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CHIMERA

= INVESTMENT CORPORATION

NOTICE OF ANNUAL MEETING OF CHIMERA STOCKHOLDERS
To be Held May 27, 2010
To the Stockholders of Chimera Investment Corponrati

We will hold the annual meeting of the stockholdefr€himera on May 27, 2010, 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 two directors for a term of three yesash;

ratification of the appointment of Deloitte & TdueLLP as our independent registered public acaogifirm for the
current fiscal year; an

* any other matters as may properly come before mowa meeting or any adjournment or postponemeamedt.

We will transact no other business at the annuaitimg, except for business properly brought befbecannual meeting or any
adjournment or postponement of it by our boardiafadors.

Only our common stockholders of record at the clifdeusiness on March 29, 2010, the record datéhtvannual meeting, may vc
at the annual meeting and any adjournments or postpents of it. A complete list of our common &taulders of record entitled to vote at
the annual meeting will be available for inspectitbming the 10 business days before the annualimgest our executive offices by our
stockholders during ordinary business hours fopergurposes.

Your vote is very important. Please sign, date anceturn the enclosed proxy card as soon as possitite make sure that your
shares are represented at the annual meeting. Youlsa may cast your vote in person at the annual meaeg. If your shares are held in
an account at a brokerage firm or bank, you must istruct them on how to vote your shares.

ANNUAL MEETING ADMISSION: If you attend the annuaieeting 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 voteRF@e election of each of the nominees as dirscamid “FOR” the ratification
of the appointment of Deloitte & Touche LLP as mudependent registered public accounting firm Far ¢urrent fiscal year.

By Order of the Board of Directors,

QSL@.A_;{_ i~/

g

A. Alexandra Denahan
Secretary

April 7, 2010
New York, New York

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting May 27, 2010. Our Proxystatement and
2009 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

2010 ANNUAL MEETING OF STOCKHOLDERS

PROXY STATEMENT

Chimera Investment Corporation (“we”, “our” or “9g% furnishing this proxy statement in connectiothwiur solicitation of proxie

to be voted at our 2010 annual meeting of stocldrsldVe will hold the annual meeting at the NewkyMdiarriott Marquis, 1535 Broadway,
New York, New York 10036, on Thursday, May 27, 2@t@1:00 a.m. New York time, and any postponemengsljournments thereof. V/
are sending this proxy statement and the encloseq po our stockholders commencing on or aboutilAy, 2010. 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?

Q) Election of two directors, Jeremy Diamond and JBkiily, for terms of three years; a

(2 Ratification of the appointment of Deloitte & TowchLP as our independent registered public accogritim for 2010.
How does the board of directors recomand that | vote on these proposals?

Our board of directors recommends you vote “F@&R election of the nominees as directors andRF@e ratification of the
appointment of Deloitte & Touche LLP as our indegemt registered public accounting firm for the eutrfiscal year

Who is entitled to vote at the meeting?

Only common stockholders of record as of theselof business on March 29, 2010, the record degeentitled to vote at the
meeting.

What stockholder approvals are required to approvethe proposals?
Directors will be elected by a plurality of thetes cast by the holders of the shares of conmstmrk voting in person or by proxy at

the annual meeting, and ratification of the appuagrit of our independent registered public accogrftim will require the
affirmative vote of the holders of a majority oéthiotes cast at the annual meet




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

Send a later-dated, signed proxy card to owre&ary prior to the date of the annual meetingttend the annual meeting in person
and vote. You also may revoke your proxy by sendimgtice of revocation to our Secretary at our@sklwhich is provided abov

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

If you do not provide your broker with instriams on how to vote your street name shares, ymkel will not be able to vote them
on the election of directors but will be able tdesthem on the ratification of the appointment of mdependent registered public
accounting firm. You should be sure to providenjowoker with instructions on how to vote your ssr Stockholders are urged to
use telephone or Internet voting if their brokes peaovided them with the opportunity to do so. $eer voting instruction form for
instructions. If your broker holds your shares god attend the annual meeting, please bring erlgttm your broker identifying
you as the beneficial owner of the shares and agletlying that you will vote your share

Who can help answer my questions

If you have any questions or need assistantieygour shares or if you need additional copiethis proxy statement or the
enclosed proxy card, you should cont;

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 inphéscy statement, we know of no other business todmsidered at the annual
meeting. If any other matters are properly pre=etat the meeting, your signed proxy card authsiizatthew Lambiase, our Chief
Executive Officer and President, and A. Alexandem8&han, our Secretary, to vote on those mattemsding to their best judgmer

Who will count the vote?

Representatives of Broadridge Financial Solutibms,, the independent Inspector of Elections, eallint the votes
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What does it mean if | receive more than one proxgard?

It probably means your shares are registerffdrdntly and are in more than one account. Sighraturn all proxy cards to ensure
that all your shares are vote

How many shares can vote

As of the record date, 670,371,002 shares of constamk were issued and outstanding. Holders ofommon stock are entitled
one vote per share for each matter before the ngg:

Who can attend the annual meeting?

All stockholders of record as of March 29, 2GHh attend the annual meeting, although seatilgited. If your shares are held
through a broker and you would like to attend, gpéeaither (1) write us at Investor Relations, Chiarlavestment 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 statemreah omnibus proxy (which you can get from yowiear). In addition, you
must bring valid, government-issued photo iderdtfizn, such as a driver’s license or a passpéstou plan to attend, please check
the box on your proxy card and return it as direde the proxy carc

Security measures will be in place at the medtirhelp ensure the safety of attendees. Metabttis similar to those used in
airports may be located at the entrance to the@nulin and briefcases, handbags and packages magpected. No cameras or
recording devices of any kind, or signs, placabdsners or similar materials, may be brought ihtorheeting. Anyone who refuses
to comply with these requirements will not be adeait

Will our External Manager be present at the Meetin@®

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

When are stockholder proposals due for the 2011 amal meeting?

If you are submitting a proposal to be includieshext year’s proxy statement pursuant to Rule-84inder the Securities Exchange
Act of 1934, we must receive the proposal no ltiten December 17, 201

How will we solicit proxies for the annual meeting”

We are soliciting proxies by mailing this proxytstaent and proxy card to our stockholders. Intimtdio solicitation by mail, sorr
of our directors and officers and our Manager'pkyees may, without extra pay, make additionaktgations by telephone or in
person. We will pay the solicitation costs, antl mimburse banks, brokerage houses and otheodiasts, nominees and fiduciaries
for their reasonable expenses in forwarding proayemals to beneficial owner




| OUR ANNUAL MEETING |

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

Date, Time and Place of the Annual Meeting

We will hold our annual meeting on Thursday May 20710, at 11:00 a.m., local time, at the New Yor&rNbtt Marquis, 1535
Broadway, New York, New York 10036.

Purpose of the Annual Meeting
At the annual meeting, we are asking holders adnetof our common stock to consider and vote orfahewing proposals:
. election of two directors for a term of three yesash;

ratification of the appointment of Deloitte & TouehLP as our independent registered public accogriiim for the currer
fiscal year; ant

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

Only holders of record of our common stock at tlese of business on March 29, 2010, the record dag¢eentitled to notice of and
to vote at the annual meeting. On the record dgeroximately 670,371,002 shares of our commocrksieere issued and outstanding.

Voting Rights

Our stockholders are entitled to one vote per sbicemmon stock held as of the record date forattmeual meeting. Holders of
common stock are not entitled to cumulate theiesan any matter to be considered at the meeting.

Quorum; Effect of Abstention and Broker “Non-Votes”

A quorum will be present at the annual meetingrifaority of the votes entitled to be cast are @nésin person or by proxy. Since
there were 670,371,002 eligible votes as of thertkdate, we will need at least 335,185,502 votesgnt in person or by proxy at the annual
meeting for a quorum to exist. If a quorum is pisent at the annual meeting, we expect thatrthead meeting will be adjourned to solicit
additional proxies. Holders of record of our comnstomck on the record date are entitled to one peteshare.




Abstentions will be treated as shares that aresptesnd entitled to vote for purposes of deterngjiire presence of a quorum. An
abstention is the voluntary act of not voting bstackholder who is present at a meeting and edtilevzote. An abstention will not count
“for” or “against” the election of directors or thatification of Deloitte & Touche LLP as our indamlent registered public accounting firm.

A broker “non-vote” occurs when a broker nominetling shares for a beneficial owner does not vota articular proposal
because the nominee does not have discretionargrdowthat particular item and has not receivesdrirctions from the beneficial
owner. Under New York Stock Exchange rules, brekbat hold shares of our common stock in streetenfor customers that are the
beneficial owners of those shares may not giveoaypto vote those shares on certain matters, ifmfuthe election of directors, without
specific instructions from those customers.

Broker “non-votes” will be treated as present antitied to vote for purposes of determining thesprece of a quorum at the annual
meeting. If a stockholder owns shares througho&dsrand attends the annual meeting, the stockhsharild bring a letter from that
stockholder’s broker identifying that stockholderthe beneficial owner of the shares and acknowtgdtat you will vote your shares.

Broker non-votes will not count “for” or “againsttie election of directors and the ratification afl@itte & Touche LLP as our
independent registered public accounting firm.

Votes Required To Approve the Proposals

Directors will be elected by a plurality of the @stcast by the holders of the shares of commok staing in person or by proxy at
the annual meeting. Ratification of the appointtadrour independent registered public accounting fwill require the affirmative vote of
the holders of a majority of the votes cast ataheual meeting.

Voting of Proxies

All shares represented by properly executed praxiesived in time for the annual meeting will béedbat the annual meeting in the
manner specified by the stockholders giving thaseips. Other than broker non-votes, properly atet proxies that do not contain voting
instructions will be voted for the election of diters and for the ratification of Deloitte & TouchkeP as our independent registered public
accounting firm. Broker non-votes will not courdr” or “against” the election of directors and traification of Deloitte & Touche LLP as
our independent registered public accounting firm.

The individuals named as proxies by a stockholdzy wote for one or more adjournments of the anmesdting, including
adjournments to permit further solicitations of xies.

We do not expect that any matter other than thpqwals described above will be brought before timial meeting. If, however,
other matters are properly presented at the am€meating, the individuals named as proxies will viataccordance with the recommendation
of our board of directors.




Revocability of Proxies

Submitting a proxy on the enclosed form will noégude you from voting in person at the annual mgetYou may revoke a proxy
at any time before it is voted by filing with uslaly executed revocation of proxy, by submittindudy executed proxy to us with a later date
or by appearing at the annual meeting and votimqgenson. You may revoke a proxy by any of thesthaus, regardless of the method used
to deliver your previous proxy. Attendance atdne@ual meeting without voting will not itself revek proxy.

Solicitation of Proxies

We will pay the expenses incurred in connectiomhie printing and mailing of this proxy statemeht.addition to solicitation by
mail, our directors and officers and our Managerigployees, who will not be specially compensatealy solicit proxies from our
stockholders by telephone, facsimile, telegramtbeelectronic means or in person. Arrangemdstswill be made with brokerage houses
and other custodians, nominees and fiduciariethiforwarding of solicitation materials to the bé&oial owners of shares held of record by
these persons, and we will reimburse them for tlegisonable out-of-pocket expenses. We will beatdtal cost of soliciting proxies.

We will mail or send an electronic copy of this yystatement to each holder of record of our comstonk on the record date.

Stockholders have the option to vote over the ingeor by telephone. Please be aware that if yoe ever the internet, you may
incur costs such as telephone and access chargehifd you will be responsible.

In accordance with a notice sent to eligible statéters who share a single address, we are sendlygoe 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 attrean address wishes to receive a separate
annual report or proxy statement, he or she mayesdt orally or in writing by contacting us ati@tera 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 willippily deliver to the stockholder the requested ahreport or proxy statement. If a
stockholder of record residing at such an addrésises to receive a separate annual report or Ettgment 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 represented, ounylaermit a majority of stockholders entitled tdevat the annual meeting, present
in person or represented by proxy, to postponaljmuan the meeting, without notice other than ancamcement.




Annual Meeting Admission Procedures

You should be prepared to present valid governrissoted photo identification for admittance at thawal meeting. In addition, if
you are a record holder of common stock, your nansebject to verification against the list of sacord holders on the record date prio
being admitted to the annual meeting. If you areanrecord holder but hold shares in street néimag s, 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 vaa/ernmenissued photo identification or comply with the atpeocedures outlined abo
upon request, you will not be admitted to the ahmeeting.

PROPOSAL |
ELECTION OF DIRECTORS

At the annual meeting, the stockholders will vatelkect two Class Il directors, whose terms widbige at our annual meeting of
stockholders in 2013, subject to the election amlification of their successors or to their eartleath, resignation or removal.

The persons named in the enclosed proxy will veteléct Jeremy Diamond and John P. Reilly as Qlad#ectors, unless you
withhold the authority of these persons to votetffier election of any or all of the nominees by nragkhe proxy to that effect.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR JEREMY DIAMOND AND JOHN P. REILLY AS
DIRECTORS TO HOLD OFFICE UNTIL OUR ANNUAL MEETING O F STOCKHOLDERS IN 2013 AND UNTIL THEIR
RESPECTIVE SUCCESSORS ARE DULY ELECTED AND QUALIFIE D. THE PERSONS NAMED IN THE ENCLOSED PROXY
WILL VOTE YOUR PROXY IN FAVOR OF THESE NOMINEES UNL ESS YOU SPECIFY A CONTRARY CHOICE IN YOUR
PROXY.

Directors

We have three classes of directors. Our Clasettlirs will serve until our annual meeting of &toalders for 2011. Our Class Il
directors will serve until our annual meeting afctholders in 2012, and our Class Il directorbécelected at this year’'s meeting will serve
until our annual meeting of stockholders for 20 Bzt forth below are the names and certain infaomain each of our directors.

Class | Directors

Paul Donlin, age 48, was appointed as one of ocas<ll Directors and our Nonexecutive Chairman eBbard of Directors on
November 15, 2007. Mr. Donlin recently left Cibgip after a career that spanned 21 years. FqrabtelO years at Citigroup, Mr. Don
was in the securitization business, with his mesent position being the Head of Global Securitirain the Global Securitized Markets
Business within Fixed Income. Earlier in his car@eCitigroup, Mr. Donlin managed the StructurédaRce and Advisory Unit of Citigroup’
Private Bank. In light of our business operatitmacquire, manage, and finance, directly or thnooigr subsidiaries, residential mortgage-
backed securities, or RMBS, residential mortgag®ado real estate related securities and variows asset classes, Mr. Donkréxperience i
Citigroup allows us to benefit from his experiemtehe residential mortgage-backed securities markhis experience and knowledge led us
to conclude that Mr. Donlin should serve as a diredNone of the corporations or organization thete employed Mr. Donlin during the p.
five years is a parent, subsidiary or other affliaf us. Mr. Donlin has an M.B.A. from Harvardiuersity and a Bachelors Degree from
Georgetown University.




Mark Abrams, age 61, was appointed as one of casddl Directors on November 15, 2007. Mr. Abraas $erved as Chief
Investment Officer of the Presidential Life InsuzarCompany 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. In light of our business operations, Mitams’s experience as a Chief Investment Offitleme us to benefit from his experience
in the residential mortgage-backed securities ntarkeaddition, Mr. Abrams’ experience as a diceallows us to benefit from his corporate
governance experience. This experience and kngel& us to conclude that Mr. Abrams should sasva director. None of the
corporations or organizations that have employedA8rams during the past five years is a parertsisliary or other affiliate of us. Mr.
Abrams has a Bachelors Degree from Hobart College.

Gerard Creagh, age 51, was appointed as one @flass | Directors effective as of April 1, 2010fitba vacancy on the board of
directors. Since September 2005, Mr. Creagh has tee president and a member of the board oftdireof Duff & Phelps
Corporation. From September 2005 to September,200Creagh served as President of Duff & Phelpguisitions, LLC. Prior to its
merger with Duff & Phelps in September 2005, Mre&gh served as executive managing director of Stdr& Poor's Corporate Value
Consulting practice. Mr. Creagh joined StandarBdbor’s from PricewaterhouseCoopers, where he helgdsition of North American
Valuation Services practice leader. Mr. Creaglvipissly served as the U.S. leader for the ValuaRaoactice of Coopers & Lybrand. In light
of our business operations, Mr. Creagh’s more tapears of experience consulting with U.S. andtimaional companies on valuation
issues allows us to benefit from his experienadéoversight of our risk management policies amd@dures related to the valuation of our
assets. In addition, Mr. Creagh’s experience gresident and director allows us to benefit frosidorporate governance knowledge. This
experience and knowledge led us to conclude thaOwragh should serve as a director. None of@hgocations or organizations that have
employed Mr. Creagh during the past five yearsparm@nt, subsidiary or other affiliate of us. Mreagh received Bachelors Degree and
Masters Degree in mechanical engineering from MaahaCollege and has an M.B.A. in finance from Néavk University's Leonard N.
Stern School of Business.

Class Il Directors

Paul A. Keenan, age 43, was appointed as one dflass Il Directors on November 15, 2007. Mr. Kaehas been a partner in the
law firm of Kelley Drye and Warren LLP since 200@dsspecializes in real estate finance. In lighbwf business operations, Mr. Keenan’s
experience as a partner specializing in real efitiace at Kelley Drye and Warren LLP allows udémefit from his experience in the real
estate finance industry. This experience and kadgé led us to conclude that Mr. Keenan shouldesas\va director. None of the
corporations or organizations that have employedienan during the past five years is a paretsidiary or other affiliate of us. Mr.
Keenan has a J.D. from Seton Hall University aid/ from Rutgers, the State University of New &grs




Matthew Lambiase, age 43, has served as our Pntsidd Chief Executive Officer, and one of our GlHDirectors since August
2007. He is Executive Vice President, StructuremtiBcts for Annaly Capital Management, Inc., or Alpnand our Manager, and a member
of our Manager’s Investment Committee. He joirtegse companies in June 2004. Before joining Anaaty FIDAC, Mr. Lambiase was a
Director in Fixed Income Sales at Nomura Securlti¢srnational, Inc. Over his 11 year employmertiamura, Mr. Lambiase was
responsible for the distribution of commercial aesidential mortgage-backed securities to a widetyaof 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. In light of our business operations, Mnmbdase’s experience at Annaly and our
Manager allows us to benefit from his experienthis experience and knowledge led us to concludeNt. Lambiase should serve as a
director. Mr. Lambiase has been during the pastyears and is currently employed at Annaly andvanager. Mr. Lambiase has a
Bachelors Degree in Economics from the Universitipayton.

Dennis M. Mahoney, age 68, was appointed as onero€lass Il Directors effective as of April 1, 2D fill a vacancy on the boa
of directors. Before retiring in 2007, Mr. Mahonews Senior Vice President of Columbia Bank and meaponsible for the development and
expansion of alternative investment products. rRdaqgoining Columbia Bank in 1994, Mr. Mahoney wasecutive Vice President and Chief
Operating Officer of First Atlantic Savings. Mr.afloney joined First Atlantic Savings in 1988 fromrtéret Savings Bank. In light of our
business operations, Mr. Mahonggxperience in the banking and investment industoyvs us to benefit from his knowledge and ex@ece
in such industries.This experience and knowledge led us to concludeNt. Mahoney should serve as a directdfone of the corporations
or organizations that have employed Mr. Mahoneynduthe past five years is a parent, subsidiarytoer affiliate of us. Mr. Mahoney
received a Bachelors Degree in Economics and BssiAdministration from Roanoke College.

Class Il Directors

Jeremy Diamond, age 46, has served as a Clasgéidtbr since August 2007. He is also a Managigddor 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 finaheesearch 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. In light of our businegsrations, Mr. Diamond’s experience at
Annaly and our Manager allows us to benefit fromdaiperience. This experience and knowledge l¢d csnclude that Mr. Diamond sho
serve as a director. Mr. Diamond has been duhiagast five years and is currently employed ataynand our Manager. Mr. Diamond has
an M.B.A. from the Anderson School at UCLA and aBaors Degree from Princeton University.




John P. Reilly, age 61, was appointed as one o€tass Il Directors effective as of April 1, 20i®fill a vacancy on the board of
directors. Mr. Reilly co-founded and is Presidentl 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 Marketsedit, Corporate Finance and Real Estate in @jis Private Banking Group. Since
June 2001, Mr. Reilly has served as a directorcaihSource, Inc. In light of our business operatjdir. Reilly’s finance experience allows
us to benefit from his knowledge of such industiy.addition, Mr. Reilly’s experience as a direcatlows us to benefit from his corporate
governance knowledge. This experience and knowléslius to conclude that Mr. Reilly should serseairector. None of the corporatic
or organizations that have employed Mr. Reilly dgrthe past five years is a parent, subsidiantleeraaffiliate of us. Mr. Reilly has an
M.B.A. from Fairleigh Dickinson University, Ruthenid, New Jersey, and a Bachelors Degree from K@ajkege, Wilkes-Barre,
Pennsylvania.

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 oversgpein risk management practices and committedseolboard of directors assist it
fulfilling this responsibility.

As required by its charter, the audit committedirmly discusses with management our significask exposures and the actions
management has taken to limit, monitor or contnahsexposures, including guidelines and policigh wéspect to our assessment of risk and
risk management. At least annually, the audit cattemireviews with management our risk managemegram which identifies and
guantifies a broad spectrum of enterprise-widestiakd related action plans. In 2009, our fullrdaz directors participated in this review
and discussion and expects to continue this peasgart 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.
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For 2009, the board of directors reviewed withdhmpensation committee its compensation policiespaactices applicable to all
employees that could affect our assessment ofaniskrisk management. Following such review, theréh@f directors determined that our
compensation policies and practices for all empdsy@o not create risks that are reasonably likehatve a material adverse effect on us. As
part of its risk assessment and management aesi\giing forward, our compensation committee a¢ferchined that our compensation
committee would undertake an annual review of ampensation policies and practices as they redatisk, the results of which will be
shared with our full board of directors.

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 bofaddectors affirmatively determine that there atematerial relationships between a
director and us (either directly or as a partnecldholder 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 transactamrelationships that each of our directors hati@intained with us and our
management. This review has included examiningetagionship of Mr. Donlin with our Manager. OMianager managed a separate acc
on a discretionary basis for Mr. Donlin which wasinated in November 2008. This account had déin@esinvestment objectives and sim
management fees as other separate accounts aredmiamdiged by our Manager, and this account amotmteds than 0.1% of the assets
managed by our Manager. In light of the routinuireof these transactions, the size of the sepaount as compared to the assets
managed by our Manager, and the passive nature.dDdhlin’s role as an investor in the separateant, our board of directors determined
that this relationship was not material and that Dnlin is “independent” within the meaning of thdes of the New York Stock Exchange.

As a result of this review, our board of directdrased upon the fact that none of our non-empldireetors have any material
relationships with us other than as directors aslddrs of our common stock, affirmatively deterndrikat six of our directors are
independent directors under New York Stock Exchanfgs. Our independent directors are Mark Abra@esard Creagh, Paul Donlin, Paul
A. Keenan, Dennis M. Mahoney and John P. Reilgrethy Diamond and Matthew Lambiase are not corsitimdependent because they
employees of our Manager.

Board Leadership Structure
We have separated the roles of principal executiffeer and chairman of the board. Our principad@utive officer is Matthew
Lambiase, who is our Chief Executive Officer, Pdesit and a Director. Our chairman of the boardictors is Paul Donlin, who is an

independent director. The board of directors ebethis allocation of responsibilities betweersthivo positions provides for dynamic bc
leadership while maintaining strong independenckisutherefore an effective and appropriate ledderstructure.
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Board Committees and Charters

Code of Business Conduct and Ethics

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

Corporate Governance Guidelines

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

Other Charters

Our compensation committee, audit committee andimating and corporate governance committee haweaalepted written
charters which govern their conduct.

Where You Can Find These Documents

Our Code of Business Conduct and Ethics, Corpdsatesrnance Principles, Compensation Committee €haktidit 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 InvestdatiRams, Chimera Investment
Corporation, 1211 Avenue of the Americas, SuiteZ2%ew 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 setpwincipal functions are to:

. evaluate the performance of our office

. evaluate the performance of our Manay

. review the compensation and fees payable to ourlglenunder our managemiagreement
. recommend to the board of directors the compens#&ioour independent directors; a

administer the issuance of any securities undeequity incentive plan to our executives or the
employees of our Manage
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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 membekthe 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 indepahtegistered public accounting firm; ¢
. the performance of our independent registered paaicounting firm

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 regéstauiblic 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 nominatmjcorporate 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 periodjcatepares and submits to the board for
adoption the nominating and corporate governanoattiee’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 wholg af the individual directors and reports therémthe board.
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Our board of directors has determined that alhefdirectors serving on the nominating and corjgogavernance 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 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 condugtsrias into the background and qualifications ofgmtial candidates. Although the
nominating and corporate governance committee dotekave a formal diversity policy, it believesttdasersity is an important factor in
determining the composition of the board of diresté\dditionally, the committee believes that itiitical to have a board of directors with
diverse backgrounds in various areas as this ¢tés to our success and is in the best interésisrahareholders. The nominating and
corporate governance committee will consider noesmecommended by our stockholders. These recodatiens should be submitted in
writing to our Secretary.

Our nominating and corporate governance committes a variety of methods for identifying and evihganominees 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 thaawages 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 nominatimm candidates for the board of directors. Ruitm 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, amimating and corporate governance committee deekshieve 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 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 Directors

Compensation Committee of the Board of Diogs

Nominating and Corporate Governance Coneuitif the Board of Directors
Non-Management Directors

Name of individual director

* Ok 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.

Board and Committee Meetings

Our board of directors held eighteen meetings B820During 2009, the compensation committee hetdrheetings, the audit
committee held four meetings, and the nominatird)@rporate governance committee did not hold aegtings. Each director attended at
least 75% of the aggregate number of meetingshhetilir board of directors and 75% of the aggregateber of meetings of each commit
on which the director served.

Meetings of Non-Management Directors

Our corporate governance guidelines require tlabtiard have at least two regularly scheduled mgegach year for our non-

management directors. These meetings, which aigried to promote unfettered discussions among@mimanagement directors, are
presided over by Paul Donlin or Mark Abrams. Durg@i9, our non-management directors had two meeting
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MANAGEMENT

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

Name Age Position Held with U
Matthew Lambias: 43 Chief Executive Officer, President and Direc
Christian J. Woschenk 49 Head of Investment
William B. Dyer 63 Head of Underwriting
A. Alexandra Denaha 39 Chief Financial Officer and Secrete

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

Christian J. Woschenko is our Manager's Executiiee\President and serves as our Head of Investn@efisre 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 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. Woschenko has a Bachelors
Degree in Accounting from Widener University.

William B. Dyer is our Manager’'s Executive Vice Bident and serves as our Head of Underwriting.oBejoining 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 Offiaed Secretary, and the Controller of Annaly addAZ. Before joining Annaly

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 29, 2010 relating to the beneficial evghip of our common stock by
(i) all persons that we know beneficially own mtinan 5% of our outstanding common stock, (ii) eaichur 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(1 315,00( *
Christian J. Woschenko(: 108,97: *
William B. Dyer(3) 79,64¢ *
A. Alexandra Denahan(« 70,00( *
Mark Abrams(5 34,59¢ *
Gerard Creagh(¢t 40,00( *
Jeremy Diamond(7 81,52« *
Paul Donlin(8) 229,01! *
Paul A. Keenan(¢ 41,83( *
Dennis M. Mahoney(1C 1,00(¢ *
John P. Reilly(11 16,00( *

All Directors and Officers As a Grot 1,017,58 *
Annaly Capital Management, Inc.(1 44,982,76 6.7%
Capital Research Global Investors(. 57,502,40 8.€%
Federated Investors, Inc.(1 51,149,55 7.€%
Wellington Management Company, LLP(J 42,446,71 6.2%
Wells Fargo and Company(1 40,041,45 6.C%
BlackRock Inc.(17 39,005,04 5.8%

* Less than 1 percent.
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(1)

(2)

(3)

(4)

(5)
(6)
(7)

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

(13)

(14)

(15)

(16)

(17)

Mr. Lambiase, our Chief Executive Officer, Siceent and one of our directors, is the benefmaher of 90,000 shares of restricted
common stock issued under our equity incentive plaich vests in equal installments on the firstibess day of each fiscal quarter
over a period of ten years beginning on Januap@8. Includes 20,250 shares of restricted comshaeck that have vested as of
March 29, 2010; 2,250 shares of restricted comnbhmrkghat will vest within 60 days after March 2910; and 67,500 shares which
vest more than 60 days after March 29, 2(

Mr. Woschenko, our Head of Investments, istibeficial owner of 88,973 shares of restricteshimmn stock issued under our equity
incentive plan which vests in equal installmentgtmnfirst business day of each fiscal quarter avperiod of ten years beginning on
January 2, 2008. Includes 20,250 shares of resdrimommon stock that have vested as of March@B);22,250 shares of restricted
common stock that will vest within 60 days afterrsta29, 2010; and 67,500 shares which vest more@fadays after March 29,
2010.

Mr. Dyer, our Head of Underwriting, is the ledicial owner of 69,649 shares of restricted commsimtk issued under our equity
incentive plan which vests in equal installmentstwnfirst business day of each fiscal quarter @vperiod of ten years beginning on
January 2, 2008. Includes 15,750 shares of resdrimommon stock that have vested as of March@B);21,750 shares of restricted
common stock that will vest within 60 days afterrsta29, 2010; and 52,500 shares which vest more@fadays after March 29,
2010.

Ms. Denahan, our Chief Financial Officer arati®tary, is the beneficial owner of 70,000 shafasstricted common stock issued
under our equity incentive plan which vests in eédustallments on the first business day of easbdi quarter over a period of ten
years beginning on January 2, 2008. Includes Dshares of restricted common stock that have desteof March 29, 2010; 1,7!
shares of restricted common stock that will veshini60 days after March 29, 2010; and 52,500 shatdéch vest more than 60 days
after March 29, 201(

Mr. Abrams is one of our director

Mr. Creagh is one of our directo

Mr. Diamond, one of our directors, is the Hamal owner of 68,524 shares of restricted commtmtk issued under our equity
incentive plan which vests in equal installmentgtmnfirst business day of each fiscal quarter avperiod of ten years beginning on
January 2, 2008. Includes 15,750 shares of resdrimommon stock that have vested as of March@B);21,750 shares of restricted
common stock that will vest within 60 days afterrsta29, 2010; and 52,500 shares which vest more@fadays after March 29,
2010.

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 7,56itares of common stock held by a member of Mil\fF's immediate family

Annaly owns our Manager. The address far stockholder is 1211 Avenue of the Americas, NewkYNY 10036. Based solely on
information contained in a Schedule 13D/A filedAaynaly Capital Management, Inc. on June 3, 2(

The address for this stockholder is 333 Sélgpe Street, Los Angeles, CA 90071. Based salelinformation contained in a
Schedule 13G filed on February 11, 2010. The SdeetBG reports that Capital Research Global Irrsst division of Capital
Research and Management Company (CRMC), is deemszlthe beneficial owner of 57,502,400 share$afes of our common
stock as a result of CRMC acting as investmentsaiid various investment companies and that Gdpitame Builder, Inc., a of
client of Capital Research Global Investors holdserthan five percent of the outstanding sharesiotommon stock

The address for this stockholder is Federhieestors Tower, Pittsburgh, PA 15222-3779. Bas®dly on information contained in a
Schedule 13G/A filed on February 11, 2010. TheeBale 13G/A reports that: Federated Investors, has sole voting and dispositi
power over 51,149,550 shares of common stock;thtiratumber of shares indicated represent shareditiaily owned by registered
investment companies and separate accounts adwsadbsidiaries of Federated Investors, Inc. thaetbeen delegated the power to
direct investments and power to vote the secullityethe registered investment companies’ boardustées or directors and by the
separate accounts’ principals; and that all oiibting securities of Federated Investors, Inc.hald in the Voting Shares Irrevocable
Trust, the trustees of which are John F. DonahtedBra J. Donahue, and J. Christopher Done

The address for this stockholder is 75 Stateet, Boston, MA 02109. Based solely on infororationtained in a Schedule 13G filed
on November 10, 2009. Wellington Management ComplhP reported that, in its capacity as investmahtiser ,it may be deemed
to beneficially own 42,446,717 of our shares of omm stock which are held of record by clients ofliigton Management
Company, LLP

The address for this stockholder is 420 Montgry Street, San Francisco, CA 94104. Based sofelpformation contained in a
Schedule 13G filed on January 20, 2010. The SdbeBG/A reports that Wells Fargo and Company hassble voting power over
8,512,810 of the shares, shared voting power o2@95 of the shares, sole dispositive power oveBBB988 of the shares, and shared
dispositive power over 108,075 of the shares afroon stock. The Schedule 3G reports that thegfisrmade by Wells Fargo &
Company on its own behalf and on behalf of Wellpi@h Management Incorporated; Wells Fargo Banly.NWells Fargo Delaware
Trust Company, National Association; Wells Fargovi&drs, LLC.; Wells Fargo Funds Management, LLC;cWavia Bank, National
Association; Wells Fargo Investments, LLC; CaliB@visory Services, Inc,; Evergreen Investment Mamagnt Company, LLC

The address for this stockholder is 40 EastdSStreet, New York, NY 10022. Based solely dorimation contained in a Schedule
13G filed on January 29, 2010. The Schedule 1®@rte that BlackRock Inc. has sole voting and ds#p@ power over 39,005,048
shares of common stock and identifies the follongngjties as entities that acquired shares of ommgon stock: BlackRock Asset
Management Japan Limited; BlackRock Advisors (Ukhited; BlackRock Institutional Trust Company, N,8lackRock Fund
Advisors; BlackRock Asset Management Canada LimiBdackRock Asset Management Australia Limited; @&&ock Advisors,
LLC; BlackRock Capital Management, Inc.; BlackRdt@kancial Management, Inc.; BlackRock Investmenthitgement, LLC;
BlackRock International Ltd; BlackRock Investmenahagement UK Ltd; and State Street Research & Managt Co
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Our Compensation Discussion and Analysis descobhegsompensation program, objectives and poli@eshe executive officers
named in this proxy statement and our executiviee generally.

Overview of Compensation Program and Philosophy

We have no employees. We are externally managedibllanager pursuant to a management agreemenééetwur 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 provideramed 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 Compensationfiitiee may grant our named
executive officers equity awards intended the aliggir interests with our interests.

Cash and Other Compensation

Our named executive officers and other personnel @dmduct our regular business are employees afnamager. 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@mpur 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 €86 of our earnings to stockholders as dividenis 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 tlege. 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 intetwlgdalify 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 grantiighares of our common stock in the form of fettd 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 comggas committee may impose at the date of grate §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-establishédréa, 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 compensationmittee, under our equity incentive plan. Thmpensation committee may also gr
shares of our common stock, stock appreciatiortsjghividend equivalent rights, and other stock mon-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 compéina committee has the discretion to provide #hlabr any outstanding options
and stock appreciation rights will become fully exsable, all or any outstanding stock awards kditome vested and transferable and all or
any outstanding options and awards will be earakdr any outstanding awards may be cancellecdéma&nge for a payment of cash or all or
any outstanding awards may be substituted for asuiduat 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. Thmgensation committee does not explicitly set futwerd 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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The 2008 grants of restricted stock to our exeeutifficers were made as part of our initial publifering. During this process, and
in consultation with our investment advisor, thenp@nsation committee determined that it was ap@atgpto issue equity incentives in the
form of restricted stock to each of our investmahtisor's employees as well as our independenttdi® As a result, the compensation
committee awarded 1,301,000 shares of restrictexk $0 our investment advisor's employees andralependent directors. The equity
incentives to our investment advisor's employeersevdesigned to provide long term incentives, ardefore vested over 10 years.

In making the awards, the compensation committdendit take into account our performance since veerttda commenced
operations at the time of the grant. The compemsaimmittee took into account our investment aahdsrecommendations. Additionally,
the compensation committee took into account thevidual’s position, both within our investment aslw’s organization and in our
organization, as well as his or her contributioestablishing us and his or her expected role iroparations. The compensation committee
determined it was desirable that a significant petage of the grants would be made to our execuffieers since, in their capacity as our
executives, they should be most directly affectedilr long term performance. Therefore, the corspan committee, in consultation with
our investment advisor, determined it would awgydraximately 25% of the total grants to our exesubfficers. The compensation
committee determined that for this initial granglid not want a wide disparity of awards betweanfour executive officers, but that our
chief executive officer and head of investmentafthget slightly higher grants than our two otheeautive officers. Accordingly, the
compensation committee awarded 90,000 shares eawio f our officers and 70,000 shares each tather two officers.

We have not and do not intend to either backdatekstptions or grant stock options retroactiveBresently, we do not have
designated dates on which we grant stock optiorrégavaWWe 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 anteidoprovide the proper incentives to our Managiernployees to maximize our
performance in order to serve the best interestaipstockholders. 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 havesting period of ten years.

Tax Considerations

Section 162(m) of the Internal Revenue Code, ohée, generally disallows a tax deduction to pubdirporations for
compensation, other than performance-based comjemsaver $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 compgersa accordance with the Code and correspondigglations. We expect our equity
plan awards paid to our executive officers will ifyaas performance-based compensation deductdyléstleral 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 wepageently externally managed by our external managd the only compensation that
currently may be paid to our executive officerslargg-term incentive awards pursuant to our equitgntive plan, it is unlikely that Section
162(m) will have any material effect on us.
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Compensation Committee Report

The Compensation Committee of the Company haswedend discussed the Compensation Discussion aaty#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, Chair

Mark Abrams
Paul Donlin
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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 compémsgians. We granted shares of restricted stodut named executive officers during
year ended December 31, 2008. We have not entgredny 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 compensatimndur named executive officers relating to eqaiyards 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
Name and Principal Position Year Awards (1) Total

Matthew Lambias: 2009 $ - % -
Chief Executive Officer 2008 $ 1,594,800 $ 1,594,80
President and Directt 2007 $ - $ -
Christian Woschenk 2009 $ -3 -
Head of Investmen! 2008 $ 1,594,800 $ 1,594,80!

2007 $ - % -
William Dyer 2009 $ - $ -
Head of Underwriting 2008 $ 1,240,400 $ 1,240,40

2007 $ - $ -
A. Alexandra Denahai 2009 $ -3 -
Chief Financial Officer anc 2008 $ 1,240,400 $ 1,240,40
Secretary 2007 $ - $ -
. The columns for “Salary,” “Bonus,” “Option Awards;Non-Equity Incentive Plan Compensation,” “Charige

Pension Value and Nonqualified Deferred Compensdt@arnings” and “All Other Compensation” have been
omitted because they are not applica

Q) For amounts under the column “Stock Awardsg”disclose the expenses associated with the aweadured in
dollars and calculated in accordance with FASB A®@ic 505, as required by SEC regulations. The FASE
Topic 505 fair value per share of the restrictetlsts the closing price on the date of grant, bf.$2 per share
Grants of Plan Based Awards in 2009
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 offieées of the end of 2009.

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 72,000 $279,36C
Christian Woschenk 72,000 $279,36C
William Dyer 56,000 $217,28C
A. Alexandra Denaha 56,000 $217,28C

(1)
(@)

The following table sets forth certain informatierth respect to our named executive officers reiggrdptions exercised and stock

The columns for “Option Awards” have been omittedduse they are not applicable.

Reflects a restricted stock award grantedhi¢onamed executive officer on January 2, 2008, whésts in equal
installments on the first business day of eaclafigoarter over a period of 10 years beginning dgnf, 2008
Reflects fair value of unvested shares using Deeer@b, 2009 closing price of $3.¢

Options Exercised and Stock Vested

vested during the calendar year 2009.

Name

Number of Shares

Stock Awards

Acquired on Vesting (#)

Value Realized
on Vesting ($)

Matthew Lambias:
Christian Woschenk
William Dyer

A. Alexandra Denaha

9,000
9,000
7,000
7,000
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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 Aoyronamed 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 changentfat of us. However, all unvested shares dfided stock we have granted under our
equity incentive plan will vest immediately uporetbexecutive’s death. The following table presémspotential value our named executive
officers would be entitled to in connection wittchwesting and assumes that the triggering evektpitace on December 31, 2009.

Termination Termination
with Cause without Other Post
or Voluntary Cause or for Death or Employment
Name Benefit Termination Good Reason Disability Obligations
Matthew Lambias: Stock vesting $ - $ - $279,36( $ -
Christian Woschenk Stock vesting $ - $ - $279,36( $ -
William Dyer Stock vesting $ - $ - $217,28C $ -
A. Alexandra Denaha Stock vesting $ - $ - $217,28C $ -
(1) We have valued the benefit based on the pategdin executives would have realized if thenietd stock had

vested on December 31, 20!
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, 2009 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 aadties, 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 strgedest interests of our
stockholders. Our board of directors monitors@mpensation policies and practices to determingtiver 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 avk 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 boardicgctors.

Compensation Consultant

In 2009 the Compensation Committee engaged Fredéricook & Co., Inc., or F.W. Cook, to conduct aiesv of our compensatic
program for our independent directors and to makemmendations for changes.

Sock Awardsto Independent Directors

Pursuant to our compensation policies and progaardifectors, we compensate only those directors avle independent under the
NYSE listing standards. Our compensation programmbr-employee directors previously consisted of a 348 #nnual cash retainer and
$500 per board or committee meeting attended isque($250 if attended telephonically). The Chéiow Audit Committee also received an
additional annual retainer of $10,000. We alsmhbeirse our directors for their travel expensesnmzlin connection with their attendance at
full board and committee meetings. Our non-exaludieectors are eligible to receive restricted canrtock, option and other stock-based
awards under our equity incentive plan. Directoesermitted, although not required, to receivelsia lieu of cash.

In connection with its engagement, F.W. Cook coteldi@ review of compensation practices at a permpgof companies approved
by the Compensation Committee. The peer groupistasof nine comparable mortgage REITs with irlémanagement and nine
comparable mortgage REITs with external managetsrarestment advisors as set forth below:

Externally-Managed REIT: Internally-Managed REIT:
American Capital Agenc Anworth Mortgage

Anthracite Capita BRT Realty Trus

Arbor Realty Trus Capital Trust

Crystal River Capita Capstead Mortgac

Hatteras Financie iStar Financia

Invesco Mortgage Capit: MFA Financial

Newcastle Investmel Northstar Realty Financ
PennyMac Mortgag Redwood Trus

Starwood Property Tru: Walter Investment Manageme
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Following the completion of the competitive anagyprepared by F.W. Cook, the Compensation Comnutteeluded that the
compensation program for independent directorsldhmntinue the existing policies and practices buaddition to the existing
compensation previously paid to directors, als¢uide an annual grant of shares of our common dtwelach of our independent
directors. The review prepared by F.W. Cook ingidehat the majority of the peer companies makmaigrants of stock to their
independent directors. In prior years, our indejgen directors have been paid cash retainers,thatloption, but not the obligation, to rece
stock in lieu of cash payments. The review pregpéaeF.W. Cook also indicated that the total consagion previously paid to our
independent directors ranked below its peers. #Atingly, the Compensation Committee determined ¢imaDecember 31, 2009, each of the
independent directors would receive a grant of @ jn shares of our common stock. Additionalie Compensation Committee
determined that commencing December 31, 2010 daohr andependent directors would receive an angueaht of $45,000 in shares of our
common stock, subject to pro rata reduction rel&tetie period of service that such individual eehas an independent director during the

year.

F.W. Cook has not performed any other servicesi$aand has not received any fees from us othentftarrespect to this
engagement with the Compensation Committee. F.&8k®as not performed any other services for ushasdcot received any fees from
Annaly or our Manager.

Director Compensation

The table below summarizes the compensation paigshig our non-employee directors for the year dridecember 31, 2009.

Change in
Pension
Non-Equity Value and
Fees Incentive Deferred
Earned or Plan Compen All Other
Paid in Compen- -sation Compen-
Name Cash Stock Awards (.Option Awards sation Earnings sation Total
Mark Abrams $60,000 $45,00C - - - - $105,00C
Paul Donlin $50,000 $45,00C - - - - $95,00C
Paul A. Keenan(1 $50,00C $45,00C - - - - $95,000
(1) Mr. Keenan elected to receive common stodleinof cash payment for Board of Director feemedrduring
20009.
2 For amounts under the column “Stock Awardsg”disclose the expenses associated with the aweadured in

dollars and calculated in accordance with FASB A®@ic 505, as required by SEC regulations. The FASE
Topic 505 fair value per share of the restrictetlsts the closing price on the date of grant, 288 per share
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

This section discusses certain direct and indiationships 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 manznt agreement has an initial term ending DeceBibhe2010, with automatic, one-year
renewals at the end of each calendar year followirgnitial term, subject to approval by our indagent directors.

We pay our Manager a management fee quarterlyéaes in an amount equal to 1.50% per annum, eakmailquarterly, 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 generallypgedeaccounting 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, 2009 our Manageeeda management fee of $25.7 million. Curremtlyr, Manager has waived
its right to require us to pay our pro rata portidment, telephone, utilities, office furnitureguepment, machinery and other office, internal
and overhead expenses of our Manager and itsaééfilirequired for our operations.

Purchases of Common Stock by Affiliates

Annaly, the owner of our Manager, purchased 3,@MLdhares of stock concurrent with our initial paliffering at the same price
paid by other investors in our initial public offeg. In October 2008, we completed a secondaryiguoffering, and in a private offering
immediately following that public offering, we sofkhnaly 11,681,415 shares of stock at the samshme price paid by other investors. On
April 15, 2009, we announced the sale of 235,00 g)ares of common stock in a public offering ad83er share. Immediately following
the sale of these shares Annaly purchased 24,955¥es at the same price per share as the pifglimg. On May 27, 2009, we
announced the sale of 168,000,000 shares of comsinoh in a public offering at $3.22 per share. kedmtely following the sale of these
shares Annaly purchased 4,724,017 shares at the @are per share as the public offering. As of@weber 31, 2009, Annaly owns
44,982,765 shares of our common stock.
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Restricted Sock Grants

We granted 34,794 shares of stock to our indepertiettors during the year ended December 31, 2¢16h vested
immediately. During the year ended December 3092028,900 shares of restricted stock we had asai@ our Manager's employees
during 2008 vested and 4,075 shares were forfeitedncelled. At December 31, 2009 there are apadely 1.2 million unvested shares
restricted stock issued to employees of our Mansgenployees.

Financing Arrangements with RCap

In September 2009, we entered into a residentialgage-backed securities repurchase agreemenR@#p. This agreement
contains customary representations, warrantiecanenants. As of March 29, 2010, we were borrovibg7.4 million under this repurche
agreement at a weighted-average interest rat€@#d. We have been in compliance with all covenahthis agreement since we entered
into this agreement.

Other Relationships

Matthew Lambiase, our President and Chief Execu@iffecer, one of our directors and the Executived/President, Structured
Products for Annaly and our Manager, is the soan&f of Annaly’s directors, John A. Lambiase. Aexdndra Denahan, our Chief Financial
Officer and Secretary and the Controller of Anretyl our Manager, is the sister of Wellington J. &em-Norris, the Vice Chairman of
Annaly and Chief Investment Officer and Chief OpiaigrOfficer of 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 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 legalfarzshcial counsel to evaluate and
approve the transaction.
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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.

| COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION |

Our compensation committee is comprised solelhefftllowing independent directors: Messrs. Abra@reagh, Donlin, Keenan,
Mahoney and Reilly. None of them is serving or d@wved as an officer or employee of us or anyiatfi or has any other business
relationship or affiliation with us, except hisgee 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, 2009, 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 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 shareholc 1,031,20C - 38,968,80(
Incentive Plan not approved by shareholc - - -
Total 1,031,20C 38,968,80(
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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 rtieeindependence and experience requirementg Mk York Stock Exchange. The
board of directors has determined that Mr. Abrasithé audit committee financial expert and is alependent director within the meaning of
the applicable rules of the Securities and Exch&@wmmission and the New York Stock Exchange. ThditCommittee met four times in
2009. The audit committee has adopted a writtemtehoutlining the practices it follows. A futhtt of our audit committee charter is
available for viewing on our website at www.chinreiicom. Any changes in the charter or key practices bélreflected on our website.

During 2009, at each of our meetings, the auditrogtee met with the Chief Financial Officer and audlependent registered public
accounting firm. The audit committee ’ s agendesimblished by the audit committee ’ s chairmahe audit committee engaged Deloitte &
Touche LLP as our independent registered publioatiing firm and reviewed with our Chief Finand@ificer and the independent
registered public accounting firm, overall audibge and plans, the results of external audit exatioin, 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 ’ saaiiog judgments, members of the audit
committee asked for and received management 'reseptations that our audited financial statemleave 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 judgments magdenanagement in preparing the consolidated fildstatements that
would have been made differently had the registprdalic accounting firm themselves prepared anchlesponsible for the
consolidated financial statemen

. Based on the registered public accounting firmisegience, and their knowledge of us, do our codatéd financial
statements fairly present to investors, with cjagitd completeness, our financial position andquarénce for the
reporting period in accordance with generally ateg@ccounting principles, and SEC disclosure requénts’

. Based on the registered public accounting firmjsezience, and their knowledge of us, have we imphead internal
controls that are appropriat
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The audit committee believes that, by thus focugiimdiscussions with the independent registerddipaccounting firm, it can
promote a meaningful dialogue that provides a Hasigs oversight judgments.

The audit committee also discussed with the indépeiregistered public accounting firm other matrequired 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 discusgtuthe registered public accounting
firm their annual written report on their independe from us and our management, which is made ants$a applicable requirements of the
Public Company Accounting Oversight Board and adersd with the registered public accounting firmetiter 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, seasly, 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 regpgxpresses an opinion on the conformity
of our annual consolidated financial statementgetoerally accepted accounting principles and oretfeetiveness of our internal control o
financial reporting as of year end.

In reliance on these reviews and discussions, leendeports of the independent registered publioatiing firm, the audit committe
has recommended to our board of directors, andboard of directors has approved, that the condeliaudited financial statements be
included in our Annual Report on Form 10-K for trear ended December 31, 2009, for filing with tleeBities and Exchange Commission.

Mark Abrams, Chai

Paul Donlin
Paul A. Keenat
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PROPOSAL I
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 owleipendent registered public
accounting firm since our formation in June 200WriByg this time, it has performed accounting anditing services for us. We expect that
representatives of D&T will be present at the ahmueting, will have the opportunity to make aetaént if they desire to do so and will be
available to respond to appropriate questionshdfappointment of D&T is not ratified, our auditnemittee 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 2010.

Relationship with Independent Registered Public Acgunting Firm

In addition to performing the audits of our finasctatements and management’s assessment ofétveiess of the internal
control over financial reporting in 2009, D&T proed audit-related services for us during 2008. dggregate fees billed for 2009 and 2008
for each of the following categories of services set forth below:

Audit Fees: The aggregate fees billed by D&T for audits andeee of our 2009 financial statements were $523,900e
aggregate fees for the audit of the Company’satecontrol over financial reporting were $55,0002009. The aggregate fees billed by
D&T for audits and reviews of our 2008 financiateiments were $464,680. The aggregate fees fauiieof the Company’s internal
control over financial reporting were $130,000 2008.

Audit-Related Fees: The aggregate fees billed by D&T for audit-rethservices during 2009 were $92,000. The auldite@
services in 2009 principally included due diligerae®l accounting consultation relating to our seaopgublic offering. The aggregate fees
billed by D&T for audit-related services during Z@ere $201,600. The audit-related services ir83#thcipally included due diligence and
accounting consultation relating to our secondanylip offering.

Tax Fees. The aggregatefees billed by D&T for tax services for 2009 we&0R62. The aggregatéees billed by D&T for tax
services for 2008 were $36,750

All Other Fees: D&T did not perform any other kinds of servides us during 2009 or 2008, 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 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 alsoimlsggecific 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 provisiortSaeh 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, 2009ilialy requirements under Section 16(a) of the8ities Exchange Act of 1934, as
amended, applicable to our officers, directors la@maeficial owners of more than ten percent of ammon stock were complied with on a
timely basis.

| ACCESS TO FORM 10-K |

On written request, we will provide without chargeto each record or beneficial holder of our commontsck as of March 29,
2010, a copy of our annual report on Form 10-K fothe year ended December 31, 2009, 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.chimerarmihainder “Financial Information/SEC Filings,” free fiarge, 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 proposaluat2011 Annual Meeting of Stockholders and haeeptoposal included in our
proxy statement for such meeting must, in additiboomplying with the applicable laws and regulatigioverning submissions of such
proposals, submit the proposal in writing to udater than December 17, 2010.

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, moisy 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 proposalla2011 Annual Meeting of
Stockholders must notify us in writing of such pospl by December 17, 2010, but in no event eahizm November 17, 2010.
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Any such nomination or proposal should be sentettr&ary, Chimera Investment Corporation, 1211 Areeof 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 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
ATTN: A. ALEXANDRA DENAHAN
1211 AVE. OF THE AMERICAS, SUITE 29C

NEW YORK, NY 1003€

Investor Address Line
Investor Address Line
Investor Address Line
Investor Address Line
Investor Address Line

VOTE BY INTERNET - www.proxyvote.con
Use the Internet to transmit your voti
instructions and for electronic delivery
information up until 11:59 P.M. Eastern Tir
the day before the c-off date or meetin
date. Have your proxy card in hand when
access the web site and follow
instructions to obtain your records anc
create an electronic voting instruction fol

Electronic Delivery of Future PROXY MATERIAL
If you would like to reduce the costs incuri
by our company in mailing proxy materials, y
can consent to receiving all future prc
statements, proxy cards and annual reg
electronically via -mail or the Internet. T
sign up for electronic delivery, please foll
the instructions above to vote using

Internet and, when prompted, indicate that
agree to receive or access proxy mate
electronically in future year:

John Sampl VOTE BY PHONE- 1-80C-69(-6903
Use any touc-tone telephone to transmit yc
voting instructions up until 11:59 P.M. East

1234 ANYWHERE STREE’
ANY CITY, ON A1A 1A1

Time the day before the «off date or meetin

VOTE BY MAIL

date. Have your proxy card in hand when you
and then follow the instruction

Mark, sign and date your proxy card and ref
it in the postag-paid envelope we have provid
or return it to Vote Processing, c/o Broadrid
51 Mercedes Way, Edgewood, NY 117

CONTROL #----> 00000000000

NAME

THE COMPANY NAME INC.- COMMON SHARES
THE COMPANY NAME INC.- CLASS A

THE COMPANY NAME INC.- CLASS B

THE COMPANY NAME INC.- CLASS C

THE COMPANY NAME INC.- CLASS D

THE COMPANY NAME INC.- CLASS E

THE COMPANY NAME INC.- CLASS F

THE COMPANY NAME INC.- 401 K

PAGE 1 OF -

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: |X|

123,456,789,012.123¢
123,456,789,012.123¢
123,456,789,012.123¢
123,456,789,012.123¢
123,456,789,012.123¢
123,456,789,012.123¢
123,456,789,012.123¢
123,456,789,012.123¢






KEEP THIS PORTION FOR YOUR RECOREL

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

For Withhold For All To withhold authority to vot
All All Except for any individual nominee(s
The Board of Directors recommends that mark "For All Except" an
vote FOR the following write the number(s) of th
1. Election of Director: [ 1 [ ] [ ] nominee(s) on the line belo

Nominees
01 Jeremy Diamond 02 John Reilly
The Board of Directors recommends you vote FORdhewing proposal(s):

2 Ratification of the appointment of Deloitte & TowchLP as independe For Against  Abstain
registered public accounting firm for the Compaaythe 2010 fiscal yea [ ] [ ] [ ]

Investor Address Line
Yes No Investor Address Line

Please indicate if you plan to attend this mee [ ] [ ] Investor Address Line

Investor Address Line

Investor Address Line

John Sampli

1234 ANYWHERE STREE"

ANY CITY, ON AlA 1A1
Chimera Investment Corporatis

SHARE!
cusIP
SEQUENCE

Signature [PLEASE SIGN WITHIN BOXDate JOB# Signature (Joint Owners) De

Important Notice Regarding the Availability of Pyokaterials for the Annual Meeting: The Annual Repblotice & Proxy Statement is/are
available at www.proxyvote.com.




CHIMERA INVESTMENT CORPORATION
This proxy is solicited by the Board of Directors
Annual Meeting of Stockholders

May 27, 2010

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 behalfted undersigned and to vote all shares of CommockSpar value $.01 per share, of Chirr
Investment Corporation (the "Company") that thearsifjned is entitled to vote at the Annual Meetifigtockholders 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 27, 2010, and at any adjournmenttfeas fully and effectively as the undersignedi@alo if personally present and voting,
hereby approving, ratifying and confirming all tisaid attorneys and agents or their substituteslavefully do in place of the undersigned
indicated below.

Continued and to be signed on reverse side




