EDGAR'pro

iy EDGAR Dnlire”

CHIMERA INVESTMENT CORP

FORM S-3ASR

(Automatic shelf registration statement of securities of well-known seasoned issuers)

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

Filed 09/25/09

520 MADISON AVENUE

32ND FLOOR

NEW YORK, NY, 10022
212-626-2300

0001409493

CIM

6798 - Real Estate Investment Trusts
Specialized REITs

Financials

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com

© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

As filed with the Securities and Exchange Commissio September 24, 201

Registration Statement No. -

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
SECURITIESACT OF 1933

CHIMERA INVESTMENT CORPORATION
(Exact Name of Registrant as Specified in its Glra

Maryland 22-3479661
(State or Other Jurisdiction (I.LR.S. Employe
Incorporation or Organizatiol Identification No.)

1211 Avenue of the Americas, Suite 2902
New York, New York 10036
(866) 315-9930
(Address, Including Zip Code, and Telephone Numinetuding Area Code, of Registris Principal Executive Office:

Mathew L ambiase
Chief Executive Officer and President
Chimera Investment Corporation
1211 Avenue of the Americas, Suite 2902
New York, New York 10036
(866) 315-9930
(Name, Address, Including Zip Code, and Telephoombkr, including Area Code, of Administrator fomr3ee)

Copiesto:
R. Nicholas Singh, Eg. Phillip J. Kardis, 11, Esq.
Fixed Income Discount Advisory Company K&L GatesLLP
1211 Avenue of the Americas, Suite 2902 1601 K Street, N.W.
New York, New York 10036 Washington, DC 20006
(212) 696-0100 (202) 778-9401

Approximate date of commencement of psggosale to the public: From time to time or at tne after the effective date of
Registration Statement as the Registrant shaltmé@te.

If the only securities being registeredtlis form are being offered pursuant to dividendnterest reinvestment plans, please chec
following box. O

If any of the securities being registeoadthis form are to be offered on a delayed ottinapus basis pursuant to Rule 415 unde
Securities Act of 1933, other than securities @ffleonly in connection with dividend or interestinragstment plans, check the following

If this Form is filed to register addit@l securities for an offering pursuant to Rule @p2inder the Securities Act, please checl
following box and list the Securities Act registost statement number of the earlier effective rtegion statement for the same offeriig.

If this Form is a pogffective amendment filed pursuant to Rule 462¢ojar the Securities Act, check the following boxl dist the
Securities Act registration statement number ofghidier effective registration statement for thens offering ]




If this Form is a registration statementsuant to General Instruction 1.D. or a peffective amendment thereto that shall bec
effective upon filing with the Commission pursuémRule 462(e) under the Securities Act, checkdhiewing box.

If this Form is a postffective amendment to a registration statemeed flursuant to General Instruction 1.D. filed tgiséer additione
securities or additional classes of securitiesymmsto Rule 413(b) under the Securities Act, chbekfollowing box.

Indicate by check mark whether the regidtis a large accelerated filer, an accelerailed, fa nonaccelerated filer, or a smal
reporting company. See definitions of “large acekd filer,” “accelerated filer” and “smaller rapiog company” in Rule 121- of the
Exchange Act. (Check One):

Large accelerated filed Accelerated file Non-accelerated fil&d Smaller reporting compafiy

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Securities Amount Aggregate Price Aggregate Amount of
To Be Registere To Be Registere Per Shart Offering Price Registration Fee(]
Common Stock (2 100,000,00¢ $3.92 $392,000,00( $21,874

Calculated pursuant to Rule 457(c), based on the average high and low prices reported on the New York Stock Exchange on September
(1) 18, 20009.

(2) Plussuch additional shares as may be issued by reason of stock splits, stock dividends or similar transactions.




PROSPECTUS
CHIMERA INVESTMENT CORPORATION
DIVIDEND REINVESTMENT AND SHARE PURCHASE PLAN

The Dividend Reinvestment and Share RagelPlan, or the Plan, is designed to provide suh@lders of our common stock, par value
$.01 per share, and other interested investorsamitbnvenient and economical method to invest famdksreinvest dividends in shares of our
common stock.

By participating in the Plan, you may ghase additional shares of our common stock byestimg some or all of the cash dividends
that you receive on your shares of our common stbglou elect to participate in the Plan, you nadso make optional cash purchases of
shares of our common stock of between $250 and80(er month and, with our prior approval, in esscef $10,000 per month. Shares of
our common stock purchased under the Plan in exxdfeé&E),000 per month may be acquired at discouois the prevailing market price as
determined by us from time to time. The Plan higfmi$ include:

. Any holder of shares of our common stock may dlegarticipate in the Plal

. Interested new investors who are not currently éiglaf our common stock may make their initial e through the Pla
. Up to a 3% discount on optional cash purchasebarkes in excess of $10,000 per month purchased tmel®lan

. Full or partial dividend reinvestment optiol

. Optional cash purchases of between $250 and $1@@&0Month and, with our prior approval, optionaic purchases in
excess of $10,000 per mon

. Shares purchased will be maintained in your nanbmot-entry form at no charge to yc
. Detailed recordkeeping and reporting will be preddt no charge to yo

. Optional automatic investment withdrawals from ybank account

This prospectus relates to the offer sadd of up to 100,000,000 authorized but unisshades of our common stock under the Plan.
Participants should retain this prospectus forrineference.

The New York Stock Exchange lists our ooon stock under the symbol “CIM.”

Investing in our securitiesinvolvesa high degree of risk. You should consider carefully therisk factorsin our most recent
Annual Report on Form 10-K, and any subsequent Quarterly Reportson Form 10-Q, which areincor porated by referencein this
prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectusistruthful or complete. Any representation to the contrary isa criminal offense.

The date of this prospectus is September 24, 2009.
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You should rely only on the informatioontained in or incorporated by reference into phisspectus. We have not authorized any ¢
person to provide you with different informatiohahyone provides you with different or inconsidteriormation, you should not rely on it.
We are not making an offer to sell these securtiemy jurisdiction where the offer or sale is petmitted. The information in this prospe
is accurate only as of the date such informatigrésented. Our business, financial condition,ltestf operations and prospects may have
changed since such dates.




A WARNING ABOUT FORWARD-LOOKING STATEMENTS

We make forward-looking statements i firiospectus that are subject to risks and unoégsi These forward-looking statements
include information about possible or assumed &utesults of our business, financial conditionyilility, results of operations, plans and
objectives. When we use the words “believe,” “exteanticipate,” “estimate,” “plan,” “continue,” htend,” “should,” “may,” “would,”

“will” or similar expressions, we intend to identiforward-looking statements. Statements regarthiegollowing subjects, among others, are
forward-looking by their nature:

. our business and investment strategy;

. our projected financial and operatinguhess

. our ability to maintain existing finangiarrangements, obtain future financing arrangesnand the terms of such
arrangements;

. general volatility of the securities matkin which we invest;

. the implementation, timing and impactafd changes to, various government programs,dimduthe U.S. Treasurg’plan tc

buy U.S. government agency residential mortgagé&dshsecurities, the Term Asset-Backed Securitieslieacility, and the Public-Private
Investment Program;

. our expected investments;

. changes in the value of our investments;

. interest rate mismatches between oursimvents and our borrowings used to fund such peesha

. changes in interest rates and mortgagegyment rates;

. effects of interest rate caps on our stdjple-rate investments;

. rates of default or decreased recoveagsran our investments;

. prepayments of the mortgage and otherslamderlying our mortgage-backed or other assgktduhsecurities;
. the degree to which our hedging strategiay or may not protect us from interest ratetilitig

. impact of and changes in governmentalledgpns, tax law and rates, accounting guidance,similar matters;
. availability of investment opportunitiesreal estate-related and other securities;

. availability of qualified personnel;

. estimates relating to our ability to makstributions to our stockholders in the future;

. our understanding of our competition;

. market trends in our industry, interedes, the debt securities markets or the genevaloacy; and




. use of proceeds of this offering.

The forwardeoking statements are based on our beliefs, agsumspand expectations of our future performaraleing into account a
information currently available to us. You shoulnt place undue reliance on these forwlmaking statements. These beliefs, assumption
expectations can change as a result of many pessileints or factors, not all of which are knownigoSome of these factors are described
under the caption “About Chimera Investment Corpord in this prospectus and in our most recent éadrReport on Form 10-K and our
subsequent Quarterly Reports on Form 10-Q, whiehraorporated by reference in the prospectuscifamge occurs, our business, financial
condition, liquidity and results of operations maary materially from those expressed in our forwimaking statements. Any forward-
looking statement speaks only as of the date oclwihis made. New risks and uncertainties arismftime to time, and it is impossible for
to predict those events or how they may affecExsept as required by law, we are not obligate@mnal, do not intend to, update or revise any
forward-looking statements, whether as a resuttest information, future events or otherwise.




A BOUT CHIMERA INVESTMENT CORPORATION

General

We are a specialty finance company teasts in residential mortgage-backed securitieRMBS, residential mortgage loans, rejal

estate-related securities and various other akssas. We have elected and believe that we aamiasgl and have operated in a manng
that enables us to be taxed as a real estate mneBstrust, or REIT, under the Internal Revenuedtaid1 986, as amended, or the Code.
we qualify for taxation as a REIT, we generallylwibt be subject to federal income tax on our téaicome that is distributed to our
stockholders.

To ensure we qualify as a real estatestiaent trust, no person may own more than 9.8#eobutstanding shares of any class o
our common stock, unless our Board of Directors/esihis limitation.

We are externally managed by Fixed Inc@iseount Advisory Company, which we refer to as Bianager or FIDAC. Our
Manager is an investment advisor registered wighSfcurities and Exchange Commission, or SEC. iadilly, our Manager is a wholly
owned subsidiary of Annaly Capital Management,,loc Annaly, a NYSE-listed REIT, which has a lonack record of managing
investments in U.S. government agency residentiatgage-backed securities, or Agency RMBS. We conuaé operations in Novemb
2007.

Our Manager

We are externally managed and advisedIDAC pursuant to a management agreement. All ofofficers are employees of our
Manager or its affiliates. Our Manager is a fixadame investment management company specializingaimaging investments in Agen
RMBS, which are mortgage pass-through certificateBateralized mortgage obligations, or CMOs, atiter mortgage-backed securitig
representing interests in or obligations backeg@dwyls of mortgage loans issued or guaranteed bif¢deral National Mortgage
Association, or Fannie Mae, the Federal Home Loant§hge Corporation, or Freddie Mac, and the Gawent National Mortgage
Assaociation, or Ginnie Mae. Our Manager also hgggrnce in managing investments in non-Agency RMB& collateralized debt
obligations, or CDOs; real estate-related secsritidd managing credit and interest rate-sengitivestment strategies. Our Manager
commenced active investment management operatiot$94.

Our Manager is responsible for administgpur business activities and day-to-day openatidVe have no employees other than
officers. Pursuant to the terms of the managengneteanent, our Manager provides us with our managetaam, including our officers,
along with appropriate support personnel. Our Man#gat all times subject to the supervision anersight of our board of directors an
has only such functions and authority as we detetgait. We do not pay any of our officers any casmpensation. Rather, we pay our
Manager a base management fee pursuant to the ¢éthes management agreement. We do not pay oualarany incentive-based feg
or other compensation.
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Our Investment Strategy

Our objective is to provide attractivekradjusted returns to our investors over the lmgy, primarily through dividends and
secondarily through capital appreciation. We intemechieve this objective by investing in a diviéed investment portfolio of residentig
mortgage loans, RMBS, real estate-related secaiatiel various other asset classes, subject toamairg our REIT status and exemptio
from registration under the Investment Company @ct940, as amended, or the 1940 Act. The RMBStadsscked securities, or ABS,
commercial mortgage backed securities, or CMBS,@D@s we purchase may include investment-gradenandnvestment grade
classes, including the BB-rated, B-rated and noedralasses.

We rely on our Manager's expertise imiifging assets within our target asset classes.Manager makes investment decisions
based on various factors, including expected cédt,yelative value, risk-adjusted returns, cuti@md projected credit fundamentals,
current and projected macroeconomic consideratmmsent and projected supply and demand, creditnaarket risk concentration limitg
liquidity, cost of financing and financing availéityi, as well as maintaining our REIT qualificatiamd our exemption from registration
under the 1940 Act.

Since we commenced operations in Nover2bér, we have focused our investment activitiea@quiring non-Agency RMBS an
on purchasing residential mortgage loans that baea originated by select high-quality originatdmsjuding the retail lending operatior]
of leading commercial banks. Over time, we will rifipadur investment allocation strategy as marketditions change to seek to
maximize the returns from our investment portfolide believe this strategy, combined with our Mamagexperience, will enable us to
pay dividends and achieve capital appreciationufpinout changing interest rate and credit cyclespmradide attractive long-term returns
to investors.

Our targeted asset classes and the pahicivestments we have made and expect to madacin asset class are as follows:

Asset Principal I nvestments

Class

Residential Mortgage-Backed . Non-Agency RMBS, including investment-grade and norestment grade classes,
Securities, or RMB! including the BE-rated, E-rated and nc-rated classe!

J Agency RMBS.

Residential Mortgage Loans . Prime mortgage loans, which are mortgage loansctiveform to the underwriting
guidelines of Fannie Mae and Freddie Mac, whichrefer to as Agency Guidelines; ar
jumbo prime mortgage loans, which are mortgagedahat conform to the Agen:
Guidelines except as to loan si

e Alt-A mortgage loans, which are mortgage loans thay have been originated using
documentatior

o =

d




standards that are less stringent than the docatiemsstandards applied by certain
other first lien mortgage loan purchase programesh ss the Agency Guidelines, but
have one or more compensating factors such asravioerwith a strong credit or
mortgage history or significant asse

Other Asset-Backed Securities, or . Commercial mortgage-backed securities, or CMBS.
ABS

. Debt and equity tranches of collateralized debigaitions, or CDOs

. Consumer and non-consumer ABS, including investrgesdie and non-investment
grade classes, including the -rated, E-rated and nc-rated classe:

Our Financing Strategy

We use leverage to increase potentiatmstto our stockholders. We are not required tmtain any specific debt-to-equity ratio as

we believe the appropriate leverage for the pdeicassets we are financing depends on the credliitg and risk of those assets. Subje
to maintaining our REIT qualification, we may useuanber of sources to finance our investmentsudinl repurchase agreements,
warehouse facilities, securitization, asset-baaca@dmercial paper, and term financing structures.

Our ability to fund our investments olegeraged basis depends to a large extent upoahility to secure warehouse, repurchase

credit, and/or commercial paper financing on acaglptterms. The current dislocation in the non-Ayamortgage sector has made it

difficult for us to obtain short-term financing ¢evorable terms. As a result, we have completed &ssuritizations in order to obtain long-

term financing and terminated our un-utilized whiolgn repurchase agreements in order to avoid gayan-usage fees under those
agreements.

We have entered into a RMBS repurchaseeagent with Annaly. This agreement contains cuatgmepresentations, warranties
and covenants contained in such agreements. OurRidBurchase agreement with Annaly is secureddiRMBS pledged under the

agreement. We may invest the net proceeds fromaleeof securities offered by this prospectusnarfce assets and we may use part gf

the net proceeds to pay down amounts borrowed undeaepurchase agreement with Annaly. We canrsatrasyou that Annaly will
continue to provide us with such financing. If Aljndoes not provide us with financing, we cannauas you that we will be able to

replace such financing. If we are not able to replhis financing, we could be forced to sell osgeds at an inopportune time when prices

are depressed.

We have entered into a RMBS repurchaseesgent with RCap Securities, Inc., or RCap, a lyhmined subsidiary of Annaly. Th
agreement contains customary representations, masaand covenants contained in such agreemeutsRIBS repurchase

ct
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agreement with RCap is secured by the RMBS pledgeér the agreement. We cannot assure you that Rilajpntinue to provide us
with such financing. If RCap does not provide uthviinancing, we cannot assure you that we wilabke to replace such financing.

Stock Listing
Our common stock is traded on the NewkY®&tiock Exchange under the symbol “CIM.”
Principal Executive Officesand Telephone Number

Our principal executive offices are lahat 1211 Avenue of the Americas, Suite 2902, Mevk, New York 10036. Our telephon
number is 1-866-315-9930.

D

Internet Address

Our internet address is www.chimerareitic Information contained on our internet websitads, and should not be interpreted t
be, a part of this prospectus.

|

D IVIDEND REINVESTMENT AND SHARE PURCHASE PLAN

The Plan provides holders of record af @ammon stock an opportunity to automatically vest all or a portion of their cash
distributions received on common stock in additlateares of our common stock as well as to makiegltcash payments to purchase
shares of our common stock. Persons who are residyrstockholders may also purchase our commoh stuter the Plan through
optional cash payments. The Administrator will batyour option, newly issued common stock direfrthyn us or common stock in the
open market or in negotiated transactions withdtparties. Our common stock purchased directly fusmunder the Plan may be priced at
a discount from market prices at the time of theegtment (determined in accordance with the Plamjing from 0% to 3% in connection
with optional cash purchases in excess of $10,@00nmnth. We refer to the date on which the Adntiater purchases whole and
fractional shares from your cash dividend, or &iéind subsequent additional cash purchases a3 theifnvestment Date. Any discount
established by us for any Investment Date may hestatl or suspended for any subsequent Investmaet Blease see “Description of the
Plan” beginning on page 5 of this prospectus.

The Plan will be administered by the Adistirator, which will be The Bank of New York Mefipor any successor bank or trust
company that we may from time to time designatetaiie of the administrative support to the Admirasdbr may be performed by its
designated affiliates.




U SE OF PROCEEDS

We intend to use the net proceeds fraarstie of the securities offered by this prospeittdmance the acquisition of non-Agency
RMBS, Agency RMBS, prime and Alt-A mortgage loa@8/BS, CDOs and other consumer or rmmmsumer ABS, subject to maintaining
REIT qualification and our 1940 Act exemption.

We may also use the proceeds for otheeigé corporate purposes such as repayment ofodisy indebtedness (including
indebtedness to our affiliates), working capitalg or liquidity needs. Pending any such uses, \&g mvest the net proceeds from the sale of
any securities in interest-bearing short-term itwesits, including money market accounts that ansistent with our treatment as a REIT, or
may use them to reduce short term indebtedness.

D ESCRIPTION OF THE PLAN

The Plan offers a variety of convenidémiy-cost services to make it easier for you to give our common stock. The Plan, which is
described in this section, has various featuresyanccan choose the Plan features that meet yeasiment needs. The Plan is designed for
long-term investors who wish to invest and buildittshare ownership over time. The Plan offersravenient and economical means to own
shares. Unlike an individual stock brokerage actahe timing of purchases and sales is subjettteé@rovisions of the Plan, as discussed
below. In addition, the Plan will provide us witimeans of raising additional capital for generaposate purposes through the sale of
common stock under the Plan.

You can participate in the Plan if yoe arregistered holder of our common stock. If yondt own our common stock, you can
become a participant by making your initial purahdsectly through the Plan. The Plan offers yaudpportunity to reinvest dividends and
provides an alternative to traditional methods wfibg, holding and selling our common stock. Thevistrator administers the Plan and
certain administrative support will be provideditsydesignated affiliate.

Key features of the Plan
Anyone can participatt

If you currently own our common stockistgred in your name you may participate in thenPlfayou do not own any of our common
stock, you can participate in the Plan by makingryinitial investment in common stock through tHarPwith an initial investment of at least
$1,000 and, unless we approve a Request for Waieemore than $10,000. Alternatively, you may autte the automatic monthly
investment feature and initiate your investmenhwitly $250 and a commitment for at least four setjal purchases. We may change these
minimum and maximum amounts at any time in our daeretion.

Automatic dividend reinvestmet

You can reinvest your dividends in adufiil shares of our common stock. Your dividend$ vélused to buy additional shares of our
common stock at the prevailing market price ondive&lend reinvestment date (determined by takimguthsolicited weighted average
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price, rounded to four decimal places, of our comrsimck as reported on the New York Stock Exchange)
Optional cash purchases up to $10,000

You can buy shares of our common sto¢kauit paying service charges or trading fees if giua participant in the Plan. You can
make monthly investments of as little as $250 @OBO in the case of your initial investment), smauch as $10,000, and you can pay either
by check or have your payment automatically dedufitem your bank account. We may change these mimrand maximum amounts at
any time in our sole discretion or we may suspéedight to make optional cash purchases for angthiy period or periods.

Optional cash purchases in excess of $10,000

Optional cash purchases in excess oft®D0per month may be made pursuant to a writtemestcand are not subject to a
predetermined maximum limit on the amount of theestment. The discount, if any, on optional casftipases in excess of $10,000 per
month made pursuant to such requests will ranga 6% to 3% and will be established at our discretddong with, any other terms, after a
review of current market conditions, the level afticipation and our current and projected capitdds.

Convenient share sales

You can sell our common stock acquiredugh the Plan through the Administrator and p&g filnat may be lower than those typically
charged by stockbrokers for small transactions.

Full investment

Full investment of your funds is possibecause you will be credited with both whole shaned fractional shares. Dividends will be
paid not only on whole shares but also proportielyain fractional shares.

Share safekeepin

You can deposit your common stock cedifes with the Administrator for safekeeping, atost to you. You can request withdrawe
any or all of your whole shares of our common stdckertificate for those shares will be sent taiyfvee of charge.

Gifts and other share transfers
You can make gifts to others of our commstock in your Plan account.
Transaction reporting
You will receive a notice after each saction showing the details and the share balangeur Plan account.

6



Questions and answer s describing terms and conditions of the Plan

1. Can | participate in the Plan®

If you already own our common stock amel $hares are registered in your name, you maigipate immediately. If your shares are
held for you in a brokerage account, you may makengements with your stockbroker to have somdl af ¢he shares of our common stock
registered directly in your name. If you do notremtly own any of our common stock, you can pgrté by making an initial investment in
our common stock through the Plan. Please see iQuéstor details regarding an initial investmdftyou live outside the U.S., you should
first determine if there are any laws or governrakrggulations that would prohibit your particigatiin the Plan. We reserve the right to
terminate participation of any stockholder if wesdeit advisable under any foreign laws or regursti

2.  Howdo I get started’

Enrollment is available on-line througivéstor ServiceDirect® (see Question number 2@formation on how to access Investor
ServiceDirect®). Alternatively, you can get startedhe Plan by completing an enrollment form alovith the items required and mailing
them to the Administrator. Your participation wikgin promptly after your authorization is receiveace you have enrolled, your
participation continues automatically, until youifpus otherwise

3. Howdo | reinvest dividends

You can choose to reinvest all or a portif the cash dividends paid on shares of our comstock you own in additional shares of
common stock. To be effective with respect to dipalar dividend, notice of your election must leeeived on or before the first business
prior to the record date for that dividend. A raetdate for a dividend normally precedes the payroétite dividend by approximately four
weeks. You may change your election at any timadiifying the Administrator. To be effective withspect to a particular dividend, any
such change must be received by the Administratardefore the business day preceding the recalfdr that dividend. If you elect to
reinvest your dividends, you must choose one ofdlewing options:

— Full dividend reinvestment . You may purchase additional shares of our comstock by reinvesting all of your cash dividen

— Partial dividend reinvestment . You may purchase additional shares of our comstock by reinvesting some of your dividends
and receive the balance of your dividends in cdglmu choose to reinvest less than all of youidinds, you must specify the
percentage of shares on which dividends will bewested. You may, of course, choose not to reinyast dividends, in which
case the Administrator will remit any dividendsytsu by check or direct deposit into your bank acttc
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4. When are dividends reinvestel

If you have chosen the dividend reinvesttrfeature and notice of such change has beeiveddey the Administrator on or before the
first business day preceding the record date farrdividend, the Administrator will invest dividesith additional shares of our common stock
purchased on the open market or directly from ysrasiptly as practicable, on or after the dividgagment date. In the unlikely event that,
due to unusual market conditions, the Administré&gamable to invest the funds within 30 days,Aldeninistrator will remit the funds to you
by check. No interest will be paid on funds heldtliy Administrator pending investme

5. What is the source of shares to be purchased untierPlan?

All dividends reinvested through the Péendl all optional cash purchases will be used tolase, in our sole discretion, either newly-
issued shares directly from us or shares on the oyaket or a combination thereof. Shares purchdiedtly from us will consist of
authorized but unissued shares of common s

6. Atwhat price will shares be purchases
The price of shares for dividend reinwestt and optional cash purchases of less than @.0y0l be determined as follow

. If the shares are purchased in the open markeputahase price will be the average price per sbfsbares purchased. We will
pay all trading fees in connection with open magkethases

. If the shares are purchased from us, the purchésewill be the volume weighted average price naed to four decimal places,
of our common stock as reported on the New YorklStxchange on the date the shares are purct

The purchase price for optional cash Ipases in excess of $10,000 per month is discussegponse to Question ]
7.  When will shares be purchased under the Pla

The Investment Date is the dateatesl on which the Administrator purchases sharesioEommon stock for the Plan, as described
below.

Dividend Reinvestments . If the Administrator acquires shares directlynfras, it will combine the dividend funds of all Rla
participants whose dividends are automaticallywested and will generally invest such dividend fiod the dividend payment date. If the
dividend payment date falls on a day that is ndiY&E trading day, then the Investment Date wilthe next trading day. If the Administra
acquires shares from parties other than us thropgh market transactions, such purchases will adwting a period beginning on the
dividend payment date, and continue on any sucogddiding days necessary to complete the ordebeTeffective with respect to a
particular dividend, notice of your election mustreceived on c




before the first business day prior to the recatt dor that dividend. A record date for a dividermmally precedes the payment of the
dividend by approximately four week

Initial and Optional Cash Purchases up to $10,000 . If the Administrator acquires shares directlynfras, then the Investment Date for
optional cash purchases up to $10,000 will be erhirenty-fifth calendar day of each month, or teetrirading day if the twenty-fifth day is
not a trading day. If the Administrator acquireargls from third parties other than us through aparket transactions, it will attempt to buy
our common stock in the open market through a texgid broker-dealer. Such purchases will begirhertwenty-fifth calendar day of each
month, or the next trading day if the twenty-fitthy is not a trading day, and will be completedater than thirty-five days following such
date, except where completion at a later datedeswary or advisable under any applicable federstiate securities laws or regulatio

For automatic monthly purchases, the artsoyou have authorized will be withdrawn from ybank account on the 23day of each
month, or on the next succeeding business dag 281 falls on a weekend or a holiday.

In the unlikely event that, due to undsunarket conditions, the Administrator is unablérteest the funds within 35 days, the
Administrator will return the funds to you by che®o interest will be paid on funds held by the Adistrator pending investmer

To be effective with respect to a patacunvestment Date, initial investments and opticzash purchases must be received by the
Administrator prior to the applicable Investmentt®;

Initial and Optional Cash Purchases in Excess of $10,000 . The Investment Dates for optional cash purchasezcess of $10,000 per
month are discussed in response to Questio

8. How do I make an initial investment

If you do not own our common stock inlarPaccount, you can make an initial cash purcharsas little as $1,000, but your initial cash
purchase cannot exceed $10,000 unless we appiRequest for Waiver. Your initial cash purchase lsamade

Viaon-line enroliment by:

. Authorizing one deduction (minimum of $1,000) frgwur bank accoun

. Authorizing a minimum of four monthly automatic detions of at least $250 from your bank accoun
Using the Enrollment Form and:

. Making one payment (minimum of $1,000) by checkaidg to Chimera Investment Corporation/BNY Mellon
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. Authorizing a minimum of four monthly automatic detions of at least $250 from your bank acco

We may change these minimum and maximoouats at any time in our sole discretion or we magpend the right to make optional
cash payment or payments for any monthly perio@daition, in certain instances, we may permitami cash purchases in excess of the
maximum amount established by

All Plan accounts that we believe to hder common control or management or to have conutionate beneficial ownership may be
aggregated for purposes of determining compliarnite tve maximum purchase requirement limit. Unlesshave determined that
reinvestment of dividends and optional cash pureh&sr each such account would be consistent Wélpurposes of the Plan, we will have
the right to aggregate all such accounts and tomewithout interest, within thirty days of recgipny amounts in excess of the investment
limitations applicable to a single account receiiretkspect of all such accoun

9. How do I make optional cash purchases of less tt#&{t0,0007

If you already own our common stock arglenrolled in the Plan and want to make additipoathases, you can authorize an
individual automatic deduction from your bank aagotinrough Investor ServiceDirect® or send a chtedke Administrator for each
purchase. If you choose to submit a check, pleasmite to include the contribution form from yolarPstatement and mail it to the address
specified on the statement. Or, if you wish to madgular monthly purchases, you may authorize aatiemmonthly deductions from your
bank account. This feature enables you to makeingdovestments in an amount that is comfortabieyfu, without having to write a chec
Additional cash purchases are subject to a minimppurchase requirement of $250 per investment anebamum of $10,00C

10. How do | make optional cash purchases in exces$b®,0007

You may ascertain whether we are accgpéguests to make optional cash purchases in ®»€&10,000 in any given month, and
certain other important information, by telephonihg Administrator at (201) 680-5300. You shouldeyally contact the Administrator on
the first business day of the month to determinetivr we are accepting such reque

Request for Waiver . If you wish to make an optional cash purchasexitess of $10,000 (or other maximum amount estailiby us),
you must obtain our prior written approval and pycof such written approval must accompany any sypttonal cash purchase. We refe
such a request as being a Request for Waiver. W $@e discretion to grant any approval for opiazash purchases in excess of the
allowable maximum amount. Unless you have compligld these procedures, any amount you submit feestment over $10,000 will be
returned to you without intere:

You may make a Request for Waiver by aacting the Administrator at (201) 6&300. Completed Request for Waiver forms shoul
submitted to the Administrator via facsimile at {288(-4688 no later than two business days prior to gptieable Pricing Perioc
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The Administrator will notify you as tohether your Request for Waiver has been granteéioied, either in whole or in part, within
one business day of the receipt of your requegbuf Request for Waiver is granted in part, thendmstrator will advise you of the
maximum amount that will be accepted from you inroection with your purchase. If your request israppd, the Administrator must rece
the funds for your purchase prior to or on the mpple date specified by the Administrator for thkevant Pricing Period (which typically
will be one business day prior to the applicableiRg Period). If you do not receive a responsenftbe Administrator in connection with
your Request for Waiver, you should assume thatawe denied your reque

We may alter, amend, supplement or warveur sole discretion, the time periods and/teofparameters relating to optional cash
purchases in excess of $10,000 made by one or pastieipants in the Plan or new investors, at &amg tand from time to time, prior to the
granting of any Request for Waiver. For more infation regarding a particular Pricing Period (in¢hgdapplicable Pricing Period start
dates), please contact the Administrator at (280)%300.

Purchase Price of Shares for Optional Cash Purchasesin Excess of $10,000 . Shares purchased pursuant to an approved Request
Waiver will be purchased directly from us as ddsxli herein, including the establishment of a “Thods Price” as more fully described
below. The Purchase Price may be reduced by theaNBiscounts that we have provided for optionahcpurchases in excess of $10,00(
each Investment Date. If we grant your requestitahmase shares pursuant to a Request for Waiverg thill be a Pricing Period, which will
generally consist of one to 12 separate days dwvhrigh trading of our common stock is reported lom ew York Stock Exchange during
applicable Pricing Period. Each of these separags will be an Investment Date, and an equal ptapoof your optional cash purchase will
be invested on each trading day during such Priegmgpd, subject to the qualifications listed beldle purchase price for shares acquire
a particular Investment Date will be equal to 10@U4bject to change as provided below) of the uoigell volume weighted average price,
rounded to four decimal places, of our common sackeported by the New York Stock Exchange oriyaioed from Bloomberg, LP for tl
trading hours from 9:30 a.m. to 4:00 p.m., Eastiane, for that Investment Date (including the aatle on the New York Stock Exchange
even if reported after 4:00 p.m.). With respeabptional cash purchases in excess of $10,000, Waetiset an Investment Date to be the
same date as a dividend payment date.

The Administrator will apply all optionehsh purchases made pursuant to a Request foeWaiwhich good funds are received or
before the first business day before the PricingoBeo the purchase of shares of our common stockach Investment Date of the applici
Pricing Period.

Threshold Price . We may establish for a Pricing Period a minimuiey(or the Threshold Price) applicable to optlar@sh purchases
made pursuant to a Request for Waiver. At leasgtihusiness days prior to the first day of theiagple Pricing Period, we will determine
whether to establish a Threshold Price, and iffthieshold Price is established, its amount, antseihotify the Administrator. This
determination will be made by us in our discret@dter a review of current market conditions, theeleof participation in the Plan, and curr
and projected capital needs.
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If established for any Pricing Periode hreshold Price will be stated as a dollar améhaitthe unsolicited volume weighted average
price, rounded to four decimal places, of our commsimck as reported on the New York Stock Exchaal®ined from Bloomberg, LP for
the trading hours from 9:30 a.m. to 4:00 p.m., &astime, for each trading day of such Pricing &(not adjusted for discounts, if any) ir
equal or exceed. Except as provided below, weexitlude from the Pricing Period any trading day the unsolicited volume weighted
average price is less than the Threshold PriceaMtewill exclude from the Pricing Period and frtime determination of the purchase price
any day in which no trades of common stock are noadtie New York Stock Exchange. For example,éf Threshold Price is not met for
two of the trading days in a 10 day Pricing Pertbén we will return 20% of the funds you submitiedonnection with your Request for
Waiver unless we have activated the pricing peextgnsion feature for the Pricing Period whichdsaibed below.

Pricing Period Extension Feature . We may elect to activate for any particular PrgcPeriod the pricing period extension feature Whic
will provide that the initial Pricing Period willbextended by the number of days that the Thredbride is not satisfied, or on which there
no trades of our common stock reported by the Newk 5tock Exchange, subject to a maximum of fieglimg days. If we elect to activate
the pricing period extension feature and the TholesRrice is satisfied for any additional day thas been added to the initial Pricing Period,
that day will be included as one of the tradingsifor the Pricing Period in lieu of the day on whtbe Threshold Price was not met or trades
of our common stock were not reported. For exanipthe determined Pricing Period is 10 days, dreThreshold Price is not satisfied for
three out of those 10 days in the initial PricirggiBd, and we had previously announced at the ¢iflke Request for Waiver acceptance that
the pricing period extension feature was activatteelh the Pricing Period will automatically be exted, and if the Threshold Price is satis
on the next three trading days (or a subset therwei those three days (or a subset thereofb&dbme Investment Days in lieu of the three
days on which the Threshold Price was not met. fesalt, because there were 10 trading days dthimgnitial and extended Pricing Period
on which the Threshold Price was satisfied, athef optional cash purchase will be invested.

Return of Unsubscribed Funds . We will return a portion of each optional cashighase in excess of $10,000 for each trading day of
Pricing Period or extended Pricing Period, if apgtie, for which the Threshold Price is not mefiooreach day in which no trades of comr
stock are reported on the New York Stock Exchatgresibscribed funds”). Any unsubscribed funds Wwélreturned within five business
days after the last day of the Pricing Periodf applicable, the extended Pricing Period, withiotgrest. The amount returned will be based
on the number of days during which the ThresholdeRrvas not met with compared to the number of diayise Pricing Period or extended
Pricing Period. For example, the returned amouat1® day Pricing Period will equal one-tenth (}/d0the total amount of such optional
cash purchase (not just the amount exceeding $apf60each trading day that the Threshold Pricgoismet or for each trading day in whi
sales are not reported.

The establishment of the Threshold Paite the possible return of a portion of the investhapplies only to optional cash purchases in
excess of $10,000. Setting a Threshold Price foricing Period will not affect the setting of a €khold Price for any other Pricing Period.
We may waive our right to set a Threshold Priceafoy particular Pricing Period.

12




Neither we nor the Administrator is required toagixou notice of the Threshold Price for any Pridiegiod.

Waiver Discount . At least one business day prior to the first dathe applicable Pricing Period, the same timeTtheeshold Price is
determined, we may establish discounts from the&etaarice applicable to optional cash purchasesenpadsuant to a Request for Waiver.
These discounts (or the Waiver Discounts) may Iedmn 0% and 3% of the purchase price, and mayfearach Pricing Period and for
each purchaser.

The Waiver Discounts will be establislaaur sole discretion after a review of currentketiconditions, the level of participation in
the Plan, the attractiveness of obtaining suchtiadil funds through the sale of common stock aspared to other sources of funds and
current and projected capital needs. You may oltkenWVaiver Discounts applicable to the next Pgdieriod by contacting the
Administrator at (201) 680-5300. Setting Waiver disnts for a particular Pricing Period shall ndeet the setting of Waiver Discounts for
any subsequent Pricing Period. The Waiver Discowiit@pply only to optional cash purchases of mitran $10,000 (or other applicable
maximum monthly amount). The Waiver Discounts apbly to the entire optional cash purchase angusbthe portion of the optional cash
purchase that exceeds $10,000.

Settlement . Newly issued shares purchased pursuant to a RefiuéNVaiver will be posted to your account witlimee (3) business
days following the end of the applicable Pricingi®& Alternatively, we may elect to activate trentinuous settlement feature, pursuant to
which shares will be posted to your account withiree (3) business days of each separate Invesbatatbeginning on the first Investment
Date in the relevant Pricing Period and endinghanfinal Investment Date in the relevant Pricingidtk with an equal amount being invested
on each day, subject to the qualifications sehfakiove. Anytime we propose to grant Requests fav® for one or more investments, we
may elect to activate the continuous settlementifedor such investments by announcing in thevidver form that we will be doing so.
Under the continuous settlement feature, we woalctha separate settlement of each Investment Dateshases, each based on the volume-
weighted average price for the trading day (asrite=t above) relating to each of the InvestmeneBaluring the Pricing Period.

11. Will | receive certificates for shares purchased?

No, because the Plan provides for shafiekeeping. For your convenience, the Administratfirmaintain shares purchased under the
Plan in your name in non-certificated form. You magwever, request a stock certificate from the Adstrator at any time, free of charge.
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12. What is safekeeping

Shares of our common stock that you mgeun the Plan will be maintained in your Plan acton certificated form for safekeeping.
Safekeeping protects your shares against loss,dhatcidental destruction and also provides aeoient way for you to keep track of your
shares. Only shares held in safekeeping may betsadgh the Plan.

If you own our common stock in certifiedbrm, you may deposit your certificates for thekares with the Administrator, free of
charge. The Administrator will provide mail lossimance coverage for certificates with a valueexaeeding $100,000 in any one shipping
package that is mailed to its address at 500 RimestSRoom 0675, Pittsburgh, PA 15262 by USPSstegid mail or by any overnight
courier.

Note: Mail loss insurance covers only the replacement of shares of stock and in no way protects against any loss resulting from fluctuationsin
the value of such shares.

13. Can | get stock certificates if | want therr

Yes. If you should ever want a stockifiedte for all or a portion of the whole sharesoof common stock in your Plan account, the
Administrator will send one to you, upon your weittrequest, within two days of the receipt of yimstructions.

14. How can | transfer or give gifts of shares

You may transfer or give gifts of our amen stock to anyone you choose by contacting thmiAidtrator and requesting a
Gift/Transfer Form. After the transfer or purch&seompleted, upon your request, the Administratitirsend you a non-negotiable gift
announcement, which you can present to the redipfenotice indicating the deposit of our commoacktwill be forwarded to the recipient.

15. How do I sell shares'

You can sell your Plan shares at any tijmeontacting the Administrator. Your sale requeiditbe processed and your shares will,
subject to market conditions and other factorsegaly be sold within 24 hours of receipt of yoaguest. Please note that the Administrator
cannot and does not guarantee the actual sal@dptie, nor can it stop or cancel any outstandailgs or issuance requests. All requests for
sales are final. The Administrator will mail a ckdo you (less any applicable sales fees and aqujined tax withholdings) on settlement di
which is three business days after your shares beee sold.

Alternatively, you may choose to sell yshares through a stockbroker of your choice, lirctv case you would have to request that the
Administrator deliver to your stockbroker by el@ctic book-entry means the number of shares yougsmo sell, or a stock certificate for
delivery to your stockholder prior to settlemensath sale.
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16. What are the costs for participation in the Plar

There is no fee for enrolling in the PlBarticipation is voluntary and you may disconéiyour participation at any time, however,
there are fees associated with some of the Plamgces. Please see “Plan Service Fees” below.

17. How can | vote my shares

You will receive proxy material for allh@le shares in your Plan account. Fractional shasgsnot be voted. The proxy will be votec
accordance with your direction. The Administrataaynvote your shares in certain cases if you daetorn a proxy to the Administrator.

18. If there is a rights offering related to the commatock, how will a stockhold’'s entitlement be computec

Your entitlement in a rights offeringatdd to the common stock will be based upon thelbreurf whole shares credited to your Plan
account. Rights based on a fraction of a shardterktb your Plan account will be sold for that@aat and the net proceeds will be invested
as an optional cash purchase on the next InvestDeget In the event of a rights offering, transacfprocessing may be curtailed or
suspended by the Administrator for a short perioiihae following the record date for such actiorpgrmit the Administrator to calculate the
rights allocable to each account.

19. What provisions are made for non-U.S. residents?

Cash purchases from non-U.S. residents buin United States currency and will be investethe same manner as investments from
other stockholders. Each stockholder is respon$ibleeviewing the applicable laws of his or heuntry of residence prior to investing in our
common stock. All dividends will be subject to witliding at the rate of 30%, subject to reductiodarrthe terms of any applicable tax treaty
provisions.

20. How will | keep track of my investments

The Administrator will send you a trantat notice confirming the details of each transactou make. If you continue to participate
in the Plan, but have no transactions, the Adnriatist will send you an annual statement after tite@ the year detailing the status of your
holdings of our common stock in your Plan account.

21. What about taxes’

You are responsible for any taxes whicy e payable on dividends reinvested under the Rldditionally, under current tax rulings,
your prc-rata portion of the trading fees paid by us to pase shares in the open market and any purchasmidts will be considered taxal
income to you. The Administrator will send a For@92-DIV to you and the Internal Revenue Serviceradach year-end, reporting all
dividend income you received during the year
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on your common stock, including any dividends rested, purchase discounts and pro rata portiorading fees paid by us to acquire shares
in the open market.

If you sell shares through the Plan,Aldeninistrator will send a Form 1099-B to you and thternal Revenue Service after each year-
end, showing the total proceeds of the transactions

We recommend that you keep your transadttatements for record keeping and tax purp®&sregulations are subject to change
you should consult with your tax advisor with res® the tax treatment of dividends reinvestedeuride Plan. See the discussion be
under “Material Federal Income Tax Consideratidies’'more information regarding taxes.

22. How would | terminate my participation in the Plan

You may discontinue the reinvestmentairydividends at any time by giving notice to théministrator. Notice may be made by
telephone, in writing or by changing your dividegidction under the account management service whemccess your account on-line at
www.bnymellon.com/shareowner/isd. To be effectived given dividend payment, the Administrator nmeseive notice before the record
date of that dividend. The Administrator will camtie to hold your shares unless you request aicatéffor any full shares and a check for
any fractional share. You may also request theafaddl or part of any such shares or have the Austriator transfer your shares to your
brokerage account. See Question 15 for informatioselling shares. If your Plan account balande tadlow one full share, the
Administrator reserves the right to liquidate thection and remit the proceeds, less any applidalele, to you at your address of record.

23. Are there any risks associated with the Pla

Your investment in shares purchased uti@ePlan is no different from any investment iargls you hold directly. Neither we nor the
Administrator can assure a profit or protect yoaiasgt a loss on shares purchased. You bear thefrisks and enjoy the benefits of any gain
from market price changes with respect to shareshased under the Plan. Please carefully condigetigk factors in our most recent Annual
Report on Form 10-K, and all subsequent Quarteelgdrts on Form 10-Q, which are incorporated byresfee in this prospectus.

24. Can the Plan be amended, modified, suspended anteated?

We reserve the right to amend, modifgpsind or terminate the Plan at any time and imaauyner. You will receive written notice of
any such amendment, modification, suspension orit@tion. We and the Administrator also reserveritjiet to change any administrative
procedures of the Plan.

25. What are Chimer/s responsibilities and those of the Administratc

Neither we nor the Administrator will bable for any act we or they do in good faith or &ny good faith omission to act including, in
the case of the Administrator, liability arisingta (i) failure to terminate a participant’s acocowpon such participant’s death or adjudicated
incompetence, prior to the receipt of notice intiwg of such death or adjudicated incompetence,
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(i) the prices at which shares are purchasedh@ipirticipant’s account, (iii) the times when fases are made, or (iv) fluctuations in the
market value of our common stock. The paymentafidnds is at the discretion of our Board of Dicgstand will depend upon future
earnings, our financial condition and other fact@ar Board of Directors may change the amounttemiehg of dividends at any time without
notice.

26. What if I have questions about the Plan?

Enroliment, purchase or sale of shareests and other transactions or services offergtid?lan should be directed to the
Administrator through the following:

Internet

You can enroll in the Plan, obtain infation, and perform certain transactions on youmn@ha account on-line via Investor
ServiceDirect®. New investors will need to establisPersonal Identification Number (PIN) when settip their account. Existing
stockholders will need to use the Investor Idecdifion Number (IID) which can be found in a boldexk on your check stub, statement, or
advice to establish your PIN. In order to access yacount through ISD, you will be required to gdate an account activation process. This
one-time authentication process will be used tawas your identity in addition to your IID and sabksigned PIN. To access Investor
ServiceDirect® please visit the Administrator’s \sibé at:

www.bnymellon.com/shareowner/isd

Telephone
Telephone shareholder customer servicdyding sale of shares, toll-free within the Uditgtates and Canada:
1-877-239-3308
International Telephone Inquiries:
1-201-680-6578

An automated voice response system igadl@ 24 hours a day, 7 days a we€kistomer Service Representatives are available from
9:00 a.m. to 7:00 p.m., Eastern Standard Time, Mgrdrough Friday (except holidays).

In Writing
You may also write to the Administratoitize following address:

The Bank of New York Mellon

Shareowner Services
P.O. Box 358035
Pittsburgh, PA 15252-8035
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Be sure to include your name, addresgjrda phone number, Investor ID and a referendéhimnera Investment Corporation on all
correspondence.

This Plan is designed for the long-tenveistor and does not afford the same flexibilitaatockbroker’s account.

Chimera has appointed The Bank of NewkY\dellon as Administrator for the Plan. Securitresd by the Administrator in your Plan
account are not subject to protection under then®exs Investor Protection Act of 1970. Commissionay be paid to a broker-dealer that is
affiliated with the Administrator. Investors musake independent investment decisions based uporothe judgment and research. Chir
is listed on the New York Stock Exchange and trageter the ticker symbol “CIM.”

Plan Service Fees

Enrollment Fee for New Investa No Charg
Initial Purchase of Share No Charg

Sale of Shares (partial or ful

Transaction Fee $15.00 per sale transact
Trading fees (applicable when shares are solderopen market $0.06 per sha
Reinvestment of Dividend: No Charg
Optional cash purchases via check, automatic @elitdividual debit No Charg
Gift or Transfer of Share No Charg
Safekeeping of Stock Certificates Certificate |sse No Charg
Returned Checks for Insufficient Funds or Reje&atbmatic Withdrawal $35.00 per iter
Duplicate Statement No Charg

The Administrator will deduct the appliba fees from the proceeds from a sale.
We reserve the right to amend or modifg Plan Service Fee schedule at any time and firmmto time.
MATERIAL FEDERAL INCOME TAX CONSIDERATIONS

This section summarizes the material f@dacome tax considerations that you, as an O\aeedefined in the immediately succeeding
paragraph) of shares of capital stock, may consi&levant. K&L Gates LLP has acted as our tax celjias reviewed this section and is of
the opinion that the discussion contained herdityfaummarizes the federal income tax consequetizsare likely to be material to an
Owner of our shares of capital stock. Becausestision is a summary, it does not address all éspétaxation that may be relevant to
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particular Owners of our capital stock in lighttbéir personal investment or tax circumstance$) @ertain types of Owners that are subject
to special treatment under the federal incomedwss| such as insurance companies, tax-exempt aegams (except to the extent discussed
in “—Taxation of Owners,—Taxation of Tax-Exempt Cavae” below), regulated investment companies, peshigs and other pass-through
entities (including entities classified as parthgrs for federal income tax purposes), financiatitations or broker-dealers, and non-U.S.
individuals and foreign corporations (except toéhéent discussed in “—Taxation of Owners,—Taxatbforeign Owners” below) and
other persons subject to special tax rules.

You should be aware that in this sectioimen we use the term:

Vi.

Vil.

below;

“Code,” we mean the Internal Revenue CddE986, as amended:;
“Disqualified organization,” we mean anyganization described in section 860E(e)(5) of thee including:

the United State

any state or political subdivision of the Unite@tss;
any foreign governmen

any international organizatio

any agency or instrumentality of any of the foremgp

any charitable remainder trust or other tax-exeonganization, other than a farmecooperative described in section 521 of
Code, that is exempt both from income taxation fanich taxation under the unrelated business taxableme provisions of the
Code; anc

any rural electrical or telephone cooperat
“Domestic Owner,” we mean an Owner that I13.S. Person;
“Foreign Owner,” we mean an Owner thatdsaU.S. Person;
“IRS,” we mean the Internal Revenue Setyvice
“Owner,” we mean any person having a bemdfownership interest in shares of our capitatist
“TMP,” we mean a taxable mortgage poolhad term is defined in section 7701(i)(2) of thed€p

“TRS,” we mean a taxable REIT subsidiargated under “—Requirements for Qualification—TlaleaREIT Subsidiaries”

“U.S. Person,” we mean (i) a citizen oridest of the United States; (ii) a corporation €otity treated as a corporation for

federal income tax purposes) created or organizéidel United States or under the laws of the Uriiedes or of any state thereof, including,
for this purpose, the District of Columbia; (iiipartnership (or entity treated as a
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partnership for tax purposes) organized in the édh@tates or under the laws of the United State$ any state thereof, including, for this
purpose, the District of Columbia (unless providéterwise by future Treasury regulations); (iv)estate whose income is includible in gr
income for federal income tax purposes regardlé#s source; or (v) a trust, if a court within thimited States is able to exercise primary
supervision over the administration of the trust ane or more U.S. Persons have authority to cbalirsubstantial decisions of the trust.
Notwithstanding the preceding clause, to the expenmtided in Treasury regulations, certain trubts tvere in existence on August 20, 1€
that were treated as U.S. Persons prior to su@) datl that elect to continue to be treated asRE&ons, also are U.S. Persons.

The statements in this section and theiop of K&L Gates LLP are based on the currenefadlincome tax laws. We cannot assure
you that new laws, interpretations of law or caletisions, any of which may take effect retroadyiveill not cause any statement in tl
section to be inaccurate. No assurance can be giaethe IRS would not assert, or that a courtld/oot sustain, a position contrary to any
of the tax consequences described below. We havsonght and will not seek an advance ruling framIRS regarding any matter in this
prospectus.

This summary provides general informatioty and is not tax advice. We urge you to congolltr tax advisor regarding the specific
consequences to you of the purchase, ownershigaadaf our capital stock and of our election tdéded as a REIT. Specifically, you
should consult your tax advisor regarding the fatjetate, local, foreign, and other tax consegegnt such purchase, ownership, sale and
election, and regarding potential changes in appletax laws.

Taxation of Our Company

We have elected to be taxed as a REI'BuSdctions 856 through 860 of the Code commenwitigour short taxable year ending on
December 31, 2007. We believe that we were orgdriane have operated and will continue to operagaialn a manner as to qualify for
taxation as a REIT under the federal income tax)dwt no assurances can be given that we willabpén a manner so as to qualify or
remain qualified as a REIT. This section discuskedaws governing the federal income tax treatnoéatREIT and the owners of REIT
stock. These laws are highly technical and complex.

In the opinion of K&L Gates LLP, our caat, we have qualified to be taxed as a REIT beggwith our taxable year ended on
December 31, 2007, and our organization and cuarsiproposed method of operation will enable utdinue to meet the requirements
gualification and taxation as a REIT. Investorsudtidoe aware that K&L Gates LLP’s opinion is bas@dn customary assumptions, is
conditioned upon certain representations made tasus factual matters, including representatiegsurding the nature of our assets and the
conduct of our business, and is not binding upen®S or any court.

In addition, K&L Gates LLR opinion is based on existing federal income éaxdoverning qualification as a REIT, which is sdbjto
change either prospectively or retroactively. Meo our qualification and taxation as a REIT depepon our ability to meet on a
continuing basis, through actual annual operatisglts, certain qualification tests set
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forth in the federal income tax laws. Those quedifion tests involve the percentage of incomewaéarn from specified sources, the
percentage of our assets that falls within speatifi@egories, the diversity of our stock ownership the percentage of our earnings that we
distribute. K&L Gates LLP will not review our comahce with those tests on a continuing basis. Adiogty, no assurance can be given that
our actual results of operations for any partictéaable year will satisfy such requirements. Fdrsgussion of the tax consequences of our
failure to qualify as a REIT, see “—Failure to QfHaf

If we qualify as a REIT, we generally hibt be subject to federal income tax on our téx@izome that we currently distribute to our
stockholders, but taxable income generated by omestic TRSs, if any, will be subject to regulatdial (and applicable state and local)
corporate income tax. However, we will be subjedederal tax in the following circumstances:

. We will pay federal income tax on our talkaimcome, including net capital gain, that we @t distribute to stockholders
during, or within a specified time period aftere ttalendar year in which the income is earned.

. We may be subject to the “alternative mimimtax.”
. We will pay federal income tax at the higtheorporate rate on:

o netincome from the sale or other disposition afgerty acquired through foreclosure, which we rédeas foreclosure property,
that we hold primarily for sale to customers in tindinary course of business, ¢

o other non-qualifying income from foreclosure prdper

. We will pay a 100% tax on net income earimech sales or other dispositions of property, othan foreclosure property, that
we hold primarily for sale to customers in the oty course of business.

. If we fail to satisfy the 75% gross incotest or the 95% gross income test, as describetvhetder “—Gross Income Tests,”
but nonetheless continue to qualify as a REIT beeawe meet other requirements, we will be subgeat100% tax on:

o the greater of the amount by which we fail the 7p%ss income test or the 95% gross income testjptied, in either case, by

o afraction intended to reflect our profitability.

. If we fail to satisfy the asset tests byrenthan a de minimis amount, as described belowenhdAsset Tests,” as long as the
failure was due to reasonable cause and not tlulvilbglect, we dispose of the assets or otheradsaply with such asset tests within six
months after the last day of the quarter in whiehigentify such failure and we file a schedule with IRS describing the assets that caused
such failure, we will pay a tax equal to the greafe$50,000 or 35% of the net income from the omdifying assets during the period in
which we failed to satisfy such asset tests.
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. If we fail to satisfy one or more requiremntgefor REIT qualification, other than the grossame tests and the asset tests, and
such failure was due to reasonable cause and edboduillful neglect, we will be required to payeanalty of $50,000 for each such failure.

. We may be required to pay monetary persattighe IRS in certain circumstances, includingeffail to meet recordkeeping
requirements intended to monitor our compliancéwites relating to the composition of a REIT scétioolders, as described below in “—
Requirements for Qualification.”

. If we fail to distribute during a calendarar at least the sum of: (i) 85% of our REIT netiy income for the year, (ii) 95% of
our REIT capital gain net income for the year aiflgny undistributed taxable income from earfpariods, we will pay a 4% nondeductible
excise tax on the excess of the required distonubiver the sum of the amount we actually disteduind any retained amounts on which
income tax has been paid at the corporate level.

. We may elect to retain and pay federal inedax on our net long-term capital gain. In thege; a Domestic Owner would be
taxed on its proportionate share of our undistedubng-term capital gain (to the extent that wéena timely designation of such gain to the
stockholder) and would receive a credit or refunmdits proportionate share of the tax we paid.

. We will be subject to a 100% excise taxransactions between us and any of our TRSs thati@rconducted on an arm’s-
length basis.
. If (&) we recognize excess inclusion incdorea taxable year as a result of our ownershig 800% equity interest in a TMP

or our ownership of a REMIC residual interest aojdane or more Disqualified Organizations is theord owner of shares of our capital
stock during that year, then we will be subjediatoat the highest corporate federal income tax eatthe portion of the excess inclusion
income that is allocable to the Disqualified Orgations. We do not anticipate owning REMIC residatdrests; we may, however, own
100% of the equity interests in one or more CD@mirfigs or one or more trusts formed in connecti@gh wur securitization transactions, but
intend to structure each CDO offering and eachrieation transaction so that the issuing entityud not be classified as a TMP. See “—
Taxable Mortgage Pools.”

. If we acquire any asset from a C corporgtar a corporation that generally is subject tbdarporate-level tax, in a merger or
other transaction in which we acquire a basis énabset that is determined by reference eithéret@tcorporation’s basis in the asset or to
another asset, we will pay tax at the highest aaedfederal income tax rate if we recognize gaitthe sale or disposition of the asset during
the 10-year period after we acquire the asset.ahmeunt of gain on which we will pay tax is the krssf:

o the amount of gain that we recognize at the timihefsale or disposition, and

o the amount of gain that we would have recognizedkithad sold the asset at the time we acquiredsuming that the C
corporation will not elect in lieu of this treatrmteén an immediate tax when the asset is acqu

In addition, notwithstanding our qualéton as a REIT, we may also have to pay certaie stnd local income taxes because not all
states and localities treat REITs in the same nrathia¢ they are treated for federal income tax pses. Moreover, as further described be
any
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domestic TRS in which we own an interest will bbjeat to federal, state and local corporate inctamedn its taxable income. We could also
be subject to tax in situations and on transactimigpresently contemplated.

Requirementsfor Qualification
A REIT is a corporation, trust, or asstioin that meets each of the following requirements

It is managed by one or more trustees or direc

Its beneficial ownership is evidenced by transferahares or by transferable certificates of berafinterest

It would be taxable as a domestic corporation fthe REIT provisions of the federal income taws.

It is neither a financial institution nor an insnca company subject to special provisions of therfal income tax law:

At least 100 persons are beneficial owners offitgas or ownership certificate

Not more than 50% in value of its outstanding sb@reownership certificates is owned, directlyratifectly, by five or fewe

individuals, which the federal income tax laws defto include certain entities, during the last babany taxable year. For

purposes of this requirement, indirect ownershiib e determined by applying attribution rules set in section 544 of the

Code, as modified by section 856(h) of the C¢

7. ltelects to be taxed as a REIT, or has made dechkian for a previous taxable year, and satisdiéselevant filing and other
administrative requirements that must be met toteled maintain REIT qualificatiol

8. It meets certain other qualification tests, desxtibelow, regarding the nature of its income asetas

ok, wnpE

We must meet requirements 1 through fhduwur entire taxable year and must meet requintfeluring at least 335 days of a taxable
year of twelve months, or during a proportionate p&a taxable year of less than twelve monthgjuRements 5 and 6 applied to
beginning with our 2008 taxable year. If we compith all the requirements for ascertaining the omsh@ of our outstanding stock in a
taxable year and have no reason to know that weteih requirement 6, we will be deemed to havesfati requirement 6 for that taxable
year. For purposes of determining share owneramigurequirement 6, ¢individual” generally includes a supplemental un@ayment
compensation benefits plan, a private foundatiom, portion of a trust permanently set aside odselusively for charitable purposes. An
“individual” generally does not include a trust tiga qualified employee pension or profit shatingt under the federal income tax laws,
however, and beneficiaries of such a trust wiltreated as owning our stock in proportion to tlaetuarial interests in the trust for purposes
of requirement 6.

We believe that our shares are held autfficient diversity of ownership to satisfy recgrinents 5 and 6. In addition, our charter rest
the ownership and transfer of our stock so thaskald continue to satisfy these requirements.prbeisions of our charter restricting
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the ownership and transfer of our capital stockde®cribed in “Description of Capital Stock—Regtdns on Ownership and Transfer.”

To monitor compliance with the share oksh& requirements, we generally are required tmtai records regarding the actual
ownership of our shares. To do so, we must demaittkw statements each year from the record holofesgynificant percentages of our
stock pursuant to which the record holders mustiate the actual owners of the shares (i.e., th&ops required to include our dividends in
their gross income). We must maintain a list okthpersons failing or refusing to comply with tiésnand as part of our records. We could
be subject to monetary penalties if we fail to chmath these record keeping requirements. If yaili dr refuse to comply with the demands,
you will be required by Treasury Regulations tomitta statement with your tax return disclosing yactual ownership of our shares ¢
other information. In addition, we must satisfyralevant filing and other administrative requirensethat must be met to elect and maintain
REIT qualification and use a calendar year for fatimcome tax purposes. We intend to continueotoly with these requirements.

Qualified REIT Subsidiaries

A corporation that is a “qualified REIUlssidiary” is not treated as a corporation sepdrata its parent REIT. All assets, liabilities,
and items of income, deduction and credit of aifjgdlREIT subsidiary are treated as assets, lisds| and items of income, deduction and
credit of the REIT. A qualified REIT subsidiaryascorporation, other than a TRS, all of the cagitatk of which is owned, directly or
indirectly, by the REIT. Thus, in applying the ré@ments described herein, any qualified REIT alibsy that we own will be ignored, and
all assets, liabilities, and items of income, dditucand credit of such subsidiary will be treassdour assets, liabilities, and items of income,
deduction and credit. If we own 100% of the equitgrests in a CDO issuer or other securitizatiehiele that is treated as a corporation for
tax purposes, that CDO issuer or other securitimatehicle would be a qualified REIT subsidiarylass we and the CDO issuer or other
securitization vehicle jointly elect to treat th®Q issuer or other securitization vehicle as a TIRRS.anticipated that CDO financings we
enter into will be treated as qualified REIT sulmiigs.

Other Disregarded Entities and Partnerships

An unincorporated domestic entity, suslagartnership, limited liability company, or trtisat has a single owner generally is not
treated as an entity separate from its parentiderfal income tax purposes. An unincorporated doeestity with two or more owners
generally is treated as a partnership for fede@me tax purposes. In the case of a REIT thapater in a partnership that has other
partners, the REIT is treated as owning its propoate share of the assets of the partnership aedrming its allocable share of the gross
income of the partnership for purposes of the apple REIT qualification tests. For purposes of @6 value test (see “—Asset Tests”), our
proportionate share is based on our proportiomaégast in the equity interests and certain deturdites issued by the partnership. For all of
the other asset and income tests, our proportietetee is based on our proportionate interestarc#ipital interests in the partnership. Our
proportionate share of the assets, liabilities, iterds of income of any partnership, joint ventardimited liability company that is treated as
a partnership for federal income tax purposes iitlvive acquire an interest, directly or indirectiyjll be treated
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as our assets and gross income for purposes ofiagphe various REIT qualification requirements.

If a disregarded subsidiary of ours cedede wholly-owned—for example, if any equityeirgst in the subsidiary is acquired by a
person other than us or another disregarded sabgidi ours—the subsidiary’s separate existencddwvoo longer be disregarded for federal
income tax purposes. Instead, the subsidiary woaleé multiple owners and would be treated as ed#tpartnership or a taxable corporation.
Such an event could, depending on the circumstaadeersely affect our ability to satisfy the vaiscasset and gross income requirements
applicable to REITs, including the requirement tR&tiTs generally may not own, directly or indirgctinore than 10% of the securities of
another corporation. See “—Asset Tests” and “—Ginseme Tests.”

Taxable REIT Subsidiaries

A REIT is permitted to own up to 100%tloé stock of one or more TRSs. A TRS is a fullyatale corporation that may earn income
that would not be qualifying income if earned dilgby the parent REIT. The subsidiary and the REITst jointly elect to treat the
subsidiary as a TRS. A corporation with respeetiiicch a TRS directly or indirectly owns more tha&¥a of the voting power or value of the
stock will automatically be treated as a TRS. Weegally may not own more than 10%, as measuredhbygy power or value, of the
securities of a corporation that is not a qualifRiEl T subsidiary unless we and such corporatioct étetreat such corporation as a TRS.
Overall, no more than 25% of the value of a REHASsets may consist of stock or securities of omaare TRSs.

The separate existence of a TRS or déh@ble corporation, unlike a qualified REIT suliesig or other disregarded subsidiary as
discussed above, is not ignored for U.S. fedeiarime tax purposes. Accordingly, a domestic TRS d/geherally be subject to federal (and
applicable state and local income tax) corporaterime tax on its earnings, which may reduce the flashgenerated by us and our
subsidiaries in the aggregate and our ability t&erdistributions to our stockholders.

A REIT is not treated as holding the &ss¢a TRS or other taxable subsidiary corporatioas receiving any income that the
subsidiary earns. Rather, the stock issued byuhsidiary is an asset in the hands of the REIT,thadREIT generally recognizes as income
the dividends, if any, that it receives from thésdiary. This treatment can affect the gross ine@md asset test calculations that apply to the
REIT, as described below. Because a parent REIF doeinclude the assets and income of such salpgidorporations in determining the
parent’s compliance with the REIT requirementshseutities may be used by the parent REIT to ua#lerindirectly activities that the REIT
rules might otherwise preclude it from doing dikgctr through pass-through subsidiaries or rendenroercially unfeasible (for example,
activities that give rise to certain categoriesnebme such as non-qualifying hedging income oeimory sales).

Certain restrictions imposed on TRSsiended to ensure that such entities will be stthifeappropriate levels of U.S. federal income
taxation. If a TRS that has for any taxable yedahl§) a debt-to-equity ratio in excess of 1.5 t@ad (ii) accrued interest expense in
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excess of accrued interest income, then the TRShaalenied an interest expense deduction for #éopast the interest expense accrued on
indebtedness owed to the parent REIT (althougi B® can carry forward the amount disallowed to egbent taxable years). In addition, if
amounts are paid to a REIT or deducted by a TRSaltransactions between the REIT and a TRS thagexkthe amount that would be paid
to or deducted by a party in an arm’s-length tratisa, the REIT generally will be subject to an isectax equal to 100% of such excess. We
intend to scrutinize all of our transactions wittyaf our subsidiaries that are treated as a TR iaffort to ensure that we do not become
subject to this excise tax; however, we cannotrasgou that we will be successful in avoiding thigise tax.

Gross Income Tests

We must satisfy two gross income testaiafly to maintain qualification as a REIT. Firat,least 75% of our gross income for each
taxable year must consist of defined types of inedinat we derive from investments relating to praperty or mortgages on real property
from qualified temporary investments. Qualifying@me for purposes of the 75% gross income testrgiyecludes:

. rents from real propert

. interest on debt secured by a mortgage on reakpppr on interests in real proper

. dividends or other distributions on, and gain fritva sale of, shares in other REI

. gain from the sale of real estate ass

. any amount includible in gross incomehwitspect to a regular or residual interest in MRE unless less than 95% of the

REMIC's assets are real estate assets, in which casa pnbportionate amount of such income will qualdpd

. income derived from certain temporary investme

Second, in general, at least 95% of easgincome for each taxable year must consistanime that is qualifying income for purposes
of the 75% gross income test, other types of isteaad dividends, gain from the sale or dispositibstock or securities (provided that such
stock or securities are not inventory property, peoperty held primarily for sale to customershia ordinary course of business) or any
combination of these.

Gross income from the sale of inventayperty is excluded from both the numerator anddgr®ominator in both income tests. Incc
and gain from hedging transactions that we entertmhedge indebtedness incurred or to be incuoeaquire or carry real estate assets will
generally be excluded from both the numerator &rddenominator for purposes of the 95% gross indesteand the 75% gross income test.
We intend to monitor the amount of our non-quatifyincome and manage our investment portfolio topy at all times with the gross
income tests but we cannot assure you that webeifiuccessful in this effort.
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Interest

The term “interest,” as defined for pusps of both gross income tests, generally excladgsamount that is based in whole or in part
on the income or profits of any person. Howeveterigst generally includes the following: (i) an ambthat is based on a fixed percentage or
percentages of gross receipts or sales and (&rayunt that is based on the income or profits ledraower, where the borrower derives
substantially all of its income from the real pragesecuring the debt by leasing substantially#lts interest in the property, but only to the
extent that the amounts received by the borrowerdvbe qualifying “rents from real property” if reiwed directly by a REIT.

If a loan contains a provision that desita REIT to a percentage of the borrower’s gaimnuthe sale of the real property securing the
loan or a percentage of the appreciation in thpgny’s value as of a specific date, income atteble to that loan provision will be treated as
gain from the sale of the property securing theeghich generally is qualifying income for purpss# both gross income tests.

Interest, including original issue disnbor market discount, that we accrue on our rstte-related investments generally will be
qualifying income for purposes of both gross incdests. However, many of our investments will netsecured by mortgages on real
property or interests in real property. Our inteissome from those investments will be qualifyingome for purposes of the 95% gross
income test but not the 75% gross income testdtlitian, as discussed below, if the fair marketieabf the real estate securing any of our
investments is less than the principal amount efuthderlying loan, a portion of the income fromttingestment will be qualifying income f
purposes of the 95% gross income test but not3ke gross income test.

Where a mortgage covers both real prggart other property, an apportionment of inteirestime must be made for purposes of the
75% gross income test. If a mortgage covers bathpr@perty and other property and the fair maviadtie of the real property securing the
mortgage loan at the time we commit to originata@guire the mortgage loan equals or exceeds ¢fresii principal amount of the loan
during the year, then all of the interest we acam¢he mortgage loan will qualify for purposedttd 75% gross income test. If, however, the
value of the real property were less than the hEgheancipal amount, then only a portion of theenesst income we accrue on the mortgage
loan would qualify for purposes of the 75% grosoime test; such portion based on the percentageadeypt of a fraction, the numerator of
which is the fair market value of the real propertyd the denominator of which is the principal antaaf the mortgage loan.

27




Fee Incomt

We may receive various fees in conneatidh our operations. The fees will be qualifyimgome for purposes of both the 75% gross
income and 95% gross income tests if they areveden consideration for entering into an agreentembake a loan secured by a mortgage
on real property or an interest in real propertst tire fees are not determined by income or profiemy person. Other fees are not qualifying
income for purposes of either gross income tesy. f&as earned by our TRS will not be included forpmses of the gross income tests.

Dividends

Our share of any dividends received fanmg corporation (including any TRS that we own, éxitluding any REIT or any qualified
REIT subsidiary) in which we own an equity interegit qualify for purposes of the 95% gross incotast but not for purposes of the 75%
gross income test. Our share of any dividends vedegrom any other REIT in which we own an equitterest will be qualifying income for
purposes of both gross income tests.

Rents from Real Property
We currently do not intend to acquire mraperty with the proceeds of offerings of theseurities.
Hedging Transactions

We may, from time to time, enter into fiedj transactions with respect to the interest riateassociated with our borrowings. To the
extent that we enter into a contract to hedge @sterate risk on indebtedness incurred to acquioawy real estate assets and comply with
specific tax documentation requirements, any incamgkgain from such hedging transaction will beleked from gross income for purposes
of the 95% gross income test and the 75% grossriadest. To the extent that we hedge for certdirrgiurposes, the resultant income or
gain will be treated as income that does not qualifder the 95% gross income test or the 75% dnossne test. We intend to structure any
hedging transaction in a manner that does not jeligEaour status as a REIT but we cannot assurghaiwe will be successful in this
regard. We may conduct some or all of our hedgetiyities through a TRS, the income from which niieysubject to federal income tax,
rather than participating in the arrangements tirex through a partnership, qualified REIT sulieiyg or other disregarded subsidiary. No
assurance can be given, however, that our hedgtigties will not give rise to income that does oialify for purposes of either or both of
the REIT gross income tests, and will not adveraéfigct our ability to satisfy the REIT qualificati requirements.

Failure to Satisfy Gross Income Tests

We intend to monitor the amount of ounsgualifying income and manage our assets to comvjilythe gross income tests for each
taxable year for which we seek to maintain ourustais a REIT. We cannot assure you, however, thatilvbe able to satisfy the gross
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income tests. If we fail to satisfy one or bothtd gross income tests for any taxable year, wemeagrtheless qualify as a REIT for such
year if we qualify for relief under certain prowsis of the Code. These relief provisions will bagyally available if (i) our failure to me
such tests was due to reasonable cause and nti dilful neglect, and (ii) we file with the IRSschedule describing the sources of our
gross income in accordance with Treasury Regulatidfe cannot predict, however, whether in all ainstances, we would qualify for the
benefit of these relief provisions. In addition,discussed above under “—Taxation of Our Compaeyeh if the relief provisions apply, a
would be imposed upon the amount by which we éadldtisfy the particular gross income test.

Asset Tests

To qualify as a REIT, we also must sgtthe following asset tests at the end of eachtquaf each taxable year. First, at least 75% of
the value of our total assets must consist of soonebination of “real estate assets,” cash, casfsitgovernment securities, and, under some
circumstances, stock or debt instruments purchagtachew capital. For this purpose, the term “restlate assets” includes interests in real
property (including leaseholds and options to aegréal property and leaseholds), stock of othgrarations that qualify as REITs and
interests in mortgage loans secured by real prpiiieitiuding certain types of mortgage-backed siéieg). Assets that do not qualify for
purposes of the 75% test are subject to the addit@sset tests described below.

Second, the value of our interest in @ang issuer’s securities (other than debt and egeityrities issued by any of our TRSs, qualified
REIT subsidiaries, any other entity that is disrdgd as an entity separate from us, and any emutéyest we may hold in a partnership) may
not exceed 5% of the value of our total assetgdTkie may not own more than 10% of the voting poarel0% of the value of any one
issuer’s outstanding securities (other than deBteauity securities issued by any of our TRSs, ifj@d/REIT subsidiaries, any other entity
that is disregarded as an entity separate frormandany equity interest we may hold in a partngjsiiourth, no more than 25% of the value
of our total assets may consist of the securitieme or more TRSs. For purposes of the 10% vasie the term “securities” does not include
certain “straight debt” securities.

Notwithstanding the general rule that,darposes of the gross income and asset tes&|aiRtreated as owning its proportionate
share of the underlying assets of a partnershighich it holds a partnership interest, if a REITdsoindebtedness issued by a partnership, the
indebtedness will be subject to, and may causelation of the asset tests, unless it is a qualgfynortgage asset or otherwise satisfies the
rules for “straight debt.” Similarly, although stoof another REIT qualifies as a real estate &ssgiurposes of the REIT asset tests, non-
mortgage debt issued by another REIT may not sbfgua

Any regular or residual interest thataven in a REMIC will generally qualify as real egtatssets. However, if less than 95% of the
assets of a REMIC consist of assets that qualifgalestate assets, then we will be treated alrgptlirectly our proportionate share of the
assets of such REMIC for purposes of the asset. test
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We believe that most of the assets tleahald and those we expect to hold will be quatifyassets for purposes of the 75% asset test.
However, our investment in other asset-backed g@syrbank loans and other instruments that atsecured by mortgages on real property
will not be qualifying assets for purposes of thét/asset test.

We have monitored and will continue tomter the status of our assets for purposes oféni@us asset tests and will seek to manage
our portfolio to comply at all times with such tesThere can be no assurance, however, that weeviliccessful in this effort. In this regard,
to determine our compliance with these requirememtswill need to estimate the value of our asseensure compliance with the asset tests.
We will not obtain independent appraisals to suppor conclusions concerning the values of ourtassed we will generally rely on
representations and warranties of sellers from whe@nacquire mortgage loans concerning the loaratoevratios for such mortgage loans.
Moreover, some of the assets that we may own magasusceptible to precise valuation. Althoughwileseek to be prudent in making
these estimates, there can be no assurance tH&Sheill not disagree with these determinationd aesert that a different value is applica
in which case we might not satisfy the 75% assgtand the other asset tests and would fail toifyed a REIT.

Failure to Satisfy Asset Tests
If we fail to satisfy the asset testdtasend of a quarter, we will not lose our REIT Ification if:

* we satisfied the asset tests at the end of theegieg calendar quarter; a

» the discrepancy between the value of our assetthanakset test requirements arose from chandks imarket values of our
assets and was not wholly or partly caused by ¢heisition of one or more n-qualifying assets

If we did not satisfy the condition dabed in the second bullet above, we still couldidwisqualification by eliminating any
discrepancy within 30 days after the close of tlerdar quarter in which it arose.

If we violate the 5% value test, 10% ugtiest or 10% value test described above at the@tany calendar quarter, we will not lose
REIT qualification if (i) the failure is de minimi&ip to the lesser of 1% of our total assets orrgilldon) and (ii) we dispose of these assets or
otherwise comply with the asset tests within sixithe after the last day of the quarter in whichidentified the failure. In the event of a
more than de minimis failure of any of the assststeas long as the failure was due to reasonahlkeecand not to willful neglect, we will not
lose our REIT qualification if we (i) file with thiRS a schedule describing the assets that cabedditure, (ii) dispose of these assets or
otherwise comply with the asset tests within sixnthg after the last day of the quarter in whichidentified the failure and (iii) pay a tax
equal to the greater of $50,000 per failure ormownt equal to the product of the highest corparateme tax rate (currently 35%) and the
net income from the non-qualifying assets durirggghriod in which we failed to satisfy the assetse
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Annual Distribution Requirements

To qualify as a REIT, we are requiredligtribute dividends (other than capital gain darids) to our stockholders in an amount at least
equal to:

(A) the sum of

(i) 90% of our “REt&xable income” (computed without regard to thedénds paid deduction and our net capital gains),
and

(ii) 90% of the natome (after tax), if any, from foreclosure progdes described below), minus
(B) the sum of certain itemsoh-cash income.

In addition, if we were to recognize “Inin-gain” (as defined below) on disposition ofyaassets acquired from a “C” corporation in a
transaction in which our basis in the assets weeriakined by reference to the “C” corporation’s bg$or instance, if the assets were acquired
in a tax-free reorganization), we would be requiedistribute at least 90% of the built-in-gaicognized net of the tax we would pay on
such gain. “Built-in-gain” is the excess of (a) fag market value of an asset (measured at the ¢ihacquisition) over (b) the basis of the
asset (measured at the time of acquisition).

Such distributions must be paid in theatde year to which they relate, or in the follogitaxable year if either (i) we declare the
distribution before we file a timely federal incora return for the year and pay the distributidthwr before the first regular dividend
payment after such declaration or (ii) we declaredistribution in October, November or Decembetheftaxable year, payable to
stockholders of record on a specified day in arghsuonth, and we actually pay the dividends befloesend of January of the following ye
The distributions under clause (i) are taxabldheo@wners of our capital stock in the year in wipelid, and the distributions in clause (ii) are
treated as paid on December 31 of the prior taxgdde. In both instances, these distributions ediabour prior taxable year for purposes of
the 90% distribution requirement.

We will pay federal income tax at corgertax rates on our taxable income, including agitel gain, that we do not distribute to
stockholders. Furthermore, if we fail to distribatigring each calendar year, or by the end of Jgrfodlowing the calendar year in the case of
distributions with declaration and record datebrfglin the last three months of the calendar yatlgeast the sum of (i) 85% of our REIT
ordinary income for such year, (ii) 95% of our REdpital gain income for such year and (iii) angigtributed taxable income from prior
periods, we will be subject to a 4% nondeductibieise tax on the excess of such required distdbubiver the amounts actually distributed.
We generally intend to make timely distribution$fisient to satisfy the annual distribution requirents and to avoid corporate federal
income tax and the 4% nondeductible excise tax.

We may elect to retain, rather than diste, our net capital gain and pay tax on suchgadn this case, we could elect to have our
stockholders include their proportionate share of
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such undistributed capital gains in income ancet®ive a corresponding credit or refund, as the oey be, for their share of the tax paid by
us. Stockholders would then increase the adjusdsis lof their stock by the difference between tgighated amounts of capital gains from
us that they include in their taxable income, dradtax paid on their behalf by us with respechtt tncome.

To the extent that a REIT has availaleteaperating losses carried forward from priorytears, such losses may reduce the amount of
distributions that it must make to comply with fREIT distribution requirements. Such losses, howew#l generally not affect the charact
in the hands of stockholders, of any distributitivet are actually made by the REIT, which are gahetaxable to stockholders to the extent
that the REIT has current or accumulated earningspaofits. See “—Taxation of Stockholders, —Taaatof Taxable Domestic
Stockholders.”

We may find it difficult or impossible to meet distution requirements in certain circumstances. ugne nature of the assets in wh
we will invest, we may be required to recognizeata® income from those assets in advance of oeipeof cash flow on or proceeds from
disposition of such assets. For instance, we magdpgired to accrue interest and discount incommorigage loans, mortgage-backed
securities, and other types of debt securitiest@résts in debt securities before we receive agynents of interest or principal on such
assets. Moreover, in certain instances we mayduginel to accrue taxable income that we may natadlgtrecognize as economic income.
For example, if we own a residual equity positiomimortgage loan securitization, we may recogtaizable income that we will never
actually receive due to losses sustained on therlyidg mortgage loans. Although those losses wbeldeductible for tax purposes, they
would likely occur in a year subsequent to the yeavhich we recognized the taxable income. Thosahy taxable year, we may be required
to fund distributions in excess of cash flow reeeifrom our investments. If such circumstancesatien to fund our distribution
requirement and maintain our status as a REIT wehmse to sell assets at unfavorable prices, boatwnfavorable terms, make taxable
stock dividends, or pursue other strategies. Weatne assured, however, any such strategy wousditeessful if our cash flow were to
become insufficient to make the required distribosi

Under certain circumstances, we may be brectify a failure to meet the distributiorguerement for a year by paying “deficiency
dividends™to stockholders in a later year, which may be idetliin our deduction for dividends paid for thelieagear. Thus, we may be al
to avoid being taxed on amounts distributed aciefcy dividends; however, we will be required &y pnterest and a penalty to the IRS
based on the amount of any deduction taken fociéeity dividends.

Failureto Qualify

If we fail to satisfy one or more requirents for REIT qualification, other than the grosme tests and the asset tests, we could i
disqualification if our failure is due to reasormbhuse and not to willful neglect and we pay aftgrof $50,000 for each such failure. In
addition, there are relief provisions for a failafethe gross income tests and asset tests, aghisbin “—Gross Income Tests” and “—Asset
Tests.”
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If we fail to qualify for taxation as &R in any taxable year, and the relief provisiolesnot apply, we will be subject to tax (including
any applicable alternative minimum tax) on our tagancome at regular federal corporate incomeates. Distributions to stockholders in
any year in which we fail to qualify will not be digctible by us nor will they be required to be mddesuch event, to the extent of current
accumulated earnings and profits, all distributitmstockholders will be taxable as ordinary incoared, subject to certain limitations of the
Code, corporate stockholders may be eligible ferdividends received deduction, and individual lshatders and other non-corporate
stockholders may be eligible to be taxed at theiced 15% rate currently applicable to qualifiedd#nd income (through 2010). Unless
entitled to relief under specific statutory prowiss, we will also be disqualified from taxationsaREIT for the four taxable years following
the year during which qualification was lost. Wagat predict whether in all circumstances we wdagdentitled to such statutory relief.

Prohibited Transactions

Net income derived by a REIT from a phiteid transaction is subject to a 100% exciseThe.term “prohibited transaction” generally
includes a sale or other disposition of properth€othan foreclosure property) that is held “priityafor sale to customers in the ordinary
course of a trade or business.” Although we doempict that our assets will be held primarily falesto customers or that a sale of any of our
assets will be in the ordinary course of our bussnéhese terms are dependent upon the partiagts dnd circumstances, and we cannot
assure you that we will never be subject to thigsextax. The 100% tax does not apply to gains fileersale of property that is held throug
TRS or other taxable corporation, although sucbrime will be subject to tax in the hands of the ooagion at regular federal corporate
income tax rates.

Foreclosure Property

A REIT is subject to tax at the maximuanporate rate (currently 35%) on any income fromedtosure property, including gain from
the disposition of such foreclosure property, othan income that otherwise would be qualifyingoime for purposes of the 75% gross
income test. Foreclosure property is real propanty any personal property incident to such regbgnty (i) that is acquired by a REIT as
result of the REIT having bid on such propertyaetlosure, or having otherwise reduced the prgperbwnership or possession by
agreement or process of law, after there was aitiéta default was imminent) on a lease of suabpprty or a mortgage loan held by the
REIT and secured by the property, (ii) for whick telated loan or lease was acquired by the RE&Ttiate when default was not imminen
anticipated and (iii) for which such REIT makesrager election to treat the property as forecloguoperty. Any gain from the sale of
property for which a foreclosure election has bexade will not be subject to the 100% excise tagains from prohibited transactions
described above, even if the property would othesveionstitute inventory or dealer property in thads of the selling REIT. We do not
expect to receive income from foreclosure prop#ray is not qualifying income for purposes of tlg4/gross income test. However, if we do
receive any such income, we intend to make anietett treat the related property as foreclosuoperty.
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Taxable M ortgage Pools

An entity, or a portion of an entity, mag classified as a TMP under the Code if (i) saslly all of its assets consist of debt
obligations or interests in debt obligations, iipre than 50% of those debt obligations are rdatesnortgage loans, interests in real estate
mortgage loans or interests in certain mortgagddzhsecurities as of specified testing dates,tfig)entity has issued debt obligations that
have two or more maturities and (iv) the paymeetgiired to be made by the entity on its debt olibga “bear a relationship” to the
payments to be received by the entity on the deligations that it holds as assets. Under TreaRagulations, if less than 80% of the assets
of an entity (or a portion of an entity) consistdafbt obligations, these debt obligations are cmmsd not to comprise “substantially all” of its
assets, and therefore the entity would not bedceas a TMP.

We do not intend to structure or entéo securitization or financing transactions that sause us to be viewed as owning interests in
one or more TMPs. Generally, if an entity or a jporbf an entity is classified as a TMP, then thatg or portion thereof is treated as a
taxable corporation and it cannot file a consobddederal income tax return with any other corpora If, however, a REIT owns 100% of
the equity interests in a TMP, then the TMP is alifjed REIT subsidiary and, as such, ignored asr#ity separate from the REIT.

If, notwithstanding our intent to avoidving the issuing entity in any of our securitipatior financing transactions classified as a TMP,
one or more of such transactions was so classified, as long as we owned 100% of the equity ieteri@ the issuing entity, all or a portion
of the income that we recognize with respect toiowestment in the issuing entity will be treatedexcess inclusion income. Section 860E(c)
of the Code defines the term “excess inclusionhwitspect to a residual interest in a REMIC. Th®,IRowever, has yet to issue guidance on
the computation of excess inclusion income on gqnterests in a TMP held by a REIT. Generally, boer, excess inclusion income with
respect to our investment in any TMP and any taxgbhr will equal the excess of (i) the amounhobime we accrue on our investment in
the TMP over (ii) the amount of income we would &aeccrued if our investment were a debt instrurhawming an issue price equal to the
market value of our investment on the day we aequiirand a yield to maturity equal to 120% of libveg-term applicable federal rate in eff
on the date we acquired our interest. The termliegiple federal rate” refers to rates that are baseweighted average yields for treasury
securities and are published monthly by the IRSu@ in various tax calculations. If we underta&eusitization transactions that are TMPs,
the amount of excess inclusion income we recogniaay taxable year could represent a significamtipn of our total taxable for that year.

Although we intend to structure our s@&@ation and financing transactions so that we mlt recognize any excess inclusion income,
we cannot assure you that we will always be sufgkssthis regard. If, notwithstanding our intemte recognized excess inclusion income,
then under guidance issued by the IRS we woulafeired to allocate the excess inclusion incompgm@nately among the dividends we
pay to our stockholders and we must notify ourldtotders of the portion of our dividends that resemts excess inclusion income. The
portion of any dividend you receive that is treascexcess inclusion income is subject to spegiasr First, your taxable income can neve
less than the sum of your excess inclusion incanéhe year; excess inclusion income cannot bebffith net operating losses or other
allowable deductions. Second, if you are a tax-gxtesrganization and your excess inclusion incormsiigect to the unrelated business
income tax, then the excess inclusion portion gfdimidend
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you receive will be treated as unrelated businsszbie income. Third, dividends paid to Foreign @wrwho hold stock for investment &
not in connection with a trade or business condlictehe United Sates will be subject to Unitedi&dederal withholding tax without regard
to any reduction in rate otherwise allowed by applizable income tax treaty.

If we recognize excess inclusion incoare one or more Disqualified Organizations arenetbolders of shares of capital stock, we
will be taxable at the highest federal corporatmine tax rate on the portion of any excess inciugioome equal to the percentage of our
stock that is held by Disqualified Organizatiomssuch circumstances, we may reduce the amounirdfistributions to a Disqualified
Organization whose stock ownership gave rise taakeTo the extent that our capital stock ownedisqualified Organizations is held by a
broker/dealer or other nominee, the broker/dealetlrer nominee would be liable for a tax at thghkist corporate tax rate on the portion of
our excess inclusion income allocable to our chpiteck held by the broker/dealer or other nomioeédehalf of the Disqualified
Organizations.

If we own less than 100% of the equitgirsts in a TMP, the foregoing rules would nothapRather, the entity would be treated as a
corporation for federal income tax purposes andlevpaotentially be subject to federal corporate meaax. This could adversely affect our
compliance with the REIT gross income and ass&t tesscribed above. We currently do not have, aneiatly do not intend to enter into ¢
securitization or financing transaction that isMP'in which we own some, but less than all, ofaljeity interests, and we intend to monitor
the structure of any TMPs in which we have an ggeto ensure that they will not adversely affagtsiatus as a REIT. We cannot assure you
that we will be successful in this regard.

Taxation of Owners
Taxation of Taxable Domestic Owners

Distributions . As long as we qualify as a REIT, distributions mvake to our taxable Domestic Owners out of curoerstccumulated
earnings and profits (and not designated as cagafaldividends) will be taken into account by thasnordinary income. Dividends we pay to
a corporation will not be eligible for the dividenteceived deduction. In addition, distributionsmake to individuals and other Owners that
are not corporations generally will not be eligifide the 15% reduced rate of tax currently (thro@@i0) in effect for “qualified dividend
income.” However, provided certain holding periowlather requirements are met, an individual oeptioneorporate Owner will be eligib
for the 15% reduced rate with respect to (i) disttions attributable to dividends we receive frogntain “C” corporations, such as our TRSs,
and (i) distributions attributable to income upehich we have paid corporate income tax.

Distributions that we designate as cagién dividends will be taxed as long-term capgains (to the extent that they do not exceed
our actual net capital gain for the taxable yedthout regard to the period for which you have odoer capital stock. However, corporate
Owners may be required to treat up to 20% of aetapital gain dividends as ordinary income. Loaigrt capital gains are generally taxable
at maximum federal rates of 15% (through 2010h&ndase of individuals, trusts and estates, andiB3fe case of corporations.
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Rather than distribute our net capitahgawe may elect to retain and pay the federaidnme tax on them, in which case you will (i)
include your proportionate share of the undistéutet capital gains in income, (ii) receive a itrfedt your share of the federal income tax
we pay and (iii) increase the basis in your capitatk by the difference between your share ottmtal gain and your share of the credit.

Distributions in excess of our currentl @ecumulated earnings and profits will not be ldex&o you to the extent that they do not
exceed your adjusted tax basis in our capital syockown, but rather, will reduce your adjusted tasis in your capital stock. Assuming that
the capital stock you own is a capital asset, ¢éoetktent that such distributions exceed your aélisix basis in the capital stock you own,
must include them in income as long-term capitah gar short-term capital gain if the capital stdtks been held for one year or less).

If we declare a dividend in October, NaNxer or December of any year that is payable tckbtmlders of record on a specified date in
any such month, but actually distribute the amaledared in January of the following year, then yaust treat the January distribution as
though you received it on December 31 of the yeavhich we declared the dividend. In addition, wayralect to treat other distributions
after the close of the taxable year as having lpa@hduring the taxable year, but you will be tegbas having received these distributions in
the taxable year in which they are actually made.

To the extent that we have availableapetrating losses and capital losses carried fordvard prior tax years, such losses may reduce
the amount of distributions that we must make tmgly with the REIT distribution requirements. SeeAnnual Distribution Requirements.”
Such losses, however, are not passed through tarygdo not offset your income from other souroes,would they affect the character of
any distributions that you receive from us; youlwé subject to tax on those distributions to thieet that we have current or accumulated
earnings and profits.

Although we do not expect to recognizg excess inclusion income, if we did recognize sgdaclusion income, we would identify a
portion of the distributions that we make to yole&eess inclusion income. Your taxable income earenbe less than the sum of your ex
inclusion income for the year; excess inclusiorome cannot be offset with net operating lossedtwrallowable deductions. See “—
Taxable Mortgage Pools.”

Dispositions of Our Sock . Any gain or loss you recognize upon the saletloerodisposition of our capital stock will geneydble
capital gain or loss for federal income tax purgos@d will be long-term capital gain or loss ityeeld the capital stock for more than one
year. In addition, any loss you recognize uponl@saexchange of our capital stock that you hawveed for six months or less (aft
applying certain holding period rules) will gendydle treated as a long-term capital loss to theraof distributions received from us that
you are required to treat as l«-term capital gain.

If you recognize a loss upon a dispositdour capital stock in an amount that exceepliseacribed threshold, it is possible that the
provisions of recently adopted Treasury Regulatiomslving “reportable transactions” could applyitiwa resulting requirement to separately
disclose the loss-generating transaction to the VRi$le these regulations are directed towards
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“tax shelters,” they are written quite broadly, apply to transactions that would not typicallydmmsidered tax shelters. In addition, recently
enacted legislation imposes significant penaltieddilure to comply with these requirements. Ybowd consult your tax advisor concerning
any possible disclosure obligation with respedhtoreceipt or disposition of our capital stockfransactions that might be undertaken
directly or indirectly by us. Moreover, you shotid aware that we and other participants in thes&retions involving us (including our
advisors) may be subject to disclosure or othewirements pursuant to these regulations.

Amounts that you are required to includéaxable income with respect to our capital stpal own, including taxable distributions a
the income you recognize with respect to undistetiunet capital gain, and any gain recognized wymam disposition of our capital stock, v
not be treated as passive activity income. You nayoffset any passive activity losses you may haueh as losses from limited partners
in which you have invested, with income you recagnwvith respect to our shares of capital stock.e&aly, income you recognize with
respect to our capital stock will be treated ag#tment income for purposes of the investmentastdimitations.

Information Reporting and Backup Withholding . We will report to our stockholders and to the HR€ amount of distributions we pay
during each calendar year and the amount of tawitdold, if any. Under the backup withholding rslggou may be subject to backup
withholding at a current rate of 28% with respectlistributions unless you:

e are a corporation or come within certain other ggiecategories and, when required, demonstratdabisor

e provide a taxpayer identification number, certifyta no loss of exemption from backup withholdiagd otherwise comply
with the applicable requirements of the backup Rotting rules

Any amount paid as backup withholdingl w#é creditable against your federal income talility. For a discussion of the backup
withholding rules as applied to foreign owners, ‘sed@axation of Foreign Owners.”

Taxation of Tax-Exempt Owners

Tax-exempt entities, including qualifiechployee pension and profit sharing trusts andriddal retirement accounts, are generally
exempt from federal income taxation. However, they subject to taxation on their unrelated busiteszble income (“UBTI")Provided the
a tax-exempt Owner (i) has not held our capitatlstas “debt financed property” within the meanirighee Code and (ii) has not used our
capital stock in an unrelated trade or businessuats that we distribute to tax-exempt Owners gaheshould not constitute UBTI.
However, a tax-exempt Owner’s allocable share gfextess inclusion income that we recognize wilsbbject to tax as UBTI. See “—
Taxable Mortgage Pools.” We intend to structuresmauritization and financing transactions so ti&awill avoid recognizing any excess
inclusion income.
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Tax-exempt Owners that are social clubkjntary employee benefit associations, suppleai@memployment benefit trusts and
qualified group legal services plans, exempt framation under special provisions of the federabme tax laws, are subject to different
UBTI rules, which generally will require them toastacterize distributions that they receive fronag$JBTI.

In certain circumstances, a qualified Eryg@e pension trust or profit sharing trust thanewnore than 10% of our stock could be
required to treat a percentage of the dividendsitiaceives from us as UBTI if we are a “penshweid REIT.” We will not be a pension-held
REIT unless either (a) one pension trust owns rtae 25% of the value of our stock or (b) a grofipemsion trusts individually holding
more than 10% of our stock collectively owns mdrant 50% of the value of our stock. However, thérigBns on ownership and transfer of
our stock, as described under “Description of Gay8tock—Restrictions on Ownership and Transfeg’dgsigned among other things to
prevent a tax-exempt entity from owning more th@#olof the value of our stock, thus making it unlykéhat we will become a pension-held
REIT.

Taxation of Foreign Owners

The following is a summary of certain Ui&leral income and estate tax consequences oftthership and disposition of our capital
stock applicable to a Foreign Owner.

If a partnership, including for this poge any entity that is treated as a partnership f8r federal income tax purposes, holds our
capital stock, the tax treatment of a partner eghrtnership will generally depend upon the stafuke partner and the activities of the
partnership. An investor that is a partnership hgwioreign Owners as partners should consultitadaisors about the U.S. federal income
tax consequences of the acquisition, ownershipdispmbsition of our capital stock.

The discussion is based on current lagvisufior general information only. The discussiaoltli@sses only certain and not all aspects of
U.S. federal income and estate taxation.

Ordinary Dividend Distributions . The portion of dividends received by a Foreignm@wpayable out of our current and accumulated
earnings and profits that are not attributableutoaapital gains and that are not effectively caed with a U.S. trade or business of the
Foreign Owner will be subject to U.S. withholdirax tat the rate of 30% (unless reduced by an afgdidacome tax treaty). In general, a
Foreign Owner will not be considered engaged in%. tfade or business solely as a result of itsepsinp of our capital stock. In cases wt
the dividend income from a Foreign Owner’s invesitie our capital stock is (or is treated as) dffedy connected with the Foreign
Owner’s conduct of a U.S. trade or business, tlreigo Owner generally will be subject to U.S. taxgeaduated rates, in the same manner as
Domestic Owners are taxed with respect to sucldedids (and may also be subject to the 30% bramdhgptax in the case of a foreign
owner that is a foreign corporation). If a Fore@wner is the record holder of shares of our capitatk, we plan to withhold U.S. income tax
at the rate of 30% on the gross amount of anyibligton paid to a Foreign Owner unless:

* alower income treaty rate applies and the For@gmer provides us with an IRS Form W-8BEN evidega#figibility for
that reduced rate; «

38




¢ the Foreign Owner provides us with an IRS Fori-8ECI certifying that the distribution is effectiyetonnected incom

Under some income tax treaties, lowehkatding tax rates do not apply to ordinary dividefrom REITs. Furthermore, reduced tre
rates are not available to the extent that ditidiog are treated as excess inclusion income. Séleakable Mortgage Pools.” We intend to
structure our securitization and financing transact so that we will avoid recognizing any excessusion income.

Non-Dividend Distributions . Distributions we make to a Foreign Owner thatraveconsidered to be distributions out of our entran
accumulated earnings and profits will not be suttied).S. federal income or withholding tax unléss distribution exceeds the Foreign
Owner’s adjusted tax basis in our capital stodkattime of the distribution and, as described Wwethe Foreign Owner would otherwise be
taxable on any gain from a disposition of our cstock. If it cannot be determined at the tindistribution is made whether or not such
distribution will be in excess of our current aritamulated earnings and profits, the entire distidn will be subject to withholding at the
rate applicable to dividends. A Foreign Owner nfaywever, seek a refund of such amounts from theiflR& subsequently determined that
the distribution was, in fact, in excess of ourrent and accumulated earnings and profits, providegroper forms are timely filed with the
IRS by the Foreign Owner.

Capital Gain Dividends . Distributions that we make to Foreign Owners tratattributable to our disposition of U.S. reaperty
interests (“USRPI,” which term does not includeshests in mortgage loans and mortgageked securities) are subject to U.S. federalnme
and withholding taxes pursuant to the Foreign Itmest in Real Property Act of 1980, or FIRPTA, andy also be subject to branch profits
tax if the Foreign Owner is a corporation thatas entitled to treaty relief or exemption. Althougle do not anticipate recognizing any gain
attributable to the disposition of USRPI, as ddliby FIRPTA, Treasury Regulations interpreting @ PTA provisions of the Code could
read to impose a withholding tax at a rate of 35%@&lbof our capital gain dividends (or amountsaeeld have designated as capital gain
dividends) paid to Foreign Owners, even if no mortdf the capital gains we recognize during the wea attributable to our disposition of
USRPI. However, in any event, the FIRPTA rules wit apply to distributions to a Foreign Owner wiélspect to any class of our capital
stock so long as (i) such class of stock is reuteaded (as defined by applicable Treasury Re@ara) on an established securities market,
and (ii) the Foreign Owner owns (actually or coustively) no more than 5% of such class of stockrat time during the one-year period
ending with the date of the distribution. Howeu€FEIRPTA were not to apply to a distribution td-areign Owner for the reason described in
the preceding sentence, the distribution woulduigest to the withholding rules applicable to oatipndividend distributions.

Dispositions of Our Sock . Unless our capital stock constitutes a USRP&la af our capital stock by a Foreign Owner gemekaill
not be subject to U.S. federal income tax undePHIR. We do not expect that our capital stock walhstitute a USRPI. Our capital stock \
not constitute a USRPI if less than 50% of our @sfwoughout a prescribed testing period congistterests in real property located within
the United States, excluding, for this purposegrigst in real property solely in the capacity aseglitor. Even if the foregoing test is not met,
our capital stock will not constitute a USRPI if we a domestically controlled REIT. A
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“domestically controlled REIT” is a REIT in whicht all times during a specified testing periodslggan 50% in value of its shares is held
directly or indirectly by foreign owners. We do niotend to maintain records to determine whetheamea domestically controlled REIT for
this purpose.

Even if we do not constitute a domeslycebntrolled REIT, a Foreign Owner’s sale of asslaf our capital stock generally will still not
be subject to tax under FIRPTA as a sale of a USiRRIided that (i) such class of stock is “regularaded” (as defined by applicable
Treasury Regulations) on an established securit@et and (ii) the selling Foreign Owner has ow(adually or constructively) 5% or less
of such class of stock at all times during a spetifesting period.

If gain on the sale of our capital stegre subject to taxation under FIRPTA, the For€édymer would generally be subject to the si
treatment as a Domestic Owner with respect to gaah (subject to applicable alternative minimum aax a special alternative minimum tax
in the case of nonresident alien individuals) dreurchaser of the capital stock could be requoesdithhold 10% of the purchase price and
remit such amount to the IRS.

Capital gains not subject to FIRPTA witinetheless be taxable in the United States taeidgfoOwner in two cases. First, if the
Foreign Owner’s investment in our capital stockffectively connected with a U.S. trade or busiresslucted by such Foreign Owner, the
Foreign Owner will generally be subject to the saraatment as a Domestic Owner with respect to gaah Second, if the Foreign Owner is
a nonresident alien individual who was presenhaWnited States for 183 days or more during thalte year and has a “tax home” in the
United States, the nonresident alien individual kgl subject to a 30% tax on the individual’s calpifain.

Estate Tax . Our capital stock owned or treated as owned bipdiridual who is not a citizen or resident of taited States (as
specially defined for U.S. federal estate tax pags) at the time of death will be includible in thdividual's gross estate for U.S. federal
estate tax purposes, unless an applicable eskateetdy provides otherwise. Such individual’s &staay be subject to U.S. federal estate tax
on the property includible in the estate for U&ldral estate tax purposes.

Other Tax Consequences

Possible Legislative or Other Actions Affecting Tax Consequences . Prospective investors should recognize that thegmt federal
income tax treatment of an investment in our captteck may be modified by legislative, judicialatministrative action at any time, and 1
any such action may affect investments and comnnitsngreviously made. The rules dealing with fedar@me taxation are constantly un
review by persons involved in the legislative psxcand by the IRS and Treasury Department, regutinevisions of regulations and revised
interpretations of established concepts as wedtasitory changes. Revisions in federal tax lavesiaterpretations thereof could adversely
affect the tax consequences of an investment ircapital stock.
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Sate and Local Taxes. We and our stockholders may be subject to stdtecal taxation in various state or local jurig@as, including
those in which we or they transact business odeedihe state and local tax treatment may not eonfo the federal income tax
consequences discussed above. Consequently, ptigspgagestors should consult their own tax advsagarding the effect of state and I¢
tax laws on an investment in our capital stock.

PLAN OF DISTRIBUTION

In connection with the administrationtioé Plan, we may be requested to approve investmeadle pursuant to requests for waiver by
or on behalf of participants or other investors wmay be engaged in the securities business.

Persons who acquire shares of our constomk through the Plan and resell them shortlyr @tguiring them, including coverage of
short positions, under certain circumstances, neagasticipating in a distribution of securitiestthauld require compliance with Regulation
M under the Exchange Act and may be consideree@ taniderwriters within the meaning of the Securifies We will not extend to any such
person any rights or privileges other than thosshich they would be entitled as a participant, wdrwe enter into any agreement with any
such person regarding the resale or distributioaryysuch person of the shares of our common stogurchased.

Our common stock may not be availableeurnide Plan in all states or jurisdictions. Werasemaking an offer to sell our common
stock in any jurisdiction where the offer or saaot permitted.

EXPERTS

The consolidated financial statementsiiporated in this Prospectus by reference fromAsunual Report on Form 10-K, and the
effectiveness of our internal control over finahceporting have been audited by Deloitte & Touth®, an independent registered public
accounting firm, as stated in their report, whiglinicorporated herein by reference. Such conselitfihancial statements have been so
incorporated in reliance upon the report of suoh fjiven upon their authority as experts in accimgnand auditing.

LEGAL MATTERS

The validity of the securities offeredéiay is being passed upon for us by K&L Gates LTl opinion of counsel described under the
heading “Material Federal Income Tax Consideratiangeing rendered by K&L Gates LLP. This opinigrsubject to various assumptions
and is based on current tax law.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and currentodg, proxy statements and other information whith $EC. The public may read any materials
we file with the SEC at the SEC’s Public RefereRcem at 100 F Street, N.E, Washington, D.C. 2054@. public may obtain information
on the operation of the Public Reference Room Hiingahe SEC at 1-800-SEC-0330. The SEC maintamfnternet site that contains
reports, proxy and information
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statements, and other information regarding isstiratsfile electronically with the SEC. The addregshat site is http://www.sec.goOur
common stock is listed on the New York Stock Exgfennder the symbol “CIM” and all such reports yretatements and other
information filed by us with the New York Stock Ehange may be inspected at the New York Stock Exgdiaroffices at 20 Broad Street,
New York, New York 1000E

We have filed a registration statemehtyloich this prospectus is a part, covering thausées offered hereby. As allowed by SEC
rules, this prospectus does not contain all oiritfmation set forth in the registration statemamd the exhibits, financial statements and
schedules thereto. We refer you to the registrattatement, the exhibits, financial statementssaedules thereto for further information.
This prospectus is qualified in its entirety bylswther information.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The SEC allows us to “incorporate by refee” information into this prospectus, which me#rat we can disclose important
information to you by referring you to another domnt filed separately with the SEC. The informaiiocorporated by reference is deeme
be part of this prospectus, except for any inforomasuperseded by information in this prospectus.n&ve filed the documents listed below
with the SEC (File No. 1-13447) under the Secwsiixchange Act of 1934 (or Exchange Act), and tldeseiments are incorporated herein
by reference:

— Our Annual Report on Form -K for the year ended December 31, 2008 as filearch 3, 2009
— Our Current Report on Forn-K filed on April 17, 2009

— Our Quarterly Report on Form -Q for the quarter ended March 31, 2009 filed on Mag2009;

— Our Current Report on Forn-K filed on May 28, 2009

— Our Quarterly Report on Form -Q for the quarter ended June 30, 2009 filed on Aug@Q, 2009; an

— The description of our common stock, par value $@€r share, included in our Registration Staternarftorm 8-A, filed on
November 5, 2007

All documents we file pursuant to Sectidi3(a), 13(c), 14 or 15(d) of the Exchange Aarathe date of this prospectus and prior to the
termination of the offering of the securities toiefhthis prospectus relates (other than informaitiosuch documents that is not deemed to be
filed) shall be deemed to be incorporated by refeednto this prospectus and to be part hereof fimrdate of filing of those documents. All
documents we file pursuant to Sections 13(a), 13@&pr 15(d) of the Exchange Act after the datthefinitial registration statement that
contains this prospectus and prior to the effeatss of the registration statement shall be
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deemed to be incorporated by reference into thisgectus and to be part hereof from the datein§fthose documents.

Any statement contained in this prospgciuin a document incorporated by reference sigatieemed to be modified or superseded for
all purposes to the extent that a statement cagddimthis prospectus or in any other document wli@lso incorporated by reference
modifies or supersedes that statement.

We will provide to each person, includengy beneficial owner, to whom a copy of this pexgps is delivered, a copy of any or all of
the information that has been incorporated by egfee in this prospectus but not delivered with pinaspectus (other than the exhibits to such
documents which are not specifically incorporatgadference herein); we will provide this informaatiat no cost to the requester upon
written or oral request to Investor Relations, Céieninvestment Corporation, 1211 Avenue of the Atasr Suite 2902, New York, New
York 10036, telephone number 1-866-315-9930.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio

The fees and expenses to be paid in abiomewith the distribution of the securities beimgistered hereby are estimated as follows:

Registration fet $21,87¢
Legal fees and expenses (including Blue Sky f $ 5,00C
Accounting fees and expens $10,00(
Printing $ 5,00(
Miscellaneous $ 3,12¢

Total $45,00(

Item 15. Indemnification of Directors and Officers.

Section 2-418 of the Corporations ando&igions Article of the Annotated Code of Marylajod Maryland General Corporation Law)
provides that a Maryland corporation may indemaifly director or officer of a corporation who is maparty to any proceeding by reason
of service in that capacity unless it is establistigt the act or omission of the director or @ffizvas material to the matter giving rise to the
proceeding and was committed in bad faith or wagdisult of active and deliberate dishonesty; emtbrson actually received an improper
personal benefit in money, property or servicesirothe case of any criminal proceeding, the peisad reasonable cause to believe that the
act or omission was unlawful. Indemnification maydygainst judgments, penalties, fines, settlemantsreasonable expenses actually
incurred by the director or officer in connectioittwthe proceeding, but if the proceeding was onerin the right of the corporation,
indemnification may not be made in respect of amggeding in which the director or officer shal/edeen adjudged to be liable to the
corporation. Such indemnification may not be madless authorized for a specific proceeding aftéetermination has been made, in the
manner prescribed by the law, that indemnificai®opermissible in the circumstances because tleetdir or officer has met the applicable
standard of conduct. On the other hand, unlessdihby the corporation’s charter, the director ficer must be indemnified for expenses if
he has been successful in the defense of the phoceer as otherwise ordered by a court. The law gtescribes the circumstances under
which the corporation may advance expenses toh@iroinsurance or similar protection for, direstand officers.

Our articles of incorporation, as amengedvide that our directors and officers will, amat employees and agents in the discretion of
our Board of Directors may, be indemnified to thiefst extent required or permitted from time todiby the laws of Maryland.

The Maryland General Corporation Law pigsrthe charter of a Maryland corporation to in@wdprovision limiting the liability of its
directors and officers to the corporation and titekholders for money damages except to the ettean((i) it is proved that the person actu
received an improper benefit or profit in moneyperty or services for the amount of the
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benefit or profit in money, property or servicesuadly received, or (ii) a judgment or other firgljudication is entered in a proceeding based
on a finding that the person’s action, or failuwett, was the result of active and deliberateatiskty or committed in bad faith and was
material to the cause of action adjudicated inptteeeeding. Our articles of incorporation, as anegindontain a provision providing for
elimination of the liability of our directors andficers to us or our stockholders for money damdgdabe maximum extent permitted by
Maryland law.

We maintain policies of insurance undéich our directors and officers are insured, witthia limits and subject to the limitations of
the policies, against expenses in connection wighdefense of actions, suits or proceedings raeguitom such director or officer being or
having been a director or officer, and certainiliabs which might be imposed as a result of thastons, suits or proceedings.

ltem 16. Exhibits.

Exhibit Exhibit Description

Number

4.1 Specimen Common Stock Certificate of Chimera Inwestt Corporation (filed as Exhibit 4.1 to the Comya Registration
Statement on Amendment No. 1 to Form S-11 (File388-145525) filed on September 27, 2007 and irarated herein by
reference)

5.1 Opinion of K&L Gates LLP (including consent of suiim).

8.1 Tax Opinion of K&L Gates LLP (including consentsfch firm).

23.1 Consent of Deloitte & Touche LLI

23.2 Consent of K&L Gates LLP (included in Exhibits @dd 8.1).

24.1 Power of Attorney (included on the signature pagthis Registration Statemer

Item 17. Undertakings.

(@) The undersigned registrant hereby underta
(1) Tofile, during any period in which offers or sake® being made, a p-effective amendment to this registration staterr
() Toinclude any prospectus required by Section 18Jaf the Securities Act of 193

(i) To reflect in the prospectus any facts or evenisray after the effective date of the registratitatement (or the most recent
post-effective amendment thereof) which, individgpak in the aggregate, represent a fundamentalgdan the information
set forth in this registration stateme
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Notwithstanding the foregoing, any increase or éase in volume of securities offered (if the tal@llar value of securitie
offered would not exceed that which was registeegut) any deviation from the low or high end of éistimated maximum
offering range may be reflected in the form of pextus filed with the Commission pursuant to R@é(®) if, in the
aggregate, the changes in volume and price regrasanore than a 20 percent change in the maxinmggregate offering
price set forth in th” Calculation of Registration F” table in the effective registration statement;

(iii) To include any material information with respecttie plan of distribution not previously disclogadhe registration
statement or any material change to such informatidhis registration statemel

provided, however, that paragraphs (a)(1)(i), (&iijland (a)(2)(iii) of this section do not apgfithe information required to be included in a
post-effective amendment by those paragraphs s in reports filed with or furnished to them@mission by the registrant pursuant to
Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndbe registration statement, or is
contained in a form of prospectus filed pursuarRtte 424(b) that is part of the registration stsat.

(2) That, for the purpose of determining any liabilityder the Securities Act of 1933, each such pdst&fe amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time
shall be deemed to be the initial bona fide offgtimereof.

(3) Toremove from registration by means of a postegiffe amendment any of the securities being regidteshich remain unsold at
the termination of the offering

(4) That, for purposes of determining liability undiee tSecurities Act of 1933 to any purcha:

() Each prospectus filed by the registrant pursuaRuie 424(b)(3) shall be deemed to be part of ¢iggstration statement as
the date the filed prospectus was deemed partcbirentuded in the registration statement; .

(il Each prospectus required to be filed pursuant e B24(b)(2), (b)(5), or (b)(7) as part of a regitibn statement in reliance
on Rule 430B relating to an offering made purstarmule 415(a)(1)(i), (vii), or (x) for the purposéproviding the
information required by Section 10(a) of the SeawesiAct of 1933 shall be deemed to be part ofinodided in the
registration statement as of the earlier of the datch form of prospectus is first used after ¢ffeness or the date of the
first contract of sale of securities in the offgridescribed in the prospectus. As provided in R3@B, for liability purposes
of the issuer and any person that is at that datenderwriter, such date shall be deemed to bavaeffective date of the
registration stateme
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relating to the securities in the registrationestaént to which that prospectus relates, and tregioff of such securities at tl
time shall be deemed to be the initial bona fideroig thereof. Provided, however, that no statemeade in a registration
statement or prospectus that is part of the registr statement or made in a document incorporatei@emed incorporated
by reference into the registration statement osjpectus that is part of the registration statemdhtas to a purchaser with a
time of contract of sale prior to such effectivéedaupersede or modify any statement that was iinatie registration
statement or prospectus that was part of the ragsn statement or made in any such document irfatedyl prior to such
effective date

(5) That, for the purpose of determining liability bEtregistrant under the Securities Act of 1933y gurchaser in the initial
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afigéties of the undersigned
registrant pursuant to this registration statemegardless of the underwriting method used totkelkecurities to the purchase
the securities are offered or sold to such purahiageneans of any of the following communicatiotig undersigned registrant
will be a seller to the purchaser and will be cdased to offer or sell such securities to such lpaser:

(i)  Any preliminary prospectus or prospectus of theausigned registrant relating to the offering regdito be filed pursuant to
Rule 424;

(i) Any free writing prospectus relating to the offeyiprepared by or on behalf of the undersigned tegisor used or referred
to by the undersigned registra

(iii) The portion of any other free writing prospectuatirg to the offering containing material inforrizat about the undersign
registrant or its securities provided by or on liebfthe undersigned registrant; a

(iv) Any other communication that is an offer in theeoiiig made by the undersigned registrant to thehmser

(b) The undersigned registrant hereby undertakesftrgturposes of determining any liability under thecurities Act of 1933, each filing

(©

of the registrans annual report pursuant to Section 13(a) or Sedtigd) of the Securities Exchange Act of 1934 (avitere applicabl
each filing of an employee benefit plan’s annugbré pursuant to Section 15(d) of the SecuritiesHaxge Act of 1934) that is
incorporated by reference in the registration statet shall be deemed to be a new registrationnstaterelating to the securities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Giffering thereof

Insofar as indemnification for liabilities arisimgder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to
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foregoing provisions, or otherwise, the registizad been advised that in the opinion of the Comarissuch indemnification is against
public policy as expressed in the Securities Acd983 and is, therefore, unenforceable. In the tether a claim for indemnification
against such liabilities (other than the paymenthgyregistrant of expenses incurred or paid biyectbr, officer or controlling person
the registrant in the successful defense of arigractuit or proceeding) is asserted by such direcfficer or controlling person in
connection with the securities being registered rdgistrant will, unless in the opinion of its ogsal the matter has been settled by
controlling precedent, submit to a court of appraterjurisdiction the question whether such inddioaiion by it is against public poli
as expressed in the Securities Act of 1933 andbwiljoverned by the final adjudication of suchés
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SIGNATURES

Pursuant to the requirements of the SiesiAct of 1933, the registrant certifies thalhéts reasonable grounds to believe that it meets
all of the requirements for filing on Form S-3 amak duly caused this registration statement tadmed on its behalf by the undersigned,
thereunto duly authorized, in the City of New Yo8tate of New York, on September 24, 2009.

CHIMERA INVESTMENT CORPORATION

By: /s/ Matthew Lambias
Matthew Lambias:
President and Chief Executive Offic

Each person whose signature appears bedogby authorizes Matthew Lambiase and A. Alexam¥nahan, and each of them, as
attorney-in-fact and agents, each with full powkesubstitution and resubstitution, to sign on hikier behalf, individually and in each
capacity stated below, any amendment, including-effsctive amendments to this registration statgmend to file the same, with all
exhibits thereto, and all documents in connectimrdwith, with the SEC hereby ratifying and confirgnall that said attorneys-in-fact and
agents, or any of them or their substitute or stultes, may lawfully do or cause to be done byuwarhereof.

Pursuant to the requirements of the SesiAct of 1933, this registration statement haen signed below by the following persons in
the capacities and on the date indicated.

Signature Title Date

Chief Executive Officer,
President and Director September 24, 20¢
(principal executive officer

/s/ Matthew Lambias
Matthew Lambiase

Chief Financial Officer September 24, 2009
(principal financial and
accounting officer

/s/ Alexandra Denah:
A. Alexandra Denahan

/s/ Paul Donlir Nonexecutive Chairman « September 24, 20(
Paul Donlin the Board of Directors

/sl Mark Abram: Director September 24, 20(
Mark Abrams

/sl Jeremy Diamor Director September 24, 20(

Jeremy Diamon

/sl Paul A. Keena Director September 24, 20(
Paul A. Keenal
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EXHIBIT INDEX

Exhibit Exhibit Description

Number

4.1 Specimen Common Stock Certificate of Chimera Inwestt Corporation (filed as Exhibit 4.1 to the Comya Registration
Statement on Amendment No. 1 to Form S-11 (File388-145525) filed on September 27, 2007 and irarated herein by
reference)

5.1 Opinion of K&L Gates LLP (including consent of suiim).

8.1 Tax Opinion of K&L Gates LLP (including consentsfch firm).

23.1 Consent of Deloitte & Touche LLI

23.2 Consent of K&L Gates LLP (included in Exhibits @dd 8.1).

24.1 Power of Attorney (included on the signature pagthis Registration Statemer



Exhibit 5.1
Opinion of K&L Gates LLP
September 24, 2009

Chimera Investment Corporation
1211 Avenue of the Americas, Suite 2902
New York, New York 1003¢

Re: Registration of Shares on Fora3S

Ladies and Gentlemen:

We have acted as your counsel in conmeetith the Registration Statement on Form S-3 ([Begistration Statement”) filed with the
Securities and Exchange Commission under the Siesufict of 1933 (the “1933 Act”) for the registiat of 100,000,000 shares (the
“Shares”) of Common Stock, par value $0.01 pereshafr Chimera Investment Corporation, a Marylangoacation (the “Company”). The
Shares are issuable under the Company’s DividemivBgtment Plan (the “Plan”).

You have requested our opinion as tarh#ers set forth below in connection with the Regtion Statement. For purposes of
rendering that opinion, we have examined the Redish Statement, the Company’s Articles of Amendtread Restatement, and Bylaws,
the Plan and the corporate action of the Compaoptaty the Plan, and we have made such other iigatisin as we have deemed
appropriate. We have examined and relied uporficatts of public officials and, as to certain reedtof fact that are material to our opinion,
we have also relied on a certificate of an offickthe Company. In rendering our opinion, we alasehmade the assumptions that are
customary in opinion letters of this kind. We haw verified any of those assumptions.

Our opinion set forth below is limitedttee law of the State of Maryland.

Based upon and subject to the foregaing,our opinion that the Shares, when and iféssand delivered against payment therefor in
accordance with the Plan, will be validly issuadlyfpaid and nonassessable.

The opinion expressed herein is limitethie matters specifically set forth herein anati®r opinion shall be inferred beyond the
matters expressly stated. We assume no obligasisogplement this opinion if any applicable lawrdyes after the date hereof or if we
become aware of any fact that might change theiampiexpressed herein after the date hereof.

This opinion is being furnished to you $sbmission to the Commission as an exhibit toRbgistration Statement. We hereby consent
to the filing of this opinion as an exhibit to tRegistration Statement and to the use of the ndraerdirm therein. In giving this consent, we
do not admit that we are within the category opas whose consent is required by Section 7 of %38 Act or the rules and regulations
thereunder.




Chimera Investment Corporation
September 24, 2009
Page 2

Yours truly,
/sl K&L Gates LLP
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Exhibit 8.1

Opinion of K&L Gates LLP

September 24, 2009

Chimera Investment Corporation
1211 Avenue of the Americas
Suite 2902

New York, New York 1003I

Re: Status as a Real Estate Investment Trust; Infoomati the
Registration Statement under the heac Certain Federe
Income Tax Consideratio”

Dear Sir or Madam:

In connection with the filing of a Registration &taent under the Securities Act of 1933 on Formv@t3 the Securities and
Exchange Commission on the date hereof (the "Ragjist Statement”) by Chimera Investment CorporatéoMaryland corporation (the
"Company"), you have requested our opinions coriegrti) the qualification and taxation of the Compaas a real estate investment trust (a
“REIT”") under the Internal Revenue Code of 1986aaended (the “Code”) and (ii) the information lie tRegistration Statement under the
headings “21. What about taxes?” and “Material F@idacome Tax Considerations.”

In formulating our opinions, we have reviewed aelied upon the charter of the Company and the Ragjiisn Statement. In
addition, we have relied upon the Company’s cesgif (the “Officer’s Certificate”), executed by alylappointed officer of the Company,
setting forth certain factual representations iedpto the organization and proposed operatiomef@ompany. Where such factual
representations in the Officer’s Certificate inv@kerms defined in the Code, the regulations prgatetl by the Department of the Treasury
(the “Regulations”), published rulings of the Imal Revenue Service (the “Service”), or other rafe\authority, we have explained such
terms to the Company’s representatives and weatisfisd that the Company'’s representatives undedssuch terms and are capable of
making such factual representations. We have algsrupon representations that the informatiorseméed in the Registration Statement
accurately and completely describes all materigstaNe have not verified any of those assumptions.

In rendering these opinions, we have assumedhibatbompany will be operated in the manner desciilb@éd organizational
documents and in the Registration Statement.

Based upon and subject to the foregoing, it isoimion that:




Chimera Investment Corporation
September 24, 2009
Page 2

1. Commencing with its taxable year ending Decen3fie2007, the Company has been organized in amitfowith the
requirements for qualification as a REIT under@uale, and the Company’s proposed method of operaodescribed in the Registration
Statement and as represented in the Officer's fidate, will enable it to satisfy the requiremefas qualification as a REIT under the Code.

2. The information in the Registration Statemerdarnthe headings “21. What about taxes?” and “NidtEederal Income Tax
Considerations,” to the extent that it constitutestters of law or legal conclusions, has been vestieby us and is a fair and accurate
summary of the material U.S. Federal income tasictarations relevant to potential investors andigipants in the Plan.

Our opinion is based on the Code, the Regulat@mgd the interpretations of the Code and such Reégnfaby the courts and the
Service, all as they are in effect and exist atdue of this letter. It should be noted that sesturegulations, judicial decisions, and
administrative interpretations are subject to cleagigany time and, in some circumstances, witloaetive effect. A material change that is
made after the date hereof in any of the foregbages for our opinions could affect our conclusi@tker than as expressly stated above, we
express no opinion on any issue relating to the @& or any investment therein.

Notwithstanding any express or implied agreemaenangement, or understanding to the contrary, thag@any (and any
employee, representative, or other agent of thep@oy) may disclose this opinion to any and all pess

We consent to the reference to our firm under #pion “Material Federal Income Tax Consideratioimsthe Registration
Statement and to the reproduction and filing of thpinion as an exhibit to the Registration Stateme giving this consent, we do not
thereby admit that we are in the category of peys@mose consent is required under Section 7 obédueirities Act of 1933, as amended, nor
do we admit we are experts with respect to anygfatte Registration Statement within the meanihthe term “expert” as used in the
Securities Act of 1933, as amended.

Very truly yours,

/s/K&L Gates LLP




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by refeeein this Registration Statement on Form S-3unfreport dated February 27, 2009, relating
to the consolidated financial statements of Chintievastment Corporation and the effectiveness ofméha Investment Corporatiaginterna
control over financial reporting, appearing in thenual Report on Form 10-K of Chimera Investmentg@oation for the year ended
December 31, 2008, and to the reference to us uhdéreading “Experts” in the Prospectus, whigbaig of this Registration Statement.

/s/ DELOITTE & TOUCHE LLP

New York, New York
September 23, 2009




