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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

INFORMATION TO BE INCLUDED IN STATEMENTSFILED PURSUANT
TO RULE 13d-1(a) AND AMENDMENTSTHERETO FILED PURSUANT TO
Rule 13d-2(a)

CHIMERA INVESTMENT CORPORATION

(Name of Issuer)

Common Stock, par value $0.01 per share

(Title of Class of Securities)

16934Q109

(CUSIP Number)

Alan M. Stark, Esq.
411 N. New River Dr. E. # 2201
Fort Lauderdale FL 33301
954-522-4110

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

February 24, 2014

(Date of Event which Requires Filing of this Stagt)

If the filing person has previously filed atement on Schedule 13G to report the acquisitioiclwis the subject of this Schedule
13D, and is filing this schedule because of Sest@40.13d-1(e), 240.13d-1(f) or 240.13d-1(g), chibekfollowing
box. [ ]

Note: Schedules filed in paper format shallude a signed original and five copies of the deibes including all exhibits. See
Section 240.13d-7 for other parties to whom copiesto be sent.

*The remainder of this cover page shall bedilout for a reporting person’s initial filing @his form with respect to the subject
class of securities, and for any subsequent amemideonataining information which would alter disalwss provided in a prior cover page.

The information required on the remainderhid tover page shall not be deemed to be “filedttie purpose of Section 18 of the
Securities Exchange Act of 1934 (“Act”) or othererisubject to the liabilities of that section of thet but shall be subject to all other
provisions of the Act (however, see the Notes).




CUSIP Number 16934Q109

1. Name of Reporting Perst
Leon G. Cooperma

2. Check the Appropriate Box if a Member of a Gr¢8ee
Instructions)

N
(b) [X]

3. SEC Use Only

4. Source of Funds (See Instructiol
wC
5. Check if Disclosure of Legal Proceedings Igjiteed Pursuant to [ ]

Items 2(d) or 2(e

6. Citizenship or Place of Organizati
United State:

Number of 7. Sole Voting Powe
Shares 54,259,81¢

Beneficially8. Shared Voting Powk
Owned by 23,626,90¢

Each 9. Sole Dispositive Powt
Reporting 54,259,81¢

Persor 10. Shared Dispositive Pow
With: 23,626,90¢

11. Aggregate Amount Beneficially Owned by Each RepartPersot
77,886,72(

12. Check if the Aggregate Amount in Row (11) Exids Certain
Shares (See Instructior

[ ]

13. Percent of Class Represented by Amount in Row
7.6%

14. Type of Reporting Person (See Instructic
IN
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Item 1. Security and Issuer

This statement on Schedule 13D (“Schedule ] 88ates to the common shares, par value $0.0&hzee (the “Issuer Common
Shares”), of Chimera Investment Corporation, a idata corporation (the “Issuer”). The address ofghircipal executive office of the Issuer
is 1211 Avenue of the Americas, Suite 2902, NewkY blew York, 10036.

Item 2. Identity and Background

€) The name of the reporting persongsiiG. Cooperman (“Mr. Cooperman”).
(b) The address of Mr. Cooperman is 11MB8Palmetto Park Road, Boca Raton, FL 33428.
(c) Mr. Cooperman is the Managing Memife®@mega Associates, L.L.C. (“Associates”), a ledifiability company

organized under the laws of the State of Delawassociates is a private investment firm formednteest in and act as general partner of
investment partnerships or similar investment veBicAssociates is the general partner of limitedrnerships organized under the laws of
Delaware known as Omega Capital Partners, L.P.qit&@laLP"), Omega Capital Investors, L.P. (“Investd.P”), and Omega Equity

Investors, L.P. (“Equity LP"), and also the gengraitner of Omega Charitable Partnership L.P. (f&4sle LP”), an exempted limited
partnership registered in the Cayman Islands, &wlthe general partner of Omega Credit Opportesiund, Ltd. L.P. ("Credit LP”), a
limited partnership registered in the Cayman Istarithese entities are private investment firms gadan the purchase and sale of securities
for investment for their own accounts.

Mr. Cooperman is the President, CEO, and rigjstockholder of Omega Advisors, Inc. (“Advisoysa Delaware corporation,
engaged in providing investment management sendcesMr. Cooperman is deemed to control saidyentit

Advisors serves as the investment managenteda Overseas Partners, Ltd. (“Overseas”), a Caysteamd exempted company,
with a registered address at c/o Intertrust Cotpogarvices (Cayman) Limited, 190 Elgin Avenue, @edlown, Grand Cayman KY1-9005,
Cayman Islands, British West Indies. Mr. Cooperrhas investment discretion over Overseas’ portfioh@stments and is deemed to control
such investments.

Advisors serve as a discretionary investmenmisar to a limited number of institutional clieritte “Managed Accounts”)As to the
Issuer Common Shares owned by the Managed Accdahetg would be shared power to dispose or to dihecdisposition of such Shares
because the owners of the Managed Accounts magédmaetl beneficial owners of such Issuer Common Shmanesuant to Rule 13d-3 under
the Act as a result of their right to terminate tiecretionary account within a period of 60 days.

Mr. Cooperman is the ultimate controlling per®f Associates, Capital LP, Investors LP, Equiy Charitable LP, Credit LP,
Overseas, and Advisors. The principal businessetif Capital LP, Investors LP, Equity LP, Overse@haritable LP, Credit LP and
Advisors is 810 Seventh Avenue, 33rd floor, NewRyddew York 10019.

Mr. Cooperman is married to an individual namedy@ooperman. Mr. Cooperman has an adult son nahigthel S. Cooperms
and a minor grandchild named Asher Silvin Cooperri&e Michael S. Cooperman WRA Trust (the “WRA Ttysis an irrevocable trust fq
the benefit of Michael S. Cooperman. Mr. Coopermasg investment authority over Michael S. Cooperrttam/UTMA account for Asher
Silvin Cooperman, and the WRA Trust accounts.

Mr. Cooperman is one of the Trustees of ThenLand Toby Cooperman Family Foundation (the “Fatind”), a charitable trust
dated December 16, 1981. The other Trustees aiig/farambers. The Cooperman Family Fund for a Jewisture (“Family Fund”) is a
Type 1 charitable supporting foundation, and Mro@&rman is one of the Trustees of the Family Fund.

(d) During the past five years Mr. Coapan was not convicted in any criminal proceedingl{&ling traffic violations or
similar misdemeanors).

(e) During the past five years, Mr. Compan was not a party to a civil proceeding of ddiadl or administrative body of
competent jurisdiction and as a result of such geding was or is subject to a judgment, decre@al érder enjoining future violations of, or
prohibiting or mandating activities subject to, deal or state securities laws or finding any violatwith respect to such laws.




CUSIP Number 16934Q109

() Mr. Cooperman is a citizen of the téai States of America.
Item 3. Source and Amount of Funds or Other Consideration

Mr. Cooperman acquired the Issuer Common Sharegheficially owns through open market purchasdse Source of funds for ¢
purchases was working capital.

Item 4. Purpose of Transaction

Mr. Cooperman has acquired Issuer Common Sharésviestment purposes. Mr. Cooperman intends fiora to time to review
his investment in the Issuer on the basis of varfaators, including the Issuer’s business, finalnmbndition, results of operations and
prospects, general economic and industry condititvessecurities markets in general and thosesgrdr Common Shares in particular, as
well as other developments and other investmenbibppities. Based upon such review, Mr. Coopermagy take such actions in the future
as he deems appropriate in light of the circumstamxisting from time to time, which may includetifier acquisitions of Issuer Common
Shares or disposal of some or all of the Issuerif@omShares currently owned by Mr. Cooperman orretise acquired by Mr. Cooperman,
either in the open market or in privately negotiaiensactions.

Mr. Cooperman has engaged in communications witiminees of the Board of Directors of the Issuer rdiyay various matters
related to the Issuer, including discussions reggrthe Issues operations, business, strategies and strategictidin. These discussions h:
reviewed, and may continue to review, options fadrancing shareholder value through various strat@tgrnatives, improving the Issuer’s
operational and financial execution, and genergl@ate matters.

Other than as described above, Mr. Cooperman dutesurrently have any plans or proposals thatedlator may result in, any of
the matters listed in Items 4(a)-(j) of Schedul® 18lthough Mr. Cooperman reserves the right, basedll relevant factors and subject to
applicable law, at any time and from time to tinoereview or reconsider his position, change hippse, take other actions (including acti
that could involve one or more of the types of saations or have one or more of the results de=ttiiib paragraphs (a) through (j) of Item 4
of Schedule 13D) or formulate and implement plangroposals with respect to any of the foregoing).

Item 5. Interest in Securities of the I ssuer

€) Mr. Cooperman may be deemed the benefigvaler of 77,886,720 Issuer Common Shares, whioktitates
approximately 7.6% of the total number of Issuem@wn Shares outstanding. This is based on a tb1a0&7,626,237 Issuer Common
Shares outstanding reported on the Company’s FOrK flled with the SEC for the year ended Decentikr2013. This consists of
12,558,165 Shares owned by Capital LP; 5,274,920e8howned by Investors LP; 5,552,654 Shares obwpétjuity LP; 2,224,000 Shares
owned by Credit LP; 14,048,767 Shares owned by $&as; 11,632,500 Shares owned by Mr. CoopermaB2@305 Shares owned by
Managed Accounts; 600,000 Shares owned by Toby &amm; 250,000 Shares owned by the Foundationf850ares owned by the
Family Fund; 1,000,000 owned by Michael S. Cooperms000,000 Shares owned by the WRA Trust; an808BShares owned by Asher
Silvin Cooperman.

(b) Mr. Cooperman has sole voting power oveR59,815 Issuer Common Shares beneficially owiyddirn, has shared
voting power over 23,626,905 Issuer Common Shazesfiially owned by him, has sole dispositive poweer 54,259,815 Issuer Common
Shares beneficially owned by him, and has shargabditive power over 23,626,905 Issuer Common Shaereficially owned by him.

(c) Except as set forth in this Item 5, Mr.operman has not engaged in any transaction dumamgast 60 days in any
Issuer Common Shares.

(d) Not applicable.

(e) Not applicable.
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Item 6. Contracts, Arrangements, Understandings or Relationshipswith Respect to Securities of the | ssuer

Except as set forth in Iltem 4 of this Schedule 1t8Dhe best knowledge of Mr. Cooperman, therenarether contracts,
arrangements, understandings or relationshipsl(@gztherwise) between Mr. Cooperman and any gilkeeson with respect to any securities
of the Issuer, including, but not limited to, tréarsor voting of any securities, finder’s feesnjoventures, loan or option arrangements, puts ol
calls, guarantees of profits, division of profitslasses, or the giving or withholding of proxies.
Item 7. Material to be Filed as Exhibits

None.
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SIGNATURE

After reasonable inquiry and to the best of my kieulge and belief, | certify that the informatior &&th in this statement is true, comp
and correct.

LEON G. COOPERMAN

By: /s/ Alan M. Stark

NameAlan M. Stark

Title: Attorney-in-Fact

Duly authorized under POA effective as of Marcl2013
and filed on May 20, 201.

Dated: February 24, 20:



