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CALCULATION OF REGISTRATION FEE

Title of each class of securities to be
registered

Amount to be

registered

Proposed

maximum

offering price

per unit

Proposed

maximum

aggregate

offering price
Amount of

registration fee(1)
8.00% Series A Cumulative Redeemable
Preferred Stock, $0.01 par value per share 6,210,000 $25.00 $155,250,000 $17,993.48

(1) Calculated pursuant to Rule 457(r) under the Securities Act of 1933, as amended (the �Securities Act�). In
accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant deferred payment of the
registration fee for Registration Statement No. 333-209249.
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PROSPECTUS SUPPLEMENT

(To Prospectus Dated February 1, 2016)    

5,400,000 Shares

8.00% Series A Cumulative Redeemable Preferred Stock (Liquidation Preference $25.00 Per Share)

We are offering 5,400,000 shares of our 8.00% Series A Cumulative Redeemable Preferred Stock, par value $0.01 per
share, or the Series A Preferred Stock. Holders of Series A Preferred Stock will be entitled to receive cumulative cash
dividends at a rate of 8.00% per annum of the $25.00 per share liquidation preference (equivalent to $2.00 per annum
per share). Dividends will be payable quarterly in arrears on the 30th day of each December, March, June and
September, when and as declared, beginning on December 30, 2016. Dividends will accumulate and be cumulative
from, and including, the date of original issuance of the Series A Preferred Stock.

The Series A Preferred Stock is not redeemable by us prior to October 30, 2021, except under circumstances where it
is necessary to preserve our qualification as a real estate investment trust, or REIT, for U.S. federal income tax
purposes and except as described below upon the occurrence of a Change of Control (as defined herein). On or after
October 30, 2021, we may, at our option, redeem any or all of the shares of the Series A Preferred Stock at a
redemption price of $25.00 per share, plus any accumulated and unpaid dividends thereon (whether or not authorized
or declared) to, but excluding, the redemption date. In addition, upon the occurrence of a Change of Control, we may,
at our option, redeem any or all of the shares of Series A Preferred Stock within 120 days after the first date on which
such Change of Control occurred at a redemption price of $25.00 per share, plus any accumulated and unpaid
dividends thereon (whether or not authorized or declared) to, but excluding, the redemption date. The Series A
Preferred Stock has no stated maturity, is not subject to any sinking fund or mandatory redemption and will remain
outstanding indefinitely unless repurchased or redeemed by us or converted into shares of our common stock, par
value $0.01 per share, or our common stock, in connection with a Change of Control by the holders of Series A
Preferred Stock.

Upon the occurrence of a Change of Control, each holder of Series A Preferred Stock will have the right (subject to
our election to redeem the Series A Preferred Stock in whole or in part, as described above, prior to the Change of
Control Conversion Date (as defined herein)) to convert some or all of the shares of the Series A Preferred Stock held
by such holder on the Change of Control Conversion Date into a number of shares of our common stock per share of
Series A Preferred Stock equal to the lesser of:

� the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference per share of the Series A
Preferred Stock, plus any accumulated and unpaid dividends thereon (whether or not authorized or declared)
to, but excluding, the Change of Control Conversion Date (unless the Change of Control Conversion Date is
after a dividend record date (as defined herein) and prior to the corresponding dividend payment date (as
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defined herein) for the Series A Preferred Stock, in which case no additional amount for such accumulated
and unpaid dividends to be paid on such dividend payment date will be included in this sum) by (ii) the
Common Stock Price (as defined herein); and

� 3.3557, or the Share Cap, subject to certain adjustments as explained herein;
in each case, on the terms and subject to the conditions described in this prospectus supplement, including provisions
for the receipt, under specified circumstances, of alternative consideration as described in this prospectus supplement.

The Series A Preferred Stock has not been rated. No current market exists for the Series A Preferred Stock. We intend
to apply to list the shares of the Series A Preferred Stock on the New York Stock Exchange, or NYSE, under the
symbol �CIM PRA�. If the application is approved, trading of the Series A Preferred Stock on the NYSE is expected to
begin within 30 days after the date of initial issuance of the Series A Preferred Stock. Our common stock is traded on
the NYSE under the symbol �CIM�.

There are restrictions on transfer and ownership of the Series A Preferred Stock intended to, among other purposes,
preserve our qualification as a REIT. Please see the sections entitled �Description of the Series A Preferred
Stock�Restrictions on Transfer and Ownership,� in this prospectus supplement and �Restrictions on Ownership and
Transfer� in the accompanying prospectus. In addition, except under limited circumstances as described in this
prospectus supplement, holders of Series A Preferred Stock generally do not have any voting rights.

Investing in the Series A Preferred Stock involves risks that are described under the caption �Risk Factors�
beginning on page S-9 of this prospectus supplement and in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2015, which is incorporated by reference in this prospectus supplement.

Per Share Total(1)
Price to the public $ 25.00 $ 135,000,000
Underwriting discounts and commissions $ 0.7875 $ 4,252,500
Proceeds to us (before expenses) $ 24.2125 $ 130,747,500

(1) Assumes no exercise of the underwriters� over-allotment option.
Neither the U.S. Securities and Exchange Commission, or the SEC, nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus supplement or the accompanying
prospectus to which it relates is truthful or complete. Any representation to the contrary is a criminal offense.

We have granted the underwriters the option to purchase a maximum of 810,000 additional shares of Series A
Preferred Stock solely to cover over-allotments, if any, on the same terms and conditions set forth above within 30
days of the date of this prospectus supplement.
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Delivery of the shares of the Series A Preferred Stock will be made on or about October 14, 2016, only in book-entry
form through The Depository Trust Company.

Joint Book-Running Managers

Morgan Stanley UBS Investment Bank Keefe, Bruyette & Woods  

A Stifel Company   

RBC Capital Markets

The date of this prospectus supplement is October 6, 2016
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You should rely only on the information contained or incorporated by reference in this prospectus supplement,
the accompanying prospectus or any applicable free writing prospectus. We have not, and the underwriters
have not, authorized anyone to provide you with different information.

We are not, and the underwriters are not, making an offer of the shares of Series A Preferred Stock covered by
this prospectus supplement and the accompanying prospectus in any jurisdiction where the offer is not
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permitted. You should assume that the information appearing in this prospectus supplement, the
accompanying prospectus, any applicable free writing prospectus and the documents incorporated by reference
herein or therein is accurate only as of their respective dates or on the date or dates which are specified in these
documents. Our business, financial condition, liquidity, results of operations and prospects may have changed
since those dates.

S-i
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ABOUT THIS PROSPECTUS SUPPLEMENT AND THE PROSPECTUS

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering and also adds to, changes and updates information contained in the accompanying prospectus and the
documents incorporated by reference herein or therein. The second part, the accompanying prospectus, gives more
general information, some of which may not apply to this offering.

To the extent the information contained in this prospectus supplement differs or varies from the information contained
in the accompanying prospectus or the documents incorporated by reference herein or therein, the information in this
prospectus supplement will supersede such information. In addition, any statement in a filing we make with the SEC
that adds to, updates or changes information contained in an earlier filing we made with the SEC shall be deemed to
modify and supersede such information in the earlier filing.

This prospectus supplement does not contain all of the information that is important to you. You should read the
accompanying prospectus as well as the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus. See �Where You Can Find More Information� in this prospectus supplement and in the
accompanying prospectus. Unless otherwise indicated or unless the context requires otherwise, references in this
prospectus supplement to �we,� �our,� �us� and �our company� refer to Chimera Investment Corporation, a
Maryland corporation, excluding its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC in connection with this offering. In addition, we file
annual, quarterly, and current reports, proxy statements and other information with SEC. You may read and copy any
reports or other information that we file with the SEC at the SEC�s Public Reference Room located at 100 F Street,
N.E., Washington D.C. 20549. You may also receive copies of these documents upon payment of a duplicating fee, by
writing to the SEC�s Public Reference Room. Please call the SEC at 1-800-SEC-0330 for further information on the
Public Reference Room in Washington D.C. and other locations. Our SEC filings are also available to you, free of
charge, on the SEC�s website at www.sec.gov. Finally, we also maintain an internet site where you can find additional
information. The address of our internet site is http://www.chimerareit.com. All internet site addresses provided in this
prospectus supplement and accompanying prospectus are for informational purposes only and are not intended to be
hyperlinks. In addition, the information on our internet site is not a part of, and is not incorporated or deemed to be
incorporated by reference in this prospectus supplement or accompanying prospectus. Accordingly, no information in
our or any of these other internet site addresses is included herein or incorporated or deemed to be incorporated by
reference herein.

S-ii
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A WARNING ABOUT FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus supplement and the accompanying prospectus, and the information
incorporated by reference in this prospectus supplement and the accompanying prospectus, and certain statements
contained in our future filings with the SEC, in our press releases or in our other public or shareholder
communications may not be based on historical facts and are �forward-looking statements� within the meaning of
Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Exchange Act.
Forward-looking statements, which are based on various assumptions (some of which are beyond our control), may be
identified by reference to a future period or periods or by the use of forward-looking terminology, such as �may,� �will,�
�believe,� �expect,� �anticipate,� �continue,� �should,� �intend,� �estimate,� �plan,� or other similar terms, variations on those terms or
the negative of those terms. Actual results could differ materially from those set forth in forward-looking statements
due to a variety of factors, including, but not limited to:

� our business and investment strategy;

� our ability to maintain existing financing arrangements and our ability to obtain future financing
arrangements;

� general volatility of the securities markets in which we invest;

� the impact of and changes to various government programs;

� our expected investments;

� changes in the value of our investments;

� interest rate mismatches between our investments and our borrowings used to finance such purchases;

� changes in interest rates and mortgage prepayment rates;

� effects of interest rate caps on our adjustable-rate investments;

� rates of default, delinquencies or decreased recovery rates on our investments;

� prepayments of the mortgage and other loans underlying our mortgage-backed securities, or MBS, or other
asset-backed securities, or ABS;
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� the degree to which our hedging strategies may or may not protect us from interest rate volatility;

� impact of and changes in governmental regulations, tax law and rates, accounting guidance, and similar
matters;

� availability of investment opportunities in real estate-related and other securities;

� availability of qualified personnel;

� estimates relating to our ability to make distributions to our stockholders in the future;

� our understanding of our competition;

� market trends in our industry, interest rates, the debt securities markets or the general economy;

� our transition from an externally-managed REIT to an internally-managed REIT;

� our ability to maintain our classification as a REIT for U.S. federal income tax purposes;

� our ability to maintain our exemption from registration under the Investment Company Act of 1940, as
amended, or the 1940 Act;

� the use of proceeds of this offering;

� our expectations regarding materiality or significance; and

� the effectiveness of our disclosure controls and procedures.

S-iii
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The forward-looking statements are based on our beliefs, assumptions and expectations of our future performance,
taking into account all information currently available to us. You should not place undue reliance on these
forward-looking statements. These beliefs, assumptions and expectations can change as a result of many possible
events or factors, not all of which are known to us. Some of these factors are described under the captions
�Summary�Overview� and �Risk Factors� in this prospectus supplement and our most recent Annual Report on Form 10-K
and our subsequent Quarterly Reports on Form 10-Q, which are incorporated by reference in this prospectus
supplement and the accompanying prospectus. If a change occurs, our business, financial condition, liquidity and
results of operations may vary materially from those expressed in our forward-looking statements. Any
forward-looking statement speaks only as of the date on which it is made. New risks and uncertainties arise from time
to time, and it is impossible for us to predict those events or how they may affect us. Except as required by law, we are
not obligated to, and do not intend to, update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

S-iv
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SUMMARY

The following summary highlights information contained elsewhere or incorporated by reference in this prospectus
supplement and the accompanying prospectus. It may not contain all of the information that is important to you.
Before making a decision to invest in the Series A Preferred Stock, you should read carefully this entire prospectus
supplement and the accompanying prospectus, including the risks set forth under the caption �Risk Factors� in this
prospectus supplement and in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, and our
subsequent Quarterly Reports on Form 10-Q, which are incorporated by reference in this prospectus supplement. This
summary is qualified in its entirety by the more detailed information and financial statements, including the notes
thereto, appearing elsewhere or incorporated by reference in this prospectus supplement. Except where the context
suggests otherwise, the terms �Chimera,� �company,� �we,� �us� and �our� refer to Chimera Investment
Corporation. The term �you� refers to a prospective investor.

Overview

Our Company

We are a publicly traded REIT that commenced operations on November 21, 2007. We invest, either directly or
indirectly through our subsidiaries, in residential mortgage loans, residential mortgage-backed securities, or RMBS,
Agency commercial mortgage-backed securities, or Agency CMBS, commercial mortgage loans, real estate-related
securities and various other asset classes. We have elected and believe that we are organized and have operated in a
manner that enables us to be taxed as a REIT under the Internal Revenue Code of 1986, as amended, or the Code.

We focus our investment activities primarily on acquiring residential mortgage loans that have been originated by
select originators, including the retail lending operations of leading commercial banks, and on acquiring Non-Agency
and Agency residential and commercial MBS. At June 30, 2016, based on the amortized cost balance of our interest
earning assets, approximately 56% of our investment portfolio was securitized residential mortgage loans, 27% of our
investment portfolio was Agency MBS, and 9% of our investment portfolio was Non-Agency RMBS.

We make investment decisions based on various factors, including expected cash yield, relative value, risk-adjusted
returns, current and projected credit fundamentals, current and projected macroeconomic considerations, current and
projected supply and demand, credit and market risk concentration limits, liquidity, cost of financing and financing
availability, as well as maintaining our REIT qualification and our exemption from registration under the 1940 Act.

We have engaged in transactions with residential mortgage lending operations of leading commercial banks and other
originators in which we identified and re-underwrote residential mortgage loans owned by such entities, and
purchased and securitized such residential mortgage loans. In the past we have also acquired formerly AAA-rated
Non-Agency RMBS and immediately re-securitized those securities. We sold the resulting AAA-rated super senior
RMBS and retained the rated or unrated mezzanine and subordinate RMBS.

We use leverage to seek to increase potential returns and to finance the acquisition of our assets. We are not required
to maintain any specific debt-to-equity ratio as we believe the appropriate leverage for the particular assets we are
financing depends on the credit quality and risk of those assets. Subject to maintaining our REIT qualification, we
may use a number of sources to finance our investments, including repurchase agreements, warehouse facilities,
securitizations and resecuritizations. We may manage our debt and interest rate risk by utilizing interest rate hedges,
such as interest rate swaps, caps, options and futures to reduce the effect of interest rate fluctuations related to our
financing sources.

Edgar Filing: CHIMERA INVESTMENT CORP - Form 424B5

Table of Contents 11



S-1

Edgar Filing: CHIMERA INVESTMENT CORP - Form 424B5

Table of Contents 12



Table of Contents

Our investment strategy is intended to take advantage of opportunities in the current interest rate and credit
environment. We expect to adjust our strategy to changing market conditions by shifting our asset allocations across
these various asset classes as interest rate and credit cycles change over time. We believe that our strategy will enable
us to pay dividends and achieve capital appreciation throughout changing market cycles. We expect to take a
long-term view of assets and liabilities, and our reported earnings and estimates of the fair value of our investments at
the end of a financial reporting period will not significantly impact our objective of providing attractive risk-adjusted
returns to our stockholders over the long-term.

Recent Developments

On April 29, 2016 and May 31, 2016, we, through a wholly-owned subsidiary acquired and simultaneously securitized
an aggregate of $5 billion of seasoned residential mortgage loans. The mortgage loans were securitized in three
identical transactions: CIM 2016-1, CIM 2016-2 and CIM 2016-3. Securities with an aggregate balance of
approximately $4.2 billion were sold in a private placement to institutional investors. The senior securities issued by
the securitizations represented approximately 70% of the respective capital structures and had an initial coupon of
2.95% for CIM 2016-1 and 2.94% for the other two securitizations. We retained subordinate interests in securities
issued in the securitizations, including the eligible horizontal residual interests, with an aggregate balance of
approximately $763 million. We also retained an option, with respect to each securitization, to call the related
outstanding notes of such securitization at any time beginning in April 2020 for CIM 2016-1 and May 2020 for the
other two securitizations.

We believe that there will be more opportunities to acquire large packages of seasoned residential mortgage loans at
what we consider to be attractive prices, including potential opportunities in the near term. We will seek to finance
any such acquisitions through securitization and potentially future capital raises. No assurances can be given as to the
form of financing we will use for any such acquisitions and we expect to consider a range of financing options based
upon prevailing market conditions and our assessment of the availability and cost of capital for any such financings.

Corporate Information

Our common stock is traded on the NYSE under the symbol �CIM.� Our principal executive offices are located at 520
Madison Ave, 32nd Floor, New York, New York 10022. Our telephone number is (212) 626-2300.

S-2
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THE OFFERING

The following is a brief summary of certain terms of this offering. For a more complete description of the terms of the
Series A Preferred Stock, see �Description of the Series A Preferred Stock� in this prospectus supplement and
�Description of Equity Securities�Preferred Stock� in the accompanying prospectus.

In this prospectus supplement, (i) our �Junior Stock� means our common stock and any class or series of stock we
may issue in the future that by its terms ranks junior to the Series A Preferred Stock with respect to the payment of
dividends and the distribution of assets in the event of our liquidation, dissolution or winding up, (ii) our �Parity
Stock� means any class or series of stock we may issue in the future that by its terms ranks on parity with the Series A
Preferred Stock with respect to the payment of dividends and the distribution of assets in the event of our liquidation,
dissolution or winding up, and (iii) our �Senior Stock� means any class or series of stock we may issue in the future
that by its terms ranks senior to the Series A Preferred Stock with respect to the payment of dividends and the
distribution of assets in the event of our liquidation, dissolution or winding up. The term �stock� does not include any
convertible or exchangeable debt securities we may issue in the future.

Issuer Chimera Investment Corporation

Securities Offered 5,400,000 shares of 8.00% Series A Cumulative Redeemable Preferred
Stock, $0.01 par value per share (plus up to an additional 810,000 shares
of 8.00% Series A Cumulative Redeemable Preferred Stock that we will
issue and sell in the event the underwriters exercise their over-allotment
option).

Dividends Holders of Series A Preferred Stock will be entitled to receive
cumulative cash dividends at a rate of 8.00% per annum of the $25.00
per share liquidation preference (equivalent to $2.00 per annum per
share).

Dividends will be payable quarterly in arrears on the 30th day of each
December, March, June and September, when and as declared, provided
that if any dividend payment date is not a business day, then the dividend
which would otherwise have been payable on that dividend payment date
may be paid on the next succeeding business day. Dividends will
accumulate and be cumulative from, and including, the date of original
issuance, which is expected to be October 14, 2016. The first dividend is
scheduled to be paid on December 30, 2016 in the amount of $0.42222
per share and will be paid to the persons who are the holders of record of
the Series A Preferred Stock at the close of business on the
corresponding record date fixed by our board of directors in accordance
with the articles supplementary designating the Series A Preferred Stock.
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No Maturity The Series A Preferred Stock has no stated maturity and will not be
subject to any sinking fund or mandatory redemption. Shares of the
Series A Preferred Stock will remain outstanding indefinitely unless we
decide to redeem or otherwise repurchase them or they become
convertible and are converted as described below under ��Conversion
Rights.� We are not required to set apart for payment the funds to redeem
the Series A Preferred Stock.

S-3

Edgar Filing: CHIMERA INVESTMENT CORP - Form 424B5

Table of Contents 15



Table of Contents

Optional Redemption The Series A Preferred Stock is not redeemable by us prior to
October 30, 2021, except under circumstances where it is necessary to
preserve our qualification as a REIT for U.S. federal income tax purposes
and except as described below under ��Special Optional Redemption� upon
the occurrence of a Change of Control (as defined herein). On and after
October 30, 2021, we may, at our option, redeem the Series A Preferred
Stock, in whole or in part, at any time or from time to time, for cash at a
redemption price of $25.00 per share, plus any accumulated and unpaid
dividends thereon (whether or not authorized or declared) to, but
excluding, the redemption date. Please see the section entitled
�Description of the Series A Preferred Stock�Redemption�Optional
Redemption.�

Special Optional Redemption Upon the occurrence of a Change of Control, we may, at our option,
redeem the Series A Preferred Stock, in whole or in part, within 120 days
after the first date on which such Change of Control occurred, for cash at
a redemption price of $25.00 per share, plus any accumulated and unpaid
dividends thereon (whether or not authorized or declared) to, but
excluding, the redemption date. If, prior to the Change of Control
Conversion Date (as defined herein), we have provided notice of our
election to redeem some or all of the shares of Series A Preferred Stock
(whether pursuant to our optional redemption right described above or
this special optional redemption right), the holders of Series A Preferred
Stock will not have the conversion right described below under
��Conversion Rights� with respect to the shares of Series A Preferred Stock
called for redemption. Please see the section entitled �Description of the
Series A Preferred Stock�Redemption� in this prospectus supplement.

A �Change of Control� is deemed to occur when, after the original issuance
of the Series A Preferred Stock, the following have occurred and are
continuing:

�the acquisition by any person, including any syndicate or group
deemed to be a �person� under Section 13(d)(3) of the Exchange Act of
beneficial ownership, directly or indirectly, through a purchase, merger
or other acquisition transaction or series of purchases, mergers or other
acquisition transactions of our stock entitling that person to exercise
more than 50% of the total voting power of all our stock entitled to
vote generally in the election of our directors (except that such person
will be deemed to have beneficial ownership of all securities that such
person has the right to acquire, whether such right is currently
exercisable or is exercisable only upon the occurrence of a subsequent
condition); and
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�following the closing of any transaction referred to in the bullet point
above, neither we nor the acquiring or surviving entity has a class of
common securities (or American Depositary Receipts representing
such securities) listed on the NYSE, the NYSE MKT LLC or the
Nasdaq Stock Market, or listed or quoted on an

S-4
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exchange or quotation system that is a successor to the NYSE, the
NYSE MKT LLC or the Nasdaq Stock Market.

Conversion Rights Upon the occurrence of a Change of Control, each holder of Series A
Preferred Stock will have the right (unless we have exercised our right to
redeem the Series A Preferred Stock in whole or part, as described above
under ��Optional Redemption� or ��Special Optional Redemption,� prior to the
Change of Control Conversion Date) to convert some or all of the shares
of Series A Preferred Stock held by such holder on the Change of
Control Conversion Date into a number of shares of our common stock
per share of Series A Preferred Stock to be converted equal to the lesser
of:

�the quotient obtained by dividing (i) the sum of the $25.00 liquidation
preference per share of Series A Preferred Stock, plus any accumulated
and unpaid dividends thereon (whether or not authorized or declared)
to, but excluding, the Change of Control Conversion Date (unless the
Change of Control Conversion Date is after a dividend record date (as
defined herein) and prior to the corresponding dividend payment date
(as defined herein) for the Series A Preferred Stock, in which case no
additional amount for such accumulated and unpaid dividends to be
paid on such dividend payment date will be included in this sum) by
(ii) the Common Stock Price (as defined herein); and

�3.3557, or the Share Cap, subject to adjustments to the Share Cap for
any splits, including those effected by distributions, subdivisions or
combinations of our common stock;

in each case, on the terms and subject to the conditions described in this
prospectus supplement, including provisions for the receipt, under
specified circumstances, of alternative consideration as described in this
prospectus supplement.

For definitions of �Change of Control Conversion Right,� �Change of
Control Conversion Date� and �Common Stock Price� and a description of
certain adjustments and provisions for the receipt of alternative
consideration that may be applicable to the conversion of Series A
Preferred Stock in the event of a Change of Control, and for other
important information, please see the section entitled �Description of the
Series A Preferred Stock�Conversion Rights.�

Liquidation Preference
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If we liquidate, dissolve or wind up, holders of Series A Preferred Stock
will have the right to receive $25.00 per share, plus any accumulated and
unpaid dividends thereon (whether or not authorized or declared) to, but
excluding, the payment date, before any payment is made to the holders
of our common stock and the holders of any other Junior Stock we may
issue in the future. Please see the section entitled �Description of the
Series A Preferred Stock�Liquidation Preference.�

S-5
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Ranking The Series A Preferred Stock will rank, with respect to rights to the
payment of dividends and the distribution of assets upon our liquidation,
dissolution or winding up:

�senior to all classes or series of our common stock and any other
Junior Stock we may issue in the future;

�on a parity with any Parity Stock we may issue in the future;

�junior to any Senior Stock we may issue in the future; and

�effectively junior to all of our existing and future indebtedness
(including indebtedness convertible into or exchangeable for our
common stock or preferred stock) and the indebtedness of our existing
and future subsidiaries.

Voting Rights Holders of Series A Preferred Stock will generally have no voting rights.
However, if we do not pay dividends on the Series A Preferred Stock for
six or more full quarterly dividend periods (whether or not consecutive),
the holders of Series A Preferred Stock, voting together as a single class
with the holders of all other classes or series of our preferred stock we
may issue in the future ranking on parity with the Series A Preferred
Stock and upon which like voting rights have been conferred and are
exercisable, will be entitled to vote for the election of two additional
directors to serve on our board of directors until we pay, or declare and
set apart funds for the payment of, all dividends accumulated on the
Series A Preferred Stock for all past dividend periods and the then
current dividend period.

In addition, the affirmative vote of the holders of at least two-thirds of
the outstanding shares of Series A Preferred Stock, voting together as a
single class with the holders of all other classes or series of our preferred
stock we may issue in the future ranking on parity with the Series A
Preferred Stock upon which like voting rights have been conferred and
are exercisable, is required for us to:

�authorize, create or increase the number of any class or series of Senior
Stock; or

�
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amend any provision of our charter (including the articles
supplementary designating the Series A Preferred Stock) so as to
materially and adversely affect any rights of the Series A Preferred
Stock or to take certain other actions. However, if any such change
would materially and adversely affect the rights, preferences,
privileges or voting rights of the Series A Preferred Stock
disproportionately relative to other classes or series of Parity Stock,
then the affirmative vote or consent of the holders of at least two-thirds
of the outstanding shares of Series A Preferred Stock (voting as a
separate class) will also be required.

Among other things, we may, without a vote of the holders of Series A
Preferred Stock, issue additional shares of Series A Preferred Stock and
we may authorize and issue additional classes or series of Parity Stock.
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Information Rights During any period in which we are not subject to Section 13 or 15(d) of
the Exchange Act and any shares of Series A Preferred Stock are
outstanding, we will use our best efforts to (i) transmit through our
website at http://www.chimerareit.com (or other permissible means
under the Exchange Act) copies of the Annual Reports on Form 10-K
and Quarterly Reports on Form 10-Q that we would have been required
to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act
if we were subject thereto (other than any exhibits that would have been
required). We will use our best efforts to provide such reports on our
website within 15 days after the respective dates by which we would
have been required to file such reports with the SEC if we were subject
to Section 13 or 15(d) of the Exchange Act and we were a
�non-accelerated filer� within the meaning of the Exchange Act.

Listing No current market exists for the Series A Preferred Stock. We intend to
apply to list the Series A Preferred Stock on the NYSE under the symbol
�CIM PRA�. If approved for listing, we expect that trading on the NYSE
will commence within 30 days after the date of initial issuance of the
Series A Preferred Stock. Certain of the underwriters have advised us
that they intend to make a market in the Series A Preferred Stock prior to
the commencement of any trading on the NYSE, but they are not
obligated to do so and may discontinue market making at any time
without notice. We cannot assure you that a market for the Series A
Preferred Stock will develop prior to commencement of trading on the
NYSE or, if developed, will be maintained or will provide you with
adequate liquidity.

Restrictions on Transfer and Ownership In order to ensure that we remain qualified as a REIT for U.S. federal
income tax purposes, among other purposes, our charter, including the
articles supplementary setting forth the terms of the Series A Preferred
Stock, provides that generally no person, other than certain excepted
holders, may own, or be deemed to own by virtue of the attribution
provisions of the Code, more than 9.8% in value or in number of shares,
whichever is more restrictive, of the outstanding shares of any class or
series of our stock. These provisions may restrict the ability of a holder
of Series A Preferred Stock to convert such stock into our common stock
as described above under ��Conversion Rights.� Our board of directors may,
in its sole discretion, exempt a person from the 9.8% ownership limit
under certain circumstances. Please see the sections entitled �Description
of the Series A Preferred Stock�Restrictions on Transfer and Ownership�
in this prospectus supplement and �Restrictions on Ownership and
Transfer� in the accompanying prospectus.

Book Entry and Form The Series A Preferred Stock will be represented by one or more global
certificates in definitive, fully registered form deposited with a custodian
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for, and registered in the name of, a nominee of The Depository Trust
Company.
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Use of Proceeds We expect that the net proceeds from the Series A Preferred Stock
offering will be approximately $130.4 million after deducting the
underwriting discount and our estimated expenses. We intend to use the
net proceeds of this offering to acquire residential mortgage loans and
other targeted assets and for general corporate purposes, including,
without limitation, to pay down liabilities and other working capital
items. See �Use of Proceeds� in this prospectus supplement.

U.S. Federal Income Tax Considerations For a discussion of the material U.S. federal income tax considerations
relating to of purchasing, owning and disposing of the Series A Preferred
Stock and any common stock received upon conversion of the Series A
Preferred Stock, please see the sections entitled �Additional Material U.S.
Federal Income Tax Considerations� in this prospectus supplement and
�Material U.S. Federal Income Tax Considerations� in the accompanying
prospectus.

Risk Factors Investing in the Series A Preferred Stock involves risks that are described
under the caption �Risk Factors� in this prospectus supplement and in our
Annual Report on Form 10-K for the fiscal year ended December 31,
2015, which is incorporated by reference.
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RISK FACTORS

Investing in the Series A Preferred Stock involves risk. Please see the risks described below in addition to the risk
factors included in our most recent Annual Report on Form 10-K, in our Quarterly Reports on Form 10-Q and other
information that we file from time to time with the SEC. Such risks are not the only risks we face. Additional risks and
uncertainties not currently known to us or that we currently deem to be immaterial may also materially adversely
affect us and the market value of the Series A Preferred Stock. The risks described could affect our business, financial
condition, liquidity, results of operations, prospects, and the market value of the Series A Preferred Stock. In such a
case, you may lose all or part of your original investment. You should consider carefully the risks described below
and in these reports, as well as other information and data set forth in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein before making an investment decision
with respect to the Series A Preferred Stock.

Risks Related to the Series A Preferred Stock

The Series A Preferred Stock ranks junior to our existing and future indebtedness and any Senior Stock we may
issue in the future, and your interests could be diluted by the issuance of additional shares of preferred stock and
by other transactions.

The Series A Preferred Stock ranks junior to all of our existing and future indebtedness and any Senior Stock we may
issue in the future and to other non-equity claims on us and our assets available to satisfy claims against us, including
claims in bankruptcy, liquidation or similar proceedings. In the event of our bankruptcy, liquidation or dissolution or
the winding-up of our affairs, our assets will be available to pay obligations on the Series A Preferred Stock only after
all of our indebtedness and other liabilities have been paid. In addition, the Series A Preferred Stock would effectively
rank junior to all indebtedness and other liabilities of any existing or future subsidiaries. Such subsidiaries are or
would be separate legal entities and have or will have no legal obligation to pay any amounts to us in respect of
dividends due on the Series A Preferred Stock. If we are forced to liquidate our assets to pay our creditors, we may not
have sufficient assets to pay amounts due on any or all of the Series A Preferred Stock then outstanding. We may in
the future incur substantial amounts of debt and other obligations that will rank senior to the Series A Preferred Stock.

Our charter currently authorizes the issuance of up to 100,000,000 shares of preferred stock in one or more classes or
series. Subject to limitations prescribed by Maryland law and our charter, our board of directors is authorized to issue,
from our authorized but unissued shares of stock, preferred stock in such classes or series as our board of directors
may determine and to establish from time to time the number of shares of preferred stock to be included in any such
class or series. The issuance of additional shares of Series A Preferred Stock or other Parity Stock would dilute the
interests of the holders of Series A Preferred Stock, and the issuance of any Senior Stock or the incurrence of
additional indebtedness could affect our ability to pay dividends on, redeem or pay the liquidation preference on the
Series A Preferred Stock. Other than the limited conversion rights afforded to holders of Series A Preferred Stock that
may become exercisable in connection with certain changes of control as described in this prospectus supplement
under the heading �Description of the Series A Preferred Stock�Conversion Rights,� none of the provisions relating to the
Series A Preferred Stock contain any terms relating to or limiting our indebtedness or affording the holders of
Series A Preferred Stock protection in the event of a highly leveraged or other transaction, including a merger or the
sale, lease or conveyance of all or substantially all our assets, so long as the rights of the holders of Series A Preferred
Stock are not materially and adversely affected.

The Series A Preferred Stock has not been rated.
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We have not sought to obtain a rating for the Series A Preferred Stock, and the Series A Preferred Stock may never be
rated. It is possible, however, that one or more rating agencies might independently determine to assign a rating to the
Series A Preferred Stock or that we may elect to obtain a rating of our Series A Preferred
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Stock in the future. Furthermore, we may elect to issue other securities for which we may seek to obtain a rating. If
any ratings are assigned to the Series A Preferred Stock in the future or if we issue other securities with a rating, such
ratings, if they are lower than market expectations or are subsequently lowered or withdrawn, could adversely affect
the market for or the market value of the Series A Preferred Stock.

Ratings only reflect the views of the issuing rating agency or agencies and such ratings could at any time be revised
downward or withdrawn entirely at the discretion of the issuing rating agency. Further, a rating is not a
recommendation to purchase, sell or hold any particular security, including the Series A Preferred Stock. In addition,
ratings do not reflect market prices or suitability of a security for a particular investor and any future rating of the
Series A Preferred Stock may not reflect all risks related to the Company and its business, or the structure or market
value of the Series A Preferred Stock.

We may not be able to pay dividends or other distributions on the Series A Preferred Stock.

Under Maryland law, no distributions on stock may be made if, after giving effect to the distribution, (i) the
corporation would not be able to pay the indebtedness of the corporation as such indebtedness becomes due in the
usual course of business or (ii) except in certain limited circumstances when distributions are made from net earnings,
the corporation�s total assets would be less than the sum of the corporation�s total liabilities plus, unless the charter
provides otherwise (which our charter does, with respect to the Series A Preferred Stock), the amount that would be
needed, if the corporation were to be dissolved at the time of the distribution, to satisfy the preferential rights upon
dissolution of stockholders whose preferential rights on dissolution are superior to those receiving the distribution.
There can be no guarantee that we will have sufficient cash to pay dividends on the Series A Preferred Stock. Our
ability to pay dividends may be impaired if any of the risks described in this prospectus supplement and the
accompanying prospectus or incorporated by reference in this prospectus supplement and in the accompanying
prospectus were to occur. In addition, payment of our dividends depends upon our earnings, our financial condition,
maintenance of our REIT qualification and other factors as our board of directors may deem relevant from time to
time. We cannot assure you that our business will generate sufficient cash flow from operations or that future
borrowings will be available to us in an amount sufficient to enable us to make distributions on the Series A Preferred
Stock and on our common stock, to pay our indebtedness or to fund our other liquidity needs.

You may not be able to exercise conversion rights upon a Change of Control. If exercisable, the change of control
conversion rights described in this prospectus supplement may not adequately compensate you. These change of
control conversion rights may also make it more difficult for a party to acquire us or discourage a party from
acquiring us.

Upon the occurrence of a Change of Control, each holder of the Series A Preferred Stock will have the right (unless,
prior to the Change of Control Conversion Date, we have provided notice of our election to redeem some or all of the
shares of Series A Preferred Stock held by such holder as described under �Description of the Series A Preferred
Stock�Redemption�Optional Redemption� or �Description of the Series A Preferred Stock�Redemption�Special Optional
Redemption,� in which case such holder will have the right only with respect to shares of Series A Preferred Stock that
are not called for redemption) to convert some or all of such holder�s Series A Preferred Stock into shares of our
common stock (or under specified circumstances certain alternative consideration). Notwithstanding that we generally
may not redeem the Series A Preferred Stock prior to October 30, 2021, we have a special optional redemption right
to redeem the Series A Preferred Stock in the event of a Change of Control, and holders of Series A Preferred Stock
will not have the right to convert any shares that we have elected to redeem prior to the Change of Control Conversion
Date. Please see the sections entitled �Description of the Series A Preferred Stock�Redemption�Special Optional
Redemption� and �Description of the Series A Preferred Stock�Conversion Rights.�
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holders of Series A Preferred Stock will be limited to a maximum number of shares of our common stock (or, if
applicable, the Alternative Conversion Consideration (as defined below)) equal to the Share Cap multiplied by the
number of shares of Series A Preferred Stock converted. If the Common Stock Price is less than $7.45 per share
(which is 50% of the per share closing sale price of our common stock reported on the NYSE on October 5, 2016),
subject to adjustment in certain circumstances, the holders of Series A Preferred Stock will receive a maximum
of 3.3557 shares of our common stock per share of Series A Preferred Stock, which may result in a holder receiving
shares of common stock (or Alternative Conversion Consideration, as applicable) with a value that is less than the
liquidation preference of the Series A Preferred Stock.

In addition, the Change of Control conversion feature of the Series A Preferred Stock may have the effect of
discouraging a third party from making an acquisition proposal for us or of delaying, deferring or preventing a change
of control transaction under circumstances that otherwise could provide the holders of Series A Preferred Stock with
the opportunity to realize a premium over the then-current market price of such stock or that stockholders may
otherwise believe is in their best interests.

Our charter, including the articles supplementary designating the Series A Preferred Stock, contains restrictions
upon transfer and ownership of our stock, which may impair the ability of holders to acquire the Series A
Preferred Stock or convert Series A Preferred Stock into our common stock.

Our charter, including the articles supplementary designating the Series A Preferred Stock, contains restrictions on
transfer and ownership of our stock intended to, among other purposes, assist us in maintaining our qualification as a
REIT for U.S. federal income tax purposes. Our charter provides that generally no person, other than certain excepted
holders, may own, or be deemed to own by virtue of the attribution provisions of the Code, more than 9.8% in value
or in number of shares, whichever is more restrictive, of the outstanding shares of any class or series of our stock. See
�Description of the Series A Preferred Stock�Restrictions on Transfer and Ownership of Stock� in this prospectus
supplement and �Restrictions on Ownership and Transfer� in the accompanying prospectus. You should consider these
ownership limitations prior to your purchase of the Series A Preferred Stock. No holder of Series A Preferred Stock
will be entitled to convert such stock into our common stock to the extent that receipt of shares of our common stock
would cause the holder to exceed any of the limitations on ownership and transfer contained in our charter. In
addition, these restrictions could have anti-takeover effects and could reduce the possibility that a third party will
attempt to acquire control of us, which could adversely affect the market price of the Series A Preferred Stock.

We may issue additional shares of Series A Preferred Stock and additional series of preferred stock that rank on
parity with or senior to the Series A Preferred Stock as to dividend rights, rights upon liquidation or voting rights.

The issuance of additional shares of Series A Preferred Stock and additional series of preferred stock on parity with or
senior to the Series A Preferred Stock would dilute the interests of the holders of the Series A Preferred Stock, and
any issuance of preferred stock senior to the Series A Preferred Stock or of additional indebtedness could affect our
ability to pay dividends on, redeem or pay the liquidation preference on the Series A Preferred Stock. In addition,
although holders of Series A Preferred Stock are entitled to limited voting rights, as described in �Description of the
Series A Preferred Stock�Voting Rights,� with respect to such matters, subject to certain exceptions, the Series A
Preferred Stock will vote as a class with all other classes or series of preferred stock that we may issue upon which
like voting rights have been conferred and are exercisable. As a result, generally, the voting rights of holders of Series
A Preferred Stock may be significantly diluted, and the holders of such other series of preferred stock that we may
issue may be able to control or significantly influence the outcome of any vote. Future issuances and sales of parity
preferred stock, or the perception that such issuances and sales could occur, may cause prevailing market prices for the
Series A Preferred Stock and our common stock to decline and may adversely affect our ability to raise additional
capital in the financial markets at times and prices favorable to us.
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As a holder of Series A Preferred Stock, you will have limited voting rights.

Your voting rights as a holder of Series A Preferred Stock will be limited. Our common stock is the only class of our
securities that currently carries full voting rights. Holders of Series A Preferred Stock may vote only (i) to elect two
additional directors to our board of directors in the event that six full quarterly dividends (whether or not consecutive)
payable on the Series A Preferred Stock are in arrears, (ii) on amendments to our charter, including the articles
supplementary designating the Series A Preferred Stock, that materially and adversely affect the rights of the holders
of Series A Preferred Stock or (iii) to authorize, increase or create additional classes or series of Senior Stock. Other
than the limited circumstances described in this prospectus supplement, holders of Series A Preferred Stock will not
have any voting rights. See �Description of the Series A Preferred Stock�Voting Rights� in this prospectus supplement.

The market price of the Series A Preferred Stock could be substantially affected by various factors.

The market price of the Series A Preferred Stock will depend on many factors, which may change from time to time,
including:

� prevailing interest rates, increases in which may have an adverse effect on the market price of the Series A
Preferred Stock;

� trading prices of common and preferred equity securities issued by REITs and other similar companies;

� the annual yield from distributions on the Series A Preferred Stock as compared to yields on other financial
instruments;

� general economic and financial market conditions;

� government action or regulation;

� our financial condition, performance and prospects and those of our competitors;

� changes in financial estimates or recommendations by securities analysts with respect to us, our competitors
or our industry;

� our issuance of additional preferred equity securities or the incurrence of debt; and

� actual or anticipated variations in our quarterly operating results and those of our competitors.
As a result of these and other factors, investors who purchase the Series A Preferred Stock in this offering may
experience a decrease, which could be substantial and rapid, in the market price of the Series A Preferred Stock,
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including decreases unrelated to our operating performance or prospects.

The Series A Preferred Stock is a new issue of securities and does not have an established trading market, which
may negatively affect its value and your ability to transfer and sell your shares.

The Series A Preferred Stock is a new issue of securities and currently no market exists for the Series A Preferred
Stock. We intend to apply to list the Series A Preferred Stock on the NYSE. However, we cannot assure you that the
Series A Preferred Stock will be approved for listing on the NYSE. Even if so approved, trading of the Series A
Preferred Stock on the NYSE is not expected to begin until sometime during the period ending 30 days after the date
of initial issuance of the Series A Preferred Stock and, in any event, a trading market on the NYSE for the Series A
Preferred Stock may never develop or, even if one develops, may not be maintained and may not provide you with
adequate liquidity. Certain of the underwriters have advised us that they intend to make a market in the Series A
Preferred Stock prior to the commencement of any trading on the NYSE, but they are not obligated to do so and may
discontinue market making at any time without notice. The liquidity of any market for the Series A Preferred Stock
that may develop will depend on a number of factors, including prevailing interest rates, the dividend rate on our
common stock, our financial condition and operating
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results, the number of holders of Series A Preferred Stock, the market for similar securities and the interest of
securities dealers in making a market in the Series A Preferred Stock. As a result, the ability to transfer or sell the
Series A Preferred Stock and the amount you receive upon any sale or transfer of the Series A Preferred Stock could
be adversely affected.

Future offerings of debt or equity securities may adversely affect the market price of the Series A Preferred Stock.

Future issuances and sales of Parity Stock, or the perception that such issuances and sales could occur, may cause
prevailing market prices for the Series A Preferred Stock and our common stock to decline and may adversely affect
our ability to raise additional capital in the financial markets at times and prices favorable to us.

If we decide to issue debt or Senior Stock in the future, it is possible that these securities will be governed by an
indenture or other instrument containing covenants or other provisions that will restrict our operating flexibility.
Additionally, any convertible or exchangeable securities that we issue in the future may have rights, preferences and
privileges more favorable than those of the Series A Preferred Stock and may result in dilution to owners of the Series
A Preferred Stock. We and, indirectly, our stockholders, will bear the cost of issuing and servicing such securities.
Because our decision to issue debt or equity securities in any future offering will depend on market conditions and
other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings.
Thus, holders of Series A Preferred Stock bear the risk of our future offerings reducing the market price of the Series
A Preferred Stock and diluting the value of their holdings in us.

If our common stock is delisted, your ability to transfer or sell your shares of the Series A Preferred Stock may be
limited and the market value of the Series A Preferred Stock will likely be materially adversely affected.

Other than in connection with a Change of Control, the Series A Preferred Stock does not contain provisions that are
intended to protect you if our common stock is delisted from the NYSE. Since the Series A Preferred Stock has no
stated maturity date, you may be forced to hold your shares of the Series A Preferred Stock and receive stated
dividends on the Series A Preferred Stock when, as and if authorized by our board of directors and declared and paid
by us with no assurance as to ever receiving the liquidation value thereof. In addition, if our common stock is delisted
from the NYSE, it is likely that the Series A Preferred Stock will be delisted from the NYSE as well. Accordingly, if
our common stock is delisted from the NYSE, your ability to transfer or sell your shares of the Series A Preferred
Stock may be limited and the market value of the Series A Preferred Stock will likely be materially adversely affected.
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