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As filed with the Securities and Exchange Commissin May 26, 201!
Registration Statement No. =-14774"

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S8
(POST-EFFECTIVE AMENDMENT NO. 1)
REGISTRATION STATEMENT UNDER THE SECURITIES ACT QIR33

CHIMERA INVESTMENT CORPORATION
(Exact Name of Registrant as Specified in its Goigy Instruments)

Maryland 26-0630461
(State of incorporation or organization) (1.R.S. Employer Identification No.)

1211 Avenue of the Americas
New York, New York
(Address of principal executive offict 10036
(Zip Code)

2007 Equity Incentive Plan
(Full Title of the Plan)

1211 Avenue of the Americas
New York, New York 10036
(212) 696-0100
(Address, including Zip Code, and Telephone Numineiuding Area Code, of Registrant’s Principal
Executive Offices)

M atthew L ambiase
Chief Executive Officer and President
Chimera Investment Corporation
1211 Avenue of the Americas
New York, New York 10036
(Name and Address, of Agent for Service)

(212) 696-0100
(Telephone Number, including Area Code, of AgemntService)
Copiesto:
Phillip J. Kardis, 11
Robert K. Smith
K&L GatesLLP
1601 K Street, N.W.
Washington, DC 20006
(202) 778-9000
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EXPLANATORY STATEMENT

This Post-Effective Amendment No. 1 to the RegigiraStatement on Form S-8 (the “Post-Effective Adraent No. 17) relates to the
Registration Statement on Form S-8 (File No. 33374%) filed with the Securities and Exchange Corsiais (the “SEC”) by Chimera
Investment Corporation (the “Registrant”) on NovemB0, 2007 (the “2007 Registration Statement”) igrtoking filed to adjust the number
of securities covered by the 2007 RegistrationeBtant pursuant to Rule 416(b) of the Securitiesofd933, as amended (the “Securities
Act”), and related interpretations of the staftloé SEC.

The 2007 Registration Statement registered 2,986sB8res of common stock, par value $0.01 per gtfe@¢Common Stock”), of the
Registrant to be issued pursuant to the Regisgr@d07 Equity Incentive Plan (the “2007 Plan”). 8pril 6, 2015, the Registrant completed a
one-for-five reverse stock split of the Common &t@ibe “Reverse Stock Split”). Accordingly, the pose of this Post-Effective Amendment
No. 1 is to proportionately reduce the number afreb of Common Stock covered by the 2007 Regisir&tatement. As a result, as of A
6, 2015, on a post-reverse split basis, the 20@jisRation Statement now covers a maximum of 58 st¥ares of Common Stock.

Except to the extent specified above, the 2007 fegion Statement, as originally filed, is not awhed or otherwise affected by this
Amendment No. 1.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registranttwiihe SEC pursuant to the Securities Act, and doaities Exchange Act of 1934, as
amended (the “Exchange Act”) are incorporated ligremce:

(a) The Registrant’'s Annual Report on Form 10-Ktfer year ended December 31, 2014, filed on Mar@o25.
(b) The Registrant’s Quarterly Report on Form 1@60xthe period ended March 31, 2015 filed on May 2d15.
(c) The Registrant’s Current Reports on Forms 8ddfon April 6, 2015 and May 21, 2015.

(d) The description of the Registrant’'s Common Btoantained in the Registrant’'s Registration Statiehon Form 8-A filed under the
Exchange Act on November 5, 2007, and all amendsrmmteports filed for the purpose of updating sdebcription.

All documents subsequently filed by the Registamsuant to Sections 13(a), 13(c), 14 or 15(dhefExchange Act, prior to the filing of
a post-effective amendment which indicates thagedurities offered hereby have been sold or wiiarlegisters all securities then remaining
unsold shall be deemed to be incorporated by nederato this Registration Statement and to berhgaeof from the date of filing of such
documents. Any statement contained herein or incaighent, all or a portion of which is incorporateddeemed to be incorporated by
reference herein, shall be deemed to be modifieiperseded for purposes of this Registration Bteto the extent that a statement
contained herein or in any other subsequently flecdument which also is or is deemed to be incatgadrby reference herein modifies or
supersedes such statement. Any such statementdified@r superseded shall not be deemed, exceg awdified or amended, to constit
a part of this Registration Statement.

Item 8. Exhibits.
See the attached Exhibit Index, which is incorpentdterein by reference.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has reasde grounds to believe that it meets all
of the requirements for filing this Post-Effectidnendment No. 1 and has duly caused this Post-fisfleAmendment No. 1 to be signed on
its behalf by the undersigned, thereunto duly atgkd, in the City of New York, State of New Yo May 26, 2015.

CHIMERA INVESTMENT CORPORATION

By: /s/ Matthew Lambiase
Matthew Lambiase
President and Chief Executive Officer

Each person whose signature appears below heréhgrenes Matthew Lambiase and Robert Colligan, @mch of them, as attorney-in-
fact and agents, each with full power of substitutand resubstitution, to sign on his or her beliradfividually and in each capacity stated
below, any amendment, including post-effective asineents to this registration statement and any dndlated registration statements
pursuant to Rule 462(b) of the Securities Act d33,%nd to file the same, with all exhibits theretod all documents in connection therewith,
with the SEC hereby ratifying and confirming alatlsaid attorneys-in-fact and agents, or any ahtbetheir substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpedow by the following persons in 1
capacities and on the date indicated.

Signatures Title Date
/sl Matthew Lambiase Chief Executive Officer, May 26, 2015
Matthew Lambiase President and Director (principal

executive officer)

/s/ Robert Colligan Chief Financial Officer (principal May 26, 2015
Robert Colligan financial and accounting officer)

/s/ Paul Donlin Director May 26, 2015
Paul Donlin

/sl Mark Abrams Director May 26, 2015
Mark Abrams

/s/ Paul Keenan Director May 26, 2015
Paul Keenan

/s/ Gerard Creagh Director May 26, 2015

Gerard Creagh

/s/ Dennis Mahoney Director May 26, 2015
Dennis Mahoney

/sl John P. Reilly Director May 26, 2015
John P. Reilly




EXHIBIT INDEX

Exhibit

Numbe  Exhibit Description

51 Opinion of K&L Gates LLP (including consentsfch firm)*

23.1 Consent of Ernst & Young LLP*

23.2 Consent of K&L Gates LLP (included in Exhibif.)

24.1 Power of Attorney (included on the signatuagepto this registration statement)

* filed herewith




K&L GATES K&L GATESLLP

1601 K STREET, N.W.
WASHINGTON, DC 2000¢
T+1202 7789000 F +1 202 778 9100 kigates.

Exhibit 5.1
May 26, 2015

Chimera Investment Corporation
1211 Avenue of the Americas
New York, New York 1003I

Ladies and Gentlemen:

We have acted as your counsel in connection witt-Bffective Amendment No. 1 (the “Amendment”) e tRegistration Statement on
Form S-8 (the “Registration Statement”) filed witie Securities and Exchange Commission under tberiies Act of 1933 (the “1933 Act”
for the registration of 2,956,393 shares (the “EntiShares”) of common stock, par value $0.01 pares(“Common Stock”), of Chimera
Investment Corporation, a Maryland corporation (f8@empany”), that are issuable under the Compa9®&7 Equity Incentive Plan (the
“Plan™). On April 6, 2015, the Company completedree-for-five reverse stock split of its Common &t@he “Reverse Stock Split”).
Accordingly, the Amendment is being filed to profpamately reduce the number of shares of CommonkStovered by the Registration
Statement. As a result, as of April 6, 2015, omst{severse split basis, the Registration Statemvé@htover a maximum of 591,278 shares
(the “New Shares”) of Common Stock.

You have requested our opinion as to the mattéf®gh below in connection with the Amendment. lparposes of rendering that
opinion, we have examined the Registration Stat¢ntle® Amendment, the Company’s Articles of Amendband Restatement and Bylaws,
the Plan and the corporate action of the Compapyoaing and adopting the Amendment, and we haveersadh other investigation as we
have deemed appropriate. We have examined and tglien certificates of public officials and, aseytain matters of fact that are materie
our opinion, we have also relied on a certificdtaroofficer of the Company. In rendering our opimiwe also have made the assumptions
that are customary in opinion letters of this kiddée have not verified any of those assumptions.

Our opinion set forth below is limited to the lafitbe State of Maryland.

Based upon and subject to the foregoing, it isopimion that the New Shares, when and if issueddatisgered against payment therefc
accordance with the Plan, will be validly issuadlyfpaid and nonassessable.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement. In givig consent we do not thereby admit
that we are in the category of persons whose coisesquired under Section 7 of the 1933 Act errtiles and regulations thereunder.

Yours truly,
/sl K&L Gates LLP
K&L G ATES LLP




Consent of Independent Registered Public Accourking

We consent to the incorporation by reference inRbst-Effective Amendment No. 1 to the Registratatement (Form S-8 No. 3337747
pertaining to the 2007 Equity Incentive Plan of i@ara Investment Corporation (the “Company”) of mports dated March 2, 2015, with
respect to the consolidated financial statementseCompany and the effectiveness of internalrobover financial reporting of the

Company included in its Annual Report (Form 10-&) the year ended December 31, 2014, filed witibeurities and Exchange
Commission.

/sl Ernst & Young LLP
New York, NY

May 26, 2015




