seraed/ice President of the Presidential
Life Insurance Company since October 1994. Mr. Al urrently serves as a director of Presidentfal lInsurance Company. Mr. Abrams
has a B.A. from Hobart College.

Class Il Directors

Paul A. Keenan, age 41, was appointed as one dflass Il Directors on November 15, 2007. Mr. Kaehas been with Kelley, Drye a
Warren LLP since 2002 and is a partner and the béReal Estate Finance at the law firm. Mr. Keehaa a J.D. from Seton Hall University
and a B.A. from Rutgers, the State University ofMNersey.

Matthew Lambiase, age 41, is our President andf@&xiecutive Officer, and one of our Class Il Dimerst. He is Executive Vice Preside
Structured Products for Annaly Capital Managemiatt, or Annaly, and our Manager, and a membemuof\tanager’s Investment
Committee. He joined these companies in June 2B€bre joining Annaly and FIDAC, Mr. Lambiase waBector in Fixed Income Sales
at Nomura Securities International, Inc. Over Higygéar employment at Nomura, Mr. Lambiase was mesipte for the distribution of
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commercial and residential mortgage-backed seeasriti a wide variety of institutional investors..Mambiase also held positions at Bear,
Stearns & Company as Vice President in Institutiéiteed Income Sales and as a mortgage analyhkeifrinancial Analytics and Structured
Transaction Group. Mr. Lambiase has a Bachelorgdeigg Economics from the University of Dayton.

Class Ill Directors

Jeremy Diamond, age 44, is our Class Il &ive He is also a Managing Director for FIDAC ahahaly and a member of our Manager’s
Investment Committee. He joined Annaly and FIDAQMarch 2002. From 1990 to 2002 he was Preside@traht’s Financial Publishing, a
financial research company and publisher of Granterest Rate Observer. In addition to his resjilitees as principal business executive,
Mr. Diamond conducted security analysis and finantiarket research. Mr. Diamond began his careanasalyst in the investment bank
group at Lehman Brothers. Mr. Diamond has an M.Brédm the Anderson School at UCLA and a Bacheloggiige from Princeton
University.

CORPORATE GOVERNANCE, DIRECTOR INDEPENDENCE,
BOARD MEETINGS AND COMMITTEES

Corporate Governance

We believe that we have implemented effeatmgorate governance policies and observe gogabcate governance procedures and
practices. We have adopted a number of writtercigdlj including corporate governance guidelinedeanf business conduct and ethics, and
charters for our audit committee, compensation cateenand nominating and corporate governance cteeni

Independence of Our Directors

New York Stock Exchange rules require that at leas@jority of our directors be independent of campany and management. The ri
also require that our board of directors affirmelyvdetermine that there are no material relatiggsshetween a director and us (either directly
or as a partner, stockholder or officer of an orgation that has a relationship with us) beforehsdicector can be deemed independent. We
have adopted independence standards consisteniesthyY ork Stock Exchange rules. Our board of doechas reviewed both direct and
indirect transactions and relationships that edadupdirectors had or maintained with us and oanagement. This review has included
examining the relationship of Mr. Donlin with ouradiager. Our Manager manages a separate accoumtigeretionary basis for Mr. Donlin.
This account has the same investment objectivesiamthr management fees as other separate accanahtsinds managed by our Manager,
and this account amounts to less than 0.1% ofgketa managed by our Manager. In light of the meutiature of these transactions, the size
of the separate account as compared to the asaatged by our Manager, and the passive nature .dDbhlin’s role as an investor in the
separate account, our board of directors deterntmasdhis relationship was not material and that Dnlin is “independent” within the
meaning of the rules of the New York Stock Exchange




As a result of this review, our board of dicgs, based upon the fact that none of our nonl@yep directors have any material
relationships with us other than as directors aslddrs of our common stock, affirmatively deterntiribat three of our directors are
independent directors under New York Stock Exchanfges. Our independent directors are Mark Abrdpagyl Donlin and Paul A. Keenan.
Jeremy Diamond and Matthew Lambiase are not coresidadependent because they are employees of anadér.

Board Committees and Charters
Code of Business Conduct and Ethics

We have adopted a Code of Business CondudcE#rics, which sets forth the basic principles guaitlelines for resolving various legal
and ethical questions that may arise in the wodegbnd in the conduct of our business. This codejdicable to all our employees, officers
and directors, as well as to our Manager’s officdiectors and employees when such individualsatieg for or on our behalf.

Corporate Governance Guidelines

We have adopted Corporate Governance Guatelirhich, in conjunction with the charters and gegctices of our board committees,
provide the framework for the governance of our pany.

Other Charters

Our compensation committee, audit committegk rrominating and corporate governance committee ko adopted written charters
which govern their conduct.

Where You Can Find These Documents

Our Code of Business Conduct and Ethics, @atp Governance Principles, Compensation Comm@teeter, Audit Committee Charter
and Nominating and Corporate Governance Committest€r are available on our website (www.chimetarein). We will provide copies
of these documents free of charge to any stockheltie sends a written request to Investor Relafi@mmera Investment Corporation, 1211
Avenue of the Americas, Suite 2902, New York, Neark/10036.

Compensation Committee

Our board of directors has established a compemsatimmittee, which is composed of each of ourpedeent directors, Messrs. Donl
Abrams and Keenan. Mr. Keenan chairs the compemsatimmittee, whose principal functions are to:

e evaluate the performance of our officers;
e evaluate the performance of our Manager;
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e review the compensation and fees payable to ouganunder our management agreement;

e recommend to the board of directors the compensé#dioour independent directors; and

e administer the issuance of any securities undeequity incentive plan to our executives or the kygpes of our Manager.
For additional information on the compensation catre®, please see “Compensation Committee Repeltii

Audit Committee

Our board of directors has established aiit aachmittee, which is composed of each of our petelent directors, Messrs. Donlin,
Abrams and Keenan. Mr. Abrams chairs our audit cdtamand serves as our audit committee financipég, as that term is defined by the
SEC. Each of the members of the audit committégniancially literate” under the rules of the NYSEhe committee assists the board in
overseeing:

e our accounting and financial reporting processes;

the integrity and audits of our financial statensent

our compliance with legal and regulatory requiretagn

the qualifications and independence of our indepehtegistered public accounting firm; and

the performance of our independent registered paaicounting firm and any internal auditors.

The audit committee is also responsible fayaging our independent registered public accogriim, reviewing with the independent
registered public accounting firm the plans andltef the audit engagement, approving professismaices provided by the independent
registered public accounting firm, reviewing thdependence of the independent registered publauatiog firm, considering the range of
audit and non-audit fees and reviewing the adeqofiour internal accounting controls.

Our board of directors has determined tHaifghe directors serving on the audit committe iadependent members of the audit
committee under the current NYSE independence reagints and SEC rules. The activities of the axafitmittee are described in greater
detail below under the caption “Report of the AlGitmmittee.”

Nominating and Cor porate Governance Committee

Our board of directors has established a natinig and corporate governance committee, whicbhnsposed of each of our independent
directors, Messrs. Donlin, Abrams and Keenan.
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Mr. Donlin chairs the committee, which is respotesitor seeking, considering and recommending tdulidoard of directors qualified
candidates for election as directors and recommegralislate of nominees for election as directotheatinnual meeting of stockholders. It
also periodically prepares and submits to the bé@mrddoption the nominating and corporate govecaaommittee’s selection criteria for
director nominees. It reviews and makes recomméentabn matters involving general operation ofttbard and our corporate governance,
and annually recommends to the board nomineesafdr eommittee of the board. In addition, the notiiiggand corporate governance
committee annually facilitates the assessmentebtiard of directors’ performance as a whole antefndividual directors and reports
thereon to the board.

Our board of directors has determined tHaife¢he directors serving on the nominating antpooate governance committee are
independent members of the nominating and corpg@ternance committee under the current NYSE indggece requirements and SEC
rules.

Our nominating and corporate governance cdataecurrently considers the following factors iakimg its recommendations to the board
of directors: background, skills, expertise, acitgifly and availability to serve effectively ondtboard of directors. Our nominating/corporate
governance committee also conducts inquiries imedoiackground and qualifications of potential cdatis. The nominating and corporate
governance committee will consider nominees recont®e by our stockholders. These recommendationddbe submitted in writing to
our Secretary.

Our nominating and corporate governance cdatamuses a variety of methods for identifying amdluating nominees for director. Our
nominating and corporate governance committee aglyuhssesses the appropriate size of the boatulesftors, and whether any vacancie!
the board of directors are expected due to retintimeotherwise. In the event that vacancies atieipated, or otherwise arise, our
nominating and corporate governance committee densivarious potential candidates for director.didates may come to the attention of
our nominating and corporate governance committemigh current members of our board of directorsfgssional search firms,
stockholders or other persons. These candidate=vaheated at regular or special meetings of ouminating and corporate governance
committee, and may be considered at any point duhia year. As described above, our nominatingcangorate governance committee
considers properly submitted stockholder nominatimm candidates for the board of directors. Foitmywerification of the stockholder status
of persons proposing candidates, recommendatienaggregated and considered by our nominating anubrate governance committee at a
regularly scheduled or special meeting. If any mialie are provided by a stockholder in connectigtihthe nomination of a director
candidate, such materials are forwarded to our natimg and corporate governance committee. Our matinig 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, ounimating and corporate governance committee seekshieve a balance of knowledge,
experience and capability on the board of directors
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Communications with the Board of Directors

Interested persons may communicate their complamtsncerns by sending written communication$&lioard of directors, committe
of the board of directors and individual directbysmailing 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@Bibard of Director
Non-Management Directol

Name of individual directc

*  * X X *

These communications are sent by us diréctliie specified addressee.

We require each member of the board of diredb attend our annual meeting of stockholdecepixfor absences due to causes beyond
the reasonable control of the director.

Board and Committee Meetings
Since we began operations on November 217,208 did not have any board of directors or cortesitneetings in 2007.
Mesetings of Non-Management Directors

Our corporate governance guidelines reqhiaethe board have at least four regularly schedueetings each year for our non-
management directors. These meetings, which aigrebesto promote unfettered discussions among omfmanagement directors, are
presided over by Paul Donlin or Mark Abrams.
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MANAGEMENT

The following sets forth certain informatiasith respect to our named executive officers:

Name Age Position Held with Ut
Matthew Lambias: 41 Chief Executive Officer, President and Direc
Christian J. Woschenk 47 Head of Investment
William B. Dyer 61 Head of Underwriting
A. Alexandra Denaha 37 Chief Financial Officer and Secrete

Biographical information on Mr. Lambiase wyided above. Certain biographical information féw. Woschenko, Mr. Dyer and Ms.
Denahan is set forth below.

Christian J. Woschenko is our Manager's Exgewice President and serves as our Head of tmersts. Before joining FIDAC in
August 2007, Mr. Woschenko worked at PHH Mortgagees2005 with responsibilities for arranging, mioaig and pricing the
securitizations of their non-Agency residential tgage production. He was a member of both PHEfedit Committee and Interest Rate F
Committee. Previously, Mr. Woschenko was employe&enior Mortgage Credit Trader at RBC Capital,i@ehsset Backed Securities
Banker at BB&T Capital Markets and as a Principalliortgage Trading at Mariner Capital Management. Wloschenko has a Bachelors
Degree in Accounting from Widener University.

William B. Dyer is our Manager’'s Executivecédi President and serves as our Head of UnderwrBiafpre joining FIDAC in August
2007, Mr. Dyer was Vice President, Credit Risk Mgeraent for PHH Mortgage Corporation from 1997 wheseresponsibilities included
supervision of the Credit Solutions Department. Dyer was Vice President at the Fixed-Income Dornsof Nomura Asset Capital
Corporation from 1994 to 1997, where he managetreétsted activities critical for the securitizatior sale of the mortgage loans. Mr. Dyer
has an M.B.A. from St. John’s University and a Baohof Science from St. Francis College.

A. Alexandra Denahan is our Chief Financifficdr and Secretary, and the Controller of Annahd FIDAC. Before joining Annaly and
FIDAC in October 2002, Ms. Denahan was a businessudtant in Fort Lauderdale, Florida. Ms. Denahas an M.B.A. and Bachelors
Degree in Accounting from Florida Atlantic Univesi

SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT OF CHIMERA

The following table sets forth certain infation as of March 27, 2008 relating to the benafioivnership of our common stock by (i) all
persons that we know beneficially own more thand%ur outstanding common stock, (ii) each of oamed executive officers and
directors, and (iii) all of our executive officemad directors as a group. Knowledge of the berafisivnership 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 stockholderdigtelow has sole voting and investment power widpect to the shares beneficially owned
by the stockholder.
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Unless otherwise indicated, all shares areemldirectly and the indicated person has solegaid investment power. Except as
indicated in the footnotes to the table below,libsiness address of the stockholders listed beddhei address of our principal executive
office, 1211 Avenue of the Americas, Suite 2902wNéork, New York 10036.

Shares
Beneficial Owner Owned Percentage

Matthew Lambiase(1) 90,000 *
Christian J. Woschenko(2) 90,000 *
William B. Dyer(3) 70,000 *
A. Alexandra Denahan(4) 70,000 *
Mark Abrams(5) 3,000 *
Jeremy Diamond(6) 70,000 *
Paul Donlin(7) 3,324 *
Paul A. Keenan(8) 3,324 *
All Directors, Director Nominees and Officers A&aoup 399,648 1.1%
Annaly Capital Management, Inc.(9) 3,621,581 9.€%
LMM LLC; Legg Mason Capital Management, Inc.; aneblg Mason Special 6,214,675 16.5%
Investment Trust, Inc.(10)

Marc C. Cohodes(11) 3,618,057 9.€%
FMR LLC (12) 3,589,266 9.5%
Capital Research Global Investors(13) 2,239,800 5.6%

* Less than 1 percent.

(1) Mr. Lambiase, our Chief Executive Officer, Presidand one of our directors, is the beneficial owsfe®0,000 shares of restricted
common stock which vests in equal installmentshenfirst business day of each fiscal quarter oyaréod of ten years beginning on
January 2, 2008. Includes 4,500 shares of redrimenmon stock under our equity incentive plan bzt vested within 60 days after
March 27, 2008 and 85,500 shares which vest mare @0 days after March 27, 20(

(2)  Mr. Woschenko, our Head of Investments, is the iela€owner of 90,000 shares of restricted comretotk which vests in equal
installments on the first business day of eactafigoarter over a period of ten years beginnindamuary 2, 2008. Includes 4,500
shares of restricted common stock under our eduigntive plan that has vested within 60 days dftarch 27, 2008 and 85,500
shares which vest more than 60 days after MarcR@08.

(3)  Mr. Dyer, our Head of Underwriting, is the benedicowner of 70,000 shares of restricted commorksiduch vests in equal
installments on the first business day of eactafigoarter over a period of ten years beginnindamuary 2, 2008. Includes 3,500
shares of restricted common stock under our eduigntive plan that has vested within 60 days dftarch 27, 2008 and 66,500
shares which vest more than 60 days after MarcR@08.

(4)  Ms. Denahan, our Chief Financial Officer and Seusetis the beneficial owner of 70,000 shares sfrieted common stock which
vests in equal installments on the first businegsaf each fiscal quarter over a period of ten yémginning on January 2, 2008.
Includes 3,500 shares of restricted common stodeuaur equity incentive plan that has vested wig0 days after March 27, 2008
and 66,500 shares which vest more than 60 daysMéech 27, 2008

(5)  Mr. Abrams is one of our directors.
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(6) Mr. Diamond, one of our directors, is the benefiolner of 70,000 shares of restricted common stagich vests in equal
installments on the first business day of eactafiguarter over a period of ten years beginningamuary 2, 2008. Includes 3,500
shares of restricted common stock under our eduigntive plan that has vested within 60 days dftarch 27, 2008 and 66,500
shares which vest more than 60 days after MarcR@08.

@) Mr. Donlin is one of our directors.

(8) Mr. Keenan is one of our directors.



(9)

(10)

(11)

(12)

(13)

Annaly owns our Manager. The address for this stolcler is 1211 Avenue of the Americas, New York, N0036. Based solely on
information contained in a Schedule 13D filed bynaly Capital Management, Inc. on November 30, 2

The address for these stockholders is 100 LigleegtBaltimore, MD 21202. Based solely on informattontained in a Schedule
13G filed jointly by LMM LLC, Legg Mason Capital Me&gement, Inc. and Legg Mason Special InvestmarstTinc. on February
14, 2008. LMM LLC has shared voting and dispositiesver over 3,300,000 shares of common stock. IMagpn Capital
Management, Inc. has shared voting and dispogitiveer over 2,914,675 shares of common stock. Leggad Special Investment
Trust, Inc. has shared voting and dispositive poaver 2,400,000 shares of common st

The address for this stockholder is c/o Copper Ril@nagement, L.P., 12 Linden Place, Second FRed Bank, New Jersey 077(
Based solely on information contained in a Sched@I8 filed by Marc C. Cohodes on February 11, 200 shares shown as
beneficially owned by Marc C. Cohodes reflect skarecommon stock held by Copper River Partnef8,,la New York limited
partnership ("Copper River"), and the other invesihfunds and accounts over which Marc C. Cohodégshinvestment control and
voting control with respect to their investmentsli@ctively the "Funds"). Mr. Cohodes by virtueto$ position as (i) a managing
partner of Copper River, and (ii) the managing mendd Copper River Management, L.L.C., the investaglvisor to the Funds,
possesses the sole power to vote and the sole powé&ect the disposition of all 3,618,057 of thehares

This information is based solely on a Schedule tla@&d February 14, 2008 filed by FMR LLC, 82 Devures Street, Boston,
Massachusetts 02109. The Schedule 13G reportEkhatLLC has sole dispositive power over 3,589,26&res and sole voting
power over 253,900 shares, and that Edward C. dohiishas sole dispositive power over 3,589,268rsh.

The address for this stockholder is 333 South Hatpeet, Los Angeles, CA 90071. Based solely orrin&gion contained in a
Schedule 13G filed by Capital Research Global ltoreson February 11, 2008. Capital Research Glwbvaistors has sole dispositi
power and voting power over 2,239,800 shares ofigomstock by as a result it acting as investmenwisadto various investment
companies registered under Section 8 of the Inveast@ompany Act of 194(
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Our Compensation Discussion and Analysis rifeese our compensation program, objectives andtieslifor the executive officers named
in this proxy statement and our executive offiageaerally.

Overview of Compensation Program and Philosophy

We have no employees. We are externally mathdy our Manager pursuant to a management agrédmsveen our Manager and us.
All of our named executive officers are employeeswr Manager. We have not paid, and do not intenghy, any cash compensation to our
named executive officers. We do not provide our edmexecutive officers with pension benefits, pestieis or other personal benefits to th
We have no arrangements to make payments to ouedharecutive officers upon their termination froeméce as our officers.

Our Compensation Committee may, from timérte, grant equity awards in the form of restricstalck, stock options or other types of
performance awards to our named executive offijgarsuant to our equity incentive plan. These awardslesigned to align the interests of
our named executive officers with those of our shatders, by allowing our named executive officershare in the creation of value for our
stockholders through stock appreciation and dividehese equity awards are generally subjectstngerequirements 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 partitpkmppropriate since we are an externally managabastate investment trust, or RE
REIT regulations require us to pay at least 90%uwfearnings to stockholders as dividends. As alttese believe that our stockholders are
principally interested in receiving attractive ra#ljusted dividends and growth in dividends andkbadue. Accordingly, we want to provide
an incentive to our directors and management thaards success in achieving these goals. Sinceowetchave the ability to retain earnings,
we believe that equity-based awards serve to #ignnterests of our Manager’s employees with tiverests of our stockholders in receiving
attractive risk-adjusted dividends and growth. Aiddially, we believe that equity-based awards aresistent with our stockholders’ interest
in book value growth as these individuals will bedntivized to grow book value for stockholdersraume. We believe that this alignment of
interests provides an incentive to our Manager’'plegrees to implement strategies that will enhanggang-term performance and promote
growth in dividends and growth in book value.

Our equity incentive plan permits the granting pfions to purchase shares of common stock intetwlgdalify as incentive stock optio
under the Internal Revenue Code, and stock optlatsdo not qualify as incentive stock options. Exercise price of each stock option may
not be less than 100% of the fair market valueuwsfahares of common stock on the date of grant.cbhgpensation committee will determ
the terms of each option, including when each optiay be exercised and the period of time, if afigr retirement, death, disability or
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termination of employment during which options nieyexercised. Options become vested and exercisailnigtallments and the
exercisability of options may be accelerated bydtpensation committee.

Our equity incentive plan also permits tharging of shares of our common stock in the formestricted common stock. A restricted
common stock award is an award of shares of constamk that may be subject to forfeiture (vestimgtrictions on transferability and such
other restrictions, if any, as the compensationrodtee may impose at the date of grant. The shrasgsvest and the restrictions may lapse
separately or in combination at such times, undeh gircumstances, including, without limitationsggecified period of employment or the
satisfaction of pre-established criteria, in sutdtallments or otherwise, as our compensation ctieenmay determine.

We may also grant unrestricted shares of comstock, which are shares of common stock awaatied cost to the participant or for a
purchase price determined by the compensation ctigenunder our equity incentive plan. The compegmsaommittee may also grant
shares of our common stock, stock appreciatiortgjgrerformance awards, dividend equivalent righmsl, other stock and non-stock-based
awards under the incentive plan. These awards maybject to such conditions and restrictions astimpensation committee may
determine, including, but not limited to, the asleiment of certain performance goals or continuedleyment with us through a specific
period. Each award under the plan may not be esatgd more than 10 years after the date of grant.

Our equity incentive plan provides that tenpensation committee has the discretion to protfideall or any outstanding options and
stock appreciation rights will become fully exeatite, all or any outstanding stock awards will beeosested and transferable and all or any
outstanding performance shares and incentive awealidse earned, all or any outstanding awards maygancelled in exchange for a
payment of cash or all or any outstanding awardg Ineasubstituted for awards that will substantigligserve the otherwise applicable terms
of any affected awards previously granted undeethéty incentive plan if there is a change in colndf us.

The compensation committee does not usedfigprmula to calculate the number of equity agsaand other rights awarded to
executives under our equity incentive plan. The pensation committee does not explicitly set fuwseard 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. Gelygiialdetermining the specific amounts to be gedrtb an individual, the compensation
committee will take into account factors such asittdividual's position, his or her contributionadar performance, market practices as well
as the recommendations of our Manager.

We have not and do not intend to either batskdtock options or grant stock options retroativPresently, we do not have designated
dates on which we grant stock option awards. Weatantend to time stock options grants with odease of material nonpublic information
for the purpose of affecting the value of executiwenpensation.
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We have designed our compensation policyiaféort to provide the proper incentives to ourrdger’'s employees to maximize our
performance in order to serve the best interestmipstockholders. We seek to achieve this objedtivough the granting of restricted stock
under our equity incentive plan. Consistent with wiew that this component of compensation is desigto provide long term incentives, we
expect the restricted stock to vest in equal ifretaits over four, five or ten year periods from t¢lage of grant. Consistent with the foregoing,
the initial grants of restricted stock we made @& have a vesting period of ten years.

Tax Considerations

Section 162(m) of the Internal Revenue Codéhe Code, generally disallows a tax deductioputiolic corporations for compensation,
other than performance-based compensation, overtilfieén paid to the chief executive officer and héour highest compensated executive
officers to the extent that compensation of a paldir executive exceeds $1 million in any one y&here are certain exceptions for qualified
performance-based compensation in accordance hdtCode and corresponding regulations. We expectauity plan awards paid to our
executive officers will qualify as performance-bdi@®mpensation deductible for federal income taygses under Section 162(m), but do
not expect any non-performance based equity averds as time vested restricted stock or stock tmitgialify for such treatment. However,
given the fact that we are presently externally agga by our external manager and the only compendatat currently may be paid to our
executive officers are longrm incentive awards pursuant to our equity ingentlan, it is unlikely that Section 162(m) wildhe any materi
effect on us.

Compensation Committee Report

The Compensation Committee of the Companyrdsswed and discussed the Compensation Discuasiom\nalysis required by ltem
402(b) of Regulation S-K with management and, baseguch review and discussions, the Compensatiom@ttee recommended to the
Board that the Compensation Discussion and Anabgsisicluded in this Proxy Statement.

Paul Donlin Mark Abrams Paul Keenan
Compensation in 2007

We did not pay any compensation of any sodur named executive officers during the year dridecember 31, 2007. Nor did we make
any grants of plan-based awards of any kind tonammed executive officers during the year ended dbee 31, 2007. None of our named
executive officers received any options or stodgkmo December 31, 2007. We do not provide angufexecutive officers with pension
benefits, nor do we provide any executive offiogith nonqualified deferred compensation plans. \&eehnot entered into any employment
agreements with any persons, and are not oblidatethke any payments upon termination of employreatchange in control of us.
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COMPENSATION OF DIRECTORS

We compensate only those directors who ategandent under the NYSE listing standards. Any begraf our board of directors who is
also an employee of our Manager is referred taaexaluded director. Each excluded director dod¢sexeive additional compensation for
serving on our board of directors. Each independiattor receives an annual fee for their servafe®45,000. The chair of our audit
committee receives an additional annual fee of I®for his service in such capacity. Each indepanhdirector receives a fee of $500 for
attendance at every in-person meeting of the bofdirectors or committee of the board of directansl a fee of $250 for attendance at every
telephonic meeting of the board of directors or pottee of the board of directors. Fees to our nxeiegled directors are paid in cash or
shares of our common stock at the election of e@ettor. We also reimburse our directors for thisivel expenses incurred in connection
with their attendance at full board and committesetings.

Our non-excluded directors are eligible toeree restricted common stock, option and otheskstiased awards under our equity incentive
plan.

Director Summary Compensation Table

The table below summarizes the compensatdathlpy us to our non-employee directors for thedigyear ended December 31, 2007.

Change in
Pension
Non-Equity Value and
Fees Incentive Deferred
Earned Plan Compen- All Other
or Paid in Stock Option Compen- sation Compen-
Name Cash (1) Awards Awards sation Earnings sation Total
Mark Abrams $7,082 - - - - - $7,082
Paul Donlin $5,794 - - - - - $5,794
Paul A. Keenan $5,794 - - - - - $5,794

(1) Reflects fees we paid each independent directan tre date of their appointment as director on Maver 15, 2007 to December 31,
2007.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

This section discusses certain direct angtdntirelationships and transactions involving nd aertain persons related to us.
Management Agreement

We entered into a management agreement WA, our Manager, in connection with our initialiglic offering. The management
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.

We pay our Manager a base management fegedyan arrears in an amount equal to 1.75% peuan calculated quarterly, of our
stockholders’ equity. For purposes of calculatimg base management fee, our stockholders’ equigyhsie sum of the net proceeds from
any issuances of our equity securities since ingegallocated on a pro rata daily basis for sissluances during the fiscal quarter of any ¢
issuance), plus our retained earnings at the esddf quarter (without taking into account any eash equity compensation expense
incurred in current or prior periods), less any antdhat we pay for repurchases of our common sttt less any unrealized gains, losses ot
other items that do not affect realized net incgragardless of whether such items are includedhiaracomprehensive income or loss, or in
net income). This amount is adjusted to excludetane events pursuant to changes in GAAP, andicentan-cash charges after discussions
between our Manager and our independent directatsapproved by a majority of our independent doextThe base management fee wi
reduced, but not below zero, by our proportionates of any CDO base management fees FIDAC recaivamnection with the CDOs in
which we invest, based on the percentage of eguéthold in such CDOs. The base management feg/abfmindependent of the
performance of our investment portfolio. If we isvén any collateralized debt obligation or investrhfund managed by our Manager or any
of its affiliates, then the annual base managerignpayable by us to our Manager is reduced byrauat equal to the base management fee
allocable to the equity supporting our investmarguch collateralized debt obligation or investnfentd, except in cases where our Manager
or any of its affiliates does not receive a feednnection with the management of such collatezdldebt obligation or investment fund.

We incurred expenses to our Manager under the Mameagt Agreement of an aggregate of approximately illion for the period fror
November 15, 2007 through December 31, 2

In addition to the base management fee, camdder is entitled to receive quarterly incentiompensation in an amount equal to 20% of
the dollar amount by which Core Earnings, on a@nglfour-quarter basis and before the incentive agament fee, exceeds the product of (1)
the weighted average of the issue price per sHaat af our public offerings multiplied by the wgted average number of shares of com
stock outstanding in such quarter and (2) 0.50% phe-fourth of the average of the one month LIB@te for such quarter and the previous
three quarters. For the initial four quarters faillog this offering, Core Earnings and the LIBOReraiill be calculated on the basis of each of
the previously completed
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quarters on an annualized basis. Core Earning& @R rate for the initial quarter will each be calated from the settlement date of this
offering on an annualized basis. Core EarningsnsreaGAAP measure and is defined as GAAP net incass) excluding non-cash equity
compensation expense, excluding any unrealizedglaisses or other items that do not affect redligt income (regardless of whether such
items are included in other comprehensive incomnless, or in net income). The amount is adjustegktude one-time events pursuant to
changes in GAAP and certain non-cash chargesdifteussions between our Manager and our indepewiteators and approved by a
majority of our independent directors. The inceatimanagement fee is reduced, but not below zeroubproportionate share of any CDO
incentive management fees that FIDAC receives imeotion with the CDOs in which we invest, basedh@npercentage of equity we holc
such CDOs.

We did not pay our Manager an incentive fe2d07.

In addition, we also reimburse our Managereikpenses it incurs related to Chimera, includigugl, accounting, due diligence and other
services, but excluding the salaries and other emsgtion of our Manager’s employees. Our Managemiaved its right to require us to pay
our pro rata portion of rent, telephone, utilitieffjce furniture, equipment, machinery and othffice, internal and overhead expenses of our
Manager and its affiliates required for our openasi

Purchases of Common Stock by Affiliates

Annaly, the owner of our Manager, purchased 3,@Il$hares of stock concurrent with our initial paibiffering at the same price paid
other investors in our initial public offering.

Other Relationships

Matthew Lambiase, our President and Chiefchtiee Officer, one of our directors and the Exe@iVice President, Structured Products
for Annaly and our Manager, is the son of one ofidlg’s directors, John A. Lambiase. A. AlexandranBlean, our Chief Financial Officer
and Secretary and the Controller of Annaly andManager, is the sister of Wellington J. Denahanridpthe Vice Chairman of Annaly and
Chief Investment Officer and Chief Operating Officé Annaly and our Manager.

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 entering atusiness relationship with an immediate famigntber or with a company that the
employee or immediate family member has a substidiiancial 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 members hadidi have a direct or indirect material inter@gth respect to us. We review these
guestionnaires and, if we determine it necessasguds any reported transactions with the entieedof directors. We do not, however, have
a formal written policy for approval or
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ratification of such transactions, and all sucis$ections are evaluated on a case-by-case basis.hélieve a transaction is significant to us
and raises particular conflict of interest isswes will discuss it with our legal counsel, and &aessary, we will form an independent board
committee which has the right to engage its owallagd financial counsel to evaluate and approgdrémsaction.

In addition, we will not invest in any collateradid debt obligation or security structured or madageour Manager or any of its affiliates
unless the investment is approved in advance bgjarity of our independent directors.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Our compensation committee is comprised galethe following independent directors: Messrenin, Abrams and Keenan. None of
them has served as an officer or employee of ampaffiliate or has any other business relatigmshiaffiliation with us, except his service
as a director.

EQUITY COMPENSATION PLAN INFORMATION

We have adopted an equity incentive plarréwige incentives to our independent directors, leyges of our Manager and its affiliates,
and other service providers to stimulate theirefftoward our continued success, ldagn growth and profitability and to attract, redianc
retain personnel.

The following table provides information @d®cember 31, 2007, concerning shares of our comstaxk authorized for issuance under
our existing equity incentive plan.

Number of securities
remaining available
for future issuance

Number of securities to Weighted-average under Incentive
be issued upon exercise exercise price of Plan (excluding
Plan Category of outstanding options outstanding options previously issued)

Incentive Plan approved

by shareholders - - 3,016,445(1)(2)
Incentive Plan not

approved by - - -
shareholders

Total 3,016,44¢

(1)  Our equity incentive plan provides for grants aftrieted common stock and other equigsed awards up to an aggregate of 8
the issued and outstanding shares of our commak &0 a fully diluted basis) at the time of theaad; subject to a ceiling of
40,000,000 shares available for issuance undepléme

(2)  The amount does not give effect to the 1,301,0@Peshof restricted common stock which we issueslitdVianager’s employees
and to our independent directors in 2008. Eachgaddent director was grant
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3,000 shares of our restricted common stock whidlly ¥est on the date of grant. The restricted camrstock granted to our executive
officers and other employees of our Manager vesexjual installments on the first business dayacheiscal quarter over a period of ten
years beginning on January 2, 2008, or all outstgnanvested shares will fully vest on the deatthefindividual.

REPORT OF THE AUDIT COMMITTEE

Since the consummation of our initial puldféering, we have had an audit committee composeidedy of non-employee directors. The
members of the audit committee meet the indeperdand experience requirements of the New York Skbabhange. The board of directors
has determined that Mr. Abrams is the audit congmifinancial expert and is an independent diregitlrin the meaning of the applicable
rules of the Securities and Exchange Commissiorttamtew York Stock Exchange. The Committee didmeét in 2007 since we
commenced operations on November 21, 2007. The emcimittee has adopted a written charter outlinirgpractices it follows. A full text
of our audit committee charter is available forwiieg on our website at www.chimerareit.cominy changes in the charter or key practices
will be reflected on our website.

Our audit committee will meet with the Chighancial Officer and our independent registereblipiaccounting firm on a quarterly basis.
The audit committeés agenda is established by the audit commitseghairman. The audit committee engaged Deloitieo&che LLP as ot
independent registered public accounting firm ailewed with our Chief Financial Officer and the@pendent registered public accounting
firm, overall audit scope and plans, the resultexaérnal audit examination, evaluations by thepwhdent registered public accounting firm
of our internal controls and the quality of ourditial reporting.

The audit committee has reviewed and discldseaudited financial statements with managefimehiding a discussion of the quality,
not just the acceptability, of the accounting pipies, the reasonableness of significant judgmemid,the clarity of disclosures in the
financial statements. In addressing the qualithahagemerits accounting judgments, members of the audit coteendsked for and
received managemehs representations that our audited financial statésthave been prepared in conformity with geneealtepted
accounting principles in the United States of Ammgriand have expressed to both management antkredipublic accounting firm their
general preference for conservative policies wheange of accounting options is available.

In its meetings with representatives of tidependent registered public accounting firm, tditacommittee asks them to address, and
discusses their responses to several questionththatidit committee believes are particularlyvetd to its oversight. These questions
include:

e Are there any significant accounting judgments magenanagement in preparing the financial statestrat would have been made
differently had the registered public accountingnfthemselves prepared and been responsible fdintogcial statements?
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e Based on the registered public accounting firmiseglence, and their knowledge of us, do our finalngatements fairly present to
investors, with clarity and completeness, our fgiahposition and performance for the reportinggatin accordance with generally
accepted accounting principles, and SEC disclosgeirements?

e Based on the registered public accounting firmiseglence, and their knowledge of us, have we imphged internal controls that are
appropriate?

The audit committee believes that, by thugifing its discussions with the independent regadtpublic accounting firm, it can promote a
meaningful dialogue that provides a basis for sreight judgments.

The audit committee also discussed with tigependent registered public accounting firm othetters required to be discussed by the
registered public accounting firm with the auditrouittee under the standards of Public Company Actiog Oversight Board (United
States) (required communication with the audit catte®). The audit committee received and discusstdthe registered public accounting
firm their annual written report on their independe from us and our management, which is made undependence Standards Board
Standard No. 1 (independence discussions with aodimmittees), and considered with the registerddipaccounting firm whether the
provision of non-audit services is compatible vtk registered public accounting firm’s independenc

In performing all of these functions, the aawdmmittee acts only in an oversight capacity,aretessarily, in its oversight role, the audit
committee relies on the work and assurances oframagement, which has the primary responsibilitfif@ancial statements and reports, and
of the independent registered public accounting,fivho, in their report, express an opinion ondbeformity of our annual financial
statements to generally accepted accounting pfesgnd on the effectiveness of our internal cdmiver financial reporting as of year end.

In reliance on these reviews and discussiamd the report of the independent registered palgicounting firm, the audit committee has
recommended to our board of directors, and ourdofdirectors has approved, that the audited firrstatements be included in our
Annual Report on Form 10-K for the year ended Ddzem31, 2007, for filing with the Securities andchange Commission.

The foregoing report has been furnished by theeciimembers of the audit committee:

Paul Donlin Mark Abrams PKeenan

PROPOSAL Il
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The accounting firm of Deloitte & Touche LlaRd its affiliated entities, or D&T, has servedoas independent registered public
accounting firm since our formation in June 200uriBg this time, it has performed accounting anditing services for us. We expect that
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representatives of D&T will be present at the ahmueeting, will have the opportunity to make aetagnt if they desire to do so and will be
available to respond to appropriate questionfidfappointment of D&T is not ratified, our audihwmittee will reconsider the appointment.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “ FOR " THE RATIFICATION OF THE APPOINTMENT OF
DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE YEAR 2008.

Relationship with Independent Registered Public Acgunting Firm

In addition to performing the audits of oimaincial statements and management’s assessmigt effectiveness of the internal control
over financial reporting, D&T provided audit-reldtservices for us during 2007, our first year ofigtions. The aggregate fees billed for
2007 for each of the following categories of seggiare set forth below:

Audit Fees: The aggregate fees billed by D&T for audits agdews of our 2007 financial statements were $22&%,1

Audit-Related Fees : The aggregate fees billed by D&T for audit-retaservices during 2007 were $114,400. The auditedlservices in
2007 principally included due diligence and accountonsultation relating to our initial public efing.

Tax Fees: D&T did not perform tax services for us during 2007
All Other Fees: D&T did not perform any other kinds of services fis during 2007, and we did not pay D&T any ddddl fees.

The audit committee has also adopted pol&msprocedures for pre-approving all non-auditkngmrformed by D&T. Specifically, the
audit committee pre-approved the use of D&T forftilkowing categories of non-audit services: merged acquisition due diligence and
audit services; tax services; internal control eas; employee benefit plan audits; and reviewspmndedures that we request D&T to
undertake to provide assurances on matters noiregdoy 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 refleetspecific 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 yearr@udit committee approved the hiring of
D&T to provide all of the services detailed abovepto D&T ' s engagement. None of the services related tAubie-Related Fees
described above was approved by the audit comnptiesuant to a waiver of pre-approval provisiortSaeh in applicable rules of the
Securities and Exchange Commission.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

We believe that based solely upon our review ofeopf forms we have received or written repred@nta from reporting persons, duri
the fiscal year ended December 31, 2007, all fiteguirements under Section 16(a) of the Secufitiehange Act of 1934, as amended,
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applicable to our officers, directors and benefioianers of more than ten percent of our commoaoksteere complied with on a timely basis.

ACCESS TO FORM 1K

On written request, we will provide without chargeto each record or beneficial holder of our commonteck as of March 27, 2008 a
copy of our annual report on Form 10K for the year ended December 31, 2007, as filedthithe Securities and Exchange Commissio
You should address your request to Investor Relatits, Chimera Investment Corporation, 1211 Avenue adhe Americas, Suite 2902,
New York, New York 10036 or email your request to s at investor@chimerareit.com.

We make available on our website, www.chimgtacom,under “Financial Information/SEC Filings,” free cfiarge, our annual reports
on Form 10-K, quarterly reports on Form 10-Q, cotrreports on Form 8-K and amendments to thosert®pe soon as reasonably
practicable after we electronically file or furnisbhch materials to the SEC.

STOCKHOLDER PROPOSALS

For a stockholder proposal to be includethenproxy statement for our 2009 annual meetinguding a proposal for the election of a
director, the proposal must have been receivedstat our principal offices no later than Decemhe20D8. In addition, if a shareholder
proposal is not received by us on or before Felgrii@r 2009, it will not be considered or voted otha 2009 annual meeting.

OTHER MATTERS

As of the date of this proxy statement, tharld of directors does not know of any matter thiitbe presented for consideration at the
annual meeting other than as described in thisypstatement.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current repgotexy statements and other information with tB&CSYou may read and copy any reports,
statements or other information that we file whike SEC at the SEC'’s public reference room at Pitdiierence Room, 100 F Street, N.E.,
Washington, D.C. 20549.

Please call the SEC at 1-800-SEC-0330 fah&urinformation on the Public Reference Room. €H&EC filings are also available to the
public from commercial document retrieval serviaed at the Internet worldwide web site maintaingdhe SEC at http://www.sec.gov.
Reports, proxy statements and other informatiorceming us may also be inspected at the officekeoNew York Stock Exchange, which is
located at 20 Broad Street, New York, New York 1000
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CHIMERA INVESTMENT CORPORATION
Annual Meeting of Stockholders — May 20, 2008

Revoking all prior proxies, the undersigneddby appoints Matthew Lambiase and A. Alexandradban, and each of them, proxies,
with full power of substitution, to appear on béladlthe undersigned and to vote all shares of Com@tock, par value $.01 per share, of
Chimera Investment Corporation (the “Company”) tiwat undersigned is entitled to vote at the Anfiegting of Stockholders of the
Company to be held at the New York Marriott Marquis35 Broadway, New York, New York 10036, commegcat 11:00 a.m., New York
time, on Tuesday, May 20, 2008, and at any adjoamrthereof, as fully and effectively as the undgrsd could do if personally present and
voting, hereby approving, ratifying and confirmialfj that said attorneys and agents or their sutsttmay lawfully do in place of the
undersigned as indicated below.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VIEED AS DIRECTED, BUT IF NO INSTRUCTIONS ARE SPECHD,
THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE HTED NOMINEES AS DIRECTORS AND FOR THE PROPOSAL TO
RATIFY THE SELECTION OF DELOITTE & TOUCHE LLP AS INEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
THE COMPANY FOR THE CURRENT FISCAL YEAR. THIS PROXMN SOLICITED BY THE BOARD OF DIRECTORS.

(Continued and to be signed on reverse side)

Address Change/Commer(Mark the corresponding box on the reverse side)

p FOLD AND DETACH HERE p

IF YOU WISH TO ATTEND THE ANNUAL MEETING YOU MUST BRING A VALID, GOVERNMENT-ISSUED PHOTO
IDENTIFICATION, SUCH AS A DRIVER'’S LICENSE OR A PASPORT. SECURITY MEASURES WILL BE IN PLACE AT THE
MEETING TO HELP ENSURE THE SAFETY OF ATTENDEES. MEL DETECTORS SIMILAR TO THOSE USED IN AIRPORTS
WILL BE LOCATED AT THE ENTRANCE TO THE AUDITORIUM AD BRIEFCASES, HANDBAGS AND PACKAGES WILL BE
INSPECTED. NO CAMERAS OR RECORDING DEVICES OF ANYNOD, OR SIGNS, PLACARDS, BANNERS OR SIMILAR
MATERIALS, MAY BE BROUGHT INTO THE MEETING. ANYONEWHO REFUSES TO COMPLY WITH THESE REQUIREMENTS
WILL NOT BE ADMITTED.

You can now access your Chimera Investment Corporain account online.
Access your Chimera Investment Corporation stoakdrohccount online via Investor ServiceDirééi(ISD).

Mellon Investor Services LLC, Transfer Agent fori@kra Investment Corporation, now makes it easycamyenient to get current
information on your shareholder account.

e View account status e View payment history for dividends
e View certificate e Make address changes
history e Obtain a duplicate 1099 tax form
e View book-entry e Establish/change your PIN
information

Visit us on the web at www.bnymellon.com/shareovisér

For Technical Assistance Call 1-877-978-7778 betngzen-7pm
Monday-Friday Eastern Time



THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO
DIRECTION IS INDICATED, WILL BE VOTED “FOR” THE

PROPOSALS Please Mark
Here for
Address
Change or
Comments
SEE
REVERSE
SIDE
WITHHOLD
1. To Elect two directors, FOR AUTHORITY
01 Mark Abrams All nominees
02 Paul Donlin listed (except
as marked to To vote for all
For terms of three years each; the contrary) nominees listed
(Instructions: To withhold authority to vote fotler nominee O O

write that nomine’s name in the space provided belc

FOR AGAINST ABSTAIN
2. Ratification of the appointment of Deloitte & Uahe LLP as
independent registered public accounting firm Fer Company H ] ]
for the 2008 fiscal yea

3. To act upon such other matters as may properhedefore ot
Annual Meeting or any adjournment or postponemagrteof.

Choose MLink®Mfor fast, easy and secure 24/7 online access to
your future proxy materials, investment plan staets, tax

documents and more. Simply log on to Investor SelirectSM

alyww.bnymellon.com/shareowner/ischere step-by-step
instructions will prompt you through the enrollme

PLEASE SIGN, DATE AND RETURN THE PROXY CAR

USING THE ENCLOSED ENVELOPE
PLEASE CHECK
HERE IF YOU PLAN
TO ATTEND THE

ANNUAL MEETING




Signature Signature
Date

Note: Please sign as name appears hereon. Joiet®wimould each sign. When signing as attorneyutae administrator, trustee
guardian, please give full title as such.

p FOLD AND DETACH HERE p

Vote by Internet or Telephone or Malil
24 Hours a Day, 7 Days a Week

Internet and telephone voting is available throligjf’59 PM Eastern Time
the day prior to annual meeting day

Your Internet or telephone vote authorizes the name proxies to vote your shares in the same
manner as if you marked, signed and returned your pxy card.

Internet Telephone Mail
1-866-540-5760

http://www.proxyvoting.com/cim Use any touch-tone telephone Mark, sign and

Use the internet to vote your proxyOR to vote your proxy. Have OR date your proxy

Have your proxy card in hand when your proxy card in hand whe card and return it

you access the web si you call. in the enclosed
postage-paid
envelope.

If you vote your proxy by Internet or by telephone,
you do NOT need to mail back your proxy card.



