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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIESEXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportediieJ12, 2008

CHIMERA INVESTMENT CORPORATION

(Exact name of registrant as specified in its @rart

Maryland 001-33796 26-0630461
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

1211 Avenue of the Americas

Suite 2902
New York, New York 10036
(Address of principal executive offices) (Zip Code)
Registrant's telephone number, including area code: (212) 696-0100

No Change
(Former Name or Former Address, if Changed Sinct Raport)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[ ] Written communications pursuant to Rule 425 emithe Securities Act
(17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act
(17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4



[tem 1.01. Entry into a Material Definitive Agreement.

On June 12, 2008, Chimera Investment Corporattom '€ompany"), entered into Amendment No. 1 (thenéhdment") to the Master
Repurchase Agreement, dated January 18, 2008Nthstér Repurchase Agreement") between Credit S&isseBoston Mortgage Capital
LLC ("Buyer") and the Company. Buyer was one of tinelerwriters of the Company's November 2007 ingtigblic offering.

The Amendment, among other things, eases a finacmianant under the facility for the period commrieg January 1, 2008 and ending
March 31, 2008. The Company has no borrowings andishg under this facility. The Master Repurchageeg&ment was filed with the
Securities and Exchange Commission on January@®8.Zhe Amendment is filed as Exhibit 10.1 to fBigrent Report and is incorporated
herein by reference.

Item 9.01. Financial Statements and Exhibits.
(a) Not applicable.

(b) Not applicable.

(c) Not applicable.

(d) Exhibits:

10.1 Amendment No. 1 to Master Repurchase Agreetmeahd among Chimera Investment Corporation, lersand Credit Suisse First
Boston Mortgage Capital LLC, as buyer, dated atluok 12, 2008.



SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Chimera Investment Corporation

By: /sl A. Al exandra Denahan

Nare: A. Al exandra Denahan
Title: Chief Financial Oficer

Date: June 13, 2008



Exhibit 10.1
EXECUTION VERSION

AMENDMENT NO. 1
TO MASTER REPURCHASE AGREEMENT

Amendment No. 1, dated as of June 12, 2008 (thisé®dment"), between CREDIT SUISSE FIRST BOSTON MGRGE CAPITAL LLC
(the "Buyer") and CHIMERA INVESTMENT CORPORATIONng "Seller").

RECITALS

The Buyer and the Seller are parties to that eceNtister Repurchase Agreement, dated as of JathB8aB008 (the "Existing Repurchase
Agreement”; as amended by this Amendment, the "Ré&jase Agreement"). Capitalized terms used bubthatrwise defined herein shall
have the meanings given to them in the ExistinguRelmse Agreement.

The Buyer and the Seller have agreed, subjecettetims and conditions of this Amendment, thatgkisting Repurchase Agreement be
amended to reflect certain agreed upon revisiotisederms of the Existing Repurchase Agreement.

Accordingly, the Buyer and the Seller hereby agiepnsideration of the mutual premises and mutbigations set forth herein, that the
Existing Repurchase Agreement is hereby amendéallaws:

SECTION 1. Profitability. For purposes of this Anglement, this Section 1 will be effective only foetperiod from and including January 1,
2008 through and including March 31, 2008 (the fiekaiver Period").

Section 14(e) of the Existing Master RepurchasesAgrent is hereby amended by deleting it in itseytiand replacing it with the following
language, which amendment shall be effective salating the Profit Waiver Period:

"e. Maintenance of Profitability. Seller shall nowrmit, for any Test Period, Net Income for sucktTReriod, before income taxes for such
Test Period and distributions made during such Pesibd to be a loss greater than $25,000,000."

SECTION 2. Definitions. Section 2 of the Existingfgtirchase Agreement is hereby amended by:
2.1 adding the following defined terms in their peo alphabetical order:

"Seasoned Mortgage Loan" means a Conforming Moetgagn or a Jumbo Mortgage Loan with an originatiate of greater than ninety
(90) but no greater than one hundred and eight§)(d8ys prior to the related Purchase Date.

2.2 deleting the definitions of "Market Value", "Menum Aggregate Purchase Price" and "Pricing Rixéfieir entirety and replacing them
with the following language:



"Market Value" means, with respect to any Purchddetgage Loan as of any date of determinationwhele-loan servicing released fair
market value of such Purchased Mortgage Loan oln date as determined by Buyer (or an Affiliate #ud) in its sole discretion. Without
limiting the generality of the foregoing, Sellekkaowledges that (a) in the event that a Purchasedgdge Loan is not subject to a Take-out
Commitment, Buyer may deem the Market Value fohsMortgage Loan to be no greater than par anch@oMarket Value of a Purchased
Mortgage Loan may be reduced to zero by Buyer if:

(i) a breach of a representation, warranty or camémade by Seller in this Agreement with respestich Purchased Mortgage Loan has
occurred and is continuing;

(il) such Purchased Mortgage Loan is a Non-PerfognMlortgage Loan;

(iii) such Purchased Mortgage Loan has been redefasm the possession of the Custodian under trsta@ial Agreement (other than to a
Take-out Investor pursuant to a Bailee Letter)afq@eriod in excess of ten (10) calendar days;

(iv) such Purchased Mortgage Loan has been reldsmmdhe possession of the Custodian under théoGizd Agreement to a Take-out
Investor pursuant to a Bailee Letter for a perivéxcess of 45 calendar days;

(v) such Purchased Mortgage Loan has been subjecttansaction hereunder for a period of grehatan 864 days;

(vi) such Purchased Mortgage Loan is no longereatde for purchase by Buyer (or an Affiliate thaflaunder any of the flow purchase or
conduit programs for which Seller then has beemamul due to a Requirement of Law relating to comsucredit laws or otherwise;

(vii) when the Purchase Price for such Purchasedddge Loan is added to other Purchased Mortgaged.dhe aggregate Purchase Price of
all Super Jumbo Mortgage Loans that are Purchaseth®ge Loans exceeds 25% of the Maximum Aggrelgatehase Price;

(viil) when the Purchase Price for such Purchaseddage Loan is added to other Purchased Mortgages, the aggregate Purchase Prii
all Alt-A Mortgage Loans that are Purchased Mortghgans exceeds 10% of the Maximum Aggregate PsecRace;

(ix) when the Purchase Price for such Purchasedddge Loan is added to other Purchased Mortgaged, tlae aggregate Purchase Price of
all Seasoned Mortgage Loans that are Purchasedydymtloans exceeds 50% of the Maximum AggregatehBse Price.
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"Maximum Aggregate Purchase Price" means THREE HBED MILLION DOLLARS ($300,000,000).
"Pricing Rate" means the rate which may be mutwadieed to by the Buyer and the Seller from timinme.

SECTION 3. Mortgage Loan Representations. Scheblofethe Existing Repurchase Agreement is herebgraad by deleting clause (mm)
in its entirety and replacing it with the following

"(mm) Origination Date. The Purchase Date is noarban (i) with respect to Seasoned Mortgage Laamshundred and eighty (180) days
following the origination date and (ii) with respéec all Mortgage Loans other than Seasoned Mogdgagns, ninety (90) days following the
origination date."

SECTION 4. Schedules. The Existing Repurchase Ageetis hereby amended by adding Exhibit A herst8&hedule 3A and 3B thereto.

SECTION 5. Termination of Repurchase Agreement. Rapurchase Agreement may be terminated by Saliés sole discretion upon
payment in full of all Obligations outstanding teender, and satisfaction of all other non-paymaéligations. Upon such termination, no
additional fees will be charged to Seller othentfees accrued prior to such termination.

SECTION 6. Conditions Precedent to this Amendm€his Amendment shall become effective as of June@@8 (the "Amendment
Effective Date"), subject to the satisfaction af fbllowing conditions precedent:

6.1 Delivered Documents. On the Amendment Effedba¢e, the Buyer shall have received the followdioguments, each of which shall be
satisfactory to the Buyer in form and substance:

(a) this Amendment, executed and delivered by g duthorized officer of the Buyer and Seller; and
(b) such other documents as the Buyer or coungbkt@uyer may reasonably request.

SECTION 7. Representations and Warranties. TheiSedireby represents and warrants to the Buyeittisah compliance with all the terms
and provisions set forth in the Repurchase Agre¢meits part to be observed or performed, andribaEvent of Default has occurred or is
continuing, and hereby confirms and reaffirms #y@resentations and warranties contained in Set8af the Repurchase Agreement.

SECTION 8. Limited Effect. Except as expressly adezhand modified by this Amendment, the Existingttehase Agreement shall
continue to be, and shall remain, in full force afifect in accordance with its terms. all continaide, and shall remain, in full force and
effect in accordance with its terms.

Section 1 of this Amendment shall expire upon tk@ration of the Profit Waiver Period at which tirthee related terms of the Existing
Repurchase Agreement shall revert to that set forthe Existing Repurchase Agreement.
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SECTION 9. Counterparts. This Amendment may be @eeicby each of the parties hereto on any numbsedirate counterparts, each of
which shall be an original and all of which takegéther shall constitute one and the same instrumen

SECTION 10. GOVERNING LAW. THIS AMENDMENT SHALL BESOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK WITHOUT REFERENCED THE CHOICE OF LAW PROVISIONS THEREOF.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have caused thaines to be signed hereto by their respective offiteereunto duly authorized as of
the day and year first above written.

Buyer: CREDIT SUISSE FIRST BOSTON

MORTGAGE CAPITAL LLC,
as Buyer

By: /'s/ Bruce Kai ser man
Nare: Bruce Kai serman
Title: Vice President

Seller: CHIMERA INVESTMENT CORPORATION,
as Seller

By: /'s/ Matthew Lanbi ase
Nare: Mat t hew Lanbi ase
Title: President



EXHIBIT A to Amendment No. 1

SCHEDULE 3A
APPROVED SERVICERSFOR SERVICING RELEASED LOANS

PHH M ortgage Cor poration

Wells Fargo Bank, N.A.



SCHEDULE 3B
APPROVED SERVICERS FOR SERVICING RETAINED LOANS

PHH Mortgage Cor poration

Wells Fargo Bank, N.A.



