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Explanatory Note

Chimera Investment Corporation (the “Registrant,” “Company,” “we” and “our”) files this registration statement on Form S-8 (the “Registration
Statement”) to register under the Securities Act of 1933, as amended (the “Securities Act”), the offer and sale of 540,000 shares of the Registrant’s
common stock, $0.01 par value per share (the “Common Stock”), that may be offered and issued under the Chimera Investment Corporation Inducement
Award Plan (the “Plan”) in connection with the grant of employment inducement awards pursuant to the New York Stock Exchange Listed Company
Manual Rule 303A.08 (“NYSE Rule 303A.08”). The Plan provides for, among other things, the grant of non-qualified stock options, restricted stock
units, restricted stock awards, dividend equivalents, and stock appreciation rights.

On September 22, 2025, the Plan was approved by the compensation committee of the Company’s board of directors (the “Board”) in reliance on the
employment inducement exception to shareholder approval provided under NYSE Rule 303A.08. In connection with the Company’s previously
announced acquisition of HomeXpress Mortgage Corp. (“HomeXpress”), through its wholly-owned subsidiary Chimera Funding TRS, LLC, a Delaware
limited liability company (“Funding TRS”), the Company will issue restricted stock units to certain employees of HomeXpress as a material inducement
for such employees to continue their employment with HomeXpress following the acquisition of HomeXpress by Funding TRS.
 

2



PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents constituting Part I of this Registration Statement will be sent or given to participants in the Plan as specified by Rule 428(b)(1) under
the Securities Act. Such documents are not being filed by the Company with the Securities and Exchange Commission (the “Commission”) but
constitute (along with the documents incorporated by reference into this Registration Statement pursuant to Item 3 of Part II hereof) a prospectus that
meets the requirements of Section 10(a) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Commission pursuant to the Securities Act, and the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) are incorporated by reference:
 

 
(a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2024, filed with the Commission on February 19, 2025,

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2025, filed on May  8, 2025, and Quarterly Report on Form 10-Q
for the quarterly period ended June  30, 2025, filed on August 6, 2025;

 

  (b) The information specifically incorporated by reference into the Registrant’s Annual Report on Form 10-K for the year ended December 
31, 2024 from the Registrant’s Definitive Proxy Statement on Schedule 14A, filed on April  24, 2025;

 

  (c) The Registrant’s Current Reports on Form 8-K filed with the Commission on April  8, 2025, April  11, 2025, June  11, 2025, June 12,
2025, as amended by the Current Report on Form 8-K/A filed on June  13, 2025, September  10, 2025 and September 16, 2025; and

 

 
(d) The description of the Registrant’s common stock, $0.01 par value per share, included in Exhibit 4.1 to the Registrant’s Annual Report on

Form 10-K for the year ended December 31, 2024, filed on February 19, 2025 and incorporated herein by reference pursuant to
Section 12(b) of the Exchange Act, including any amendment or report filed for the purpose of updating such description.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, prior to the filing of a post-
effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold shall be
deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of filing of such documents. Any statement
contained herein or in a document, all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed
document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or amended, to constitute a part of this Registration Statement. Unless expressly incorporated by
reference into this Registration Statement, nothing in this Item 3 shall be deemed to incorporate information furnished by the Registrant on Form 8-K
(pursuant to the requirements of Regulation FD or otherwise) that, pursuant to and in accordance with the rules and regulations of the Commission, is
not deemed “filed” for purposes of the Exchange Act.
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Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Maryland law permits a Maryland corporation to include in its charter a provision limiting the liability of its directors and officers to the corporation and
its stockholders for money damages except for liability resulting from (a) actual receipt of an improper benefit or profit in money, property or services or
(b) active and deliberate dishonesty established by a final judgment and which is material to the cause of action. Our charter contains such a provision
which eliminates directors’ and officers’ liability to the maximum extent permitted by Maryland law.

Our charter authorizes us, to the maximum extent permitted by Maryland law, to obligate us to indemnify any present or former director or officer or any
individual who, while a director or officer of ours and at our request, serves or has served another corporation, real estate investment trust, partnership,
joint venture, trust, employee benefit plan or other enterprise as a director, officer, partner or trustee, from and against any claim or liability to which that
individual may become subject or which that individual may incur by reason of his or her service in any of the foregoing capacities and to pay or
reimburse his or her reasonable expenses in advance of final disposition of a proceeding. Our bylaws obligate us, to the maximum extent permitted by
Maryland law and without requiring a preliminary determination of the ultimate entitlement to indemnification, to indemnify any present or former
director or officer or any individual who, while a director or officer of ours and at our request, serves or has served another corporation, real estate
investment trust, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise as a director, officer, trustee,
member, manager or partner and who is made or threatened to be made a party to, or witness in, the proceeding by reason of his or her service in that
capacity from and against any claim or liability to which that individual may become subject or which that individual may incur by reason of his or her
service in any of the foregoing capacities and to pay or reimburse his or her reasonable expenses in advance of final disposition of a proceeding. Our
charter and bylaws also permit us, with the approval of our board of directors, to indemnify and advance expenses to any individual who served a
predecessor of ours in any of the capacities described above and any employee or agent of ours or a predecessor of ours.

Maryland law requires a corporation (unless its charter provides otherwise, which our charter does not) to indemnify a director or officer who has been
successful in the defense of any proceeding to which he or she is made or threatened to be made a party by reason of his or her service in that capacity.
Maryland law permits a corporation to indemnify its present and former directors and officers, among others, against judgments, penalties, fines,
settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they may be made or threatened to be made
a party by reason of their service in those or other capacities unless it is established that (a) the act or omission of the director or officer was material to
the matter giving rise to the proceeding and (i) was committed in bad faith or (ii) was the result of active and deliberate dishonesty, (b) the director or
officer actually received an improper personal benefit in money, property or services or (c) in the case of any criminal proceeding, the director or officer
had reasonable cause to believe that the act or omission was unlawful. However, under Maryland law, a Maryland corporation may not indemnify for an
adverse judgment in a suit by or in the right of the corporation or for a judgment of liability on the basis that personal benefit was improperly received,
unless in either case a court orders indemnification and then only for expenses. In addition, Maryland law permits a corporation to advance reasonable
expenses to a director or officer upon the corporation’s receipt of (a) a written affirmation by the director or officer of his or her good faith belief that he
or she has met the standard of conduct necessary for indemnification by the corporation and (b) a written undertaking by him or her or on his or her
behalf to repay the amount paid or reimbursed by the corporation if it is ultimately determined that the standard of conduct was not met.

We maintain policies of insurance under which our directors and officers are insured, within the limits and subject to the limitations of the policies,
against expenses in connection with the defense of actions, suits or proceedings resulting from such director or officer being or having been a director or
officer, and certain liabilities which might be imposed as a result of these actions, suits or proceedings.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and persons controlling us pursuant to the
foregoing provisions, or otherwise, we have been advised that, in the opinion of the Commission, such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

The following is a complete list of exhibits filed as part of this Registration Statement, which are incorporated herein:
 
Exhibit

No.    Description

  4.1
  

Articles of Amendment to the Articles of Amendment and Restatement of Chimera Investment Corporation (filed as Exhibit 3.2 to the
Company’s Report on Form 8-K filed on May 21, 2024 and incorporated herein by reference).

  4.2
  

Amended and Restated Bylaws of Chimera Investment Corporation (filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K
filed on January 10, 2017 and incorporated herein by reference).

  4.3
  

Specimen Common Stock Certificate of Chimera Investment Corporation (filed as Exhibit 4.1 to the Company’s Registration Statement on
Amendment No. 1 to Form S-11 (File No. 333-145525) filed on September 27, 2007 and incorporated herein by reference).

  5.1*    Opinion of Venable LLP (US) regarding legality.

23.1*    Consent of Ernst & Young, LLP.

23.2*    Consent of Venable (included in Exhibit 5.1).

24.1*    Power of Attorney (included on signature page).

107*    Filing Fee Table.

99.1*    Chimera Investment Corporation Inducement Award Plan.

99.2*    Form of Restricted Stock Unit pursuant to the Chimera Investment Corporation Inducement Award Plan.
 
* Filed here within.

Item 9. Undertakings.
  a. The undersigned registrant hereby undertakes:
 

  1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

  i. To include any prospectus required by section 10(a)(3) of the Securities Act;
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ii. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed
with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement; and

 

  iii. To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

Provided however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the registration statement is on Form S–8 ,
and the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Exchange Act that are incorporated by
reference in the registration statement.

 

 
2. That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

 

  3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

 

 

b. The undersigned issuer hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Company’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

 

 

c. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Company pursuant to Item 6 of this Part II, or otherwise, the Company has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Company of expenses incurred or paid by a director, officer or
controlling person of the Company in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Company will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of New York, State of New York, on October 1, 2025.
 

CHIMERA INVESTMENT CORPORATION

By:  /s/ Phillip J. Kardis II

 
Phillip J. Kardis II
President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby authorizes Phillip K. Kardis, II and Subramaniam Viswanathan, and each of them, as
attorney-in-fact and agents, each with full power of substitution and resubstitution, to sign on his or her behalf, individually and in each capacity stated
below, any amendment, including post-effective amendments to this registration statement and any and all related registration statements pursuant to
Rule 462(b) of the Securities Act of 1933, as amended (the “Securities Act”), and to file the same, with all exhibits thereto, and all documents in
connection therewith, with the Securities and Exchange Commission hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following persons in the capacities and on
the date indicated.
 

Signatures    Title    Date
/s/ Phillip J. Kardis II
Phillip J. Kardis II   

President, Chief Executive Officer and Director
(principal executive officer)   

October 1, 2025

/s/ Subramaniam Viswanathan
Subramaniam Viswanathan   

Chief Financial Officer (principal financial
officer and principal accounting officer)   

October 1, 2025

/s/ Gerard Creagh
Gerard Creagh   

Director
  

October 1, 2025

/s/ Kevin Chavers
Kevin Chavers   

Director
  

October 1, 2025

/s/ Debra Still
Debra Still   

Director
  

October 1, 2025

/s/ Brian Patrick Reilly
Brian Patrick Reilly   

Director
  

October 1, 2025

/s/ Susan Mills
Susan Mills   

Director
  

October 1, 2025

/s/ Cynthia Walsh
Cynthia Walsh   

Director
  

October 1, 2025



Exhibit 5.1
 

  
 

October 1, 2025

Chimera Investment Corporation
630 Fifth Avenue, Suite 2400
New York, NY 10111
 
  Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have served as Maryland counsel to Chimera Investment Corporation, a Maryland corporation (the “Company”), in connection with
certain matters of Maryland law relating to the registration by the Company of 540,000 shares (the “Shares”) of common stock, par value $0.01 per
share (the “Common Stock”), of the Company that the Company may issue pursuant to the Chimera Investment Corporation Inducement Award Plan
(the “Plan”), covered by the above-referenced Registration Statement (the “Registration Statement”), filed by the Company with the United States
Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “1933 Act”).

In connection with our representation of the Company, and as a basis for the opinion hereinafter set forth, we have examined originals, or
copies certified or otherwise identified to our satisfaction, of the following documents (hereinafter collectively referred to as the “Documents”):

1. The Registration Statement;

2. The charter of the Company (the “Charter”), certified by the State Department of Assessments and Taxation of Maryland (the “SDAT”);

3. The Amended and Restated Bylaws of the Company, certified as of the date hereof by an officer of the Company;

4. A certificate of the SDAT as to the good standing of the Company, dated as of a recent date;

5. The Plan, certified as of the date hereof by an officer of the Company;

6. Resolutions (the “Resolutions”) adopted by the Board of Directors of the Company, relating to, among other matters, the issuance of the
Shares and the approval of the Plan, certified as of the date hereof by an officer of the Company;

7. A certificate executed by an officer of the Company, dated as of the date hereof; and



   
Chimera Investment Corporation
October 1, 2025
Page 2
 

8. Such other documents and matters as we have deemed necessary or appropriate to express the opinion set forth below, subject to the
assumptions, limitations and qualifications stated herein.

In expressing the opinion set forth below, we have assumed the following:

1. Each individual executing any of the Documents, whether on behalf of such individual or another person, is legally competent to do so.

2. Each individual executing any of the Documents on behalf of a party (other than the Company) is duly authorized to do so.

3. Each of the parties (other than the Company) executing any of the Documents has duly and validly executed and delivered each of the
Documents to which such party is a signatory, and such party’s obligations set forth therein are legal, valid and binding and are enforceable in
accordance with all stated terms.

4. All Documents submitted to us as originals are authentic. The form and content of all Documents submitted to us as unexecuted drafts
do not differ in any respect relevant to this opinion from the form and content of such Documents as executed and delivered. All Documents submitted
to us as certified or photostatic copies conform to the original documents. All signatures on all Documents are genuine. All public records reviewed or
relied upon by us or on our behalf are true and complete. All representations, warranties, statements and information contained in the Documents are
true and complete. There has been no oral or written modification of or amendment to any of the Documents, and there has been no waiver of any
provision of any of the Documents, by action or omission of the parties or otherwise.

5. The Shares will not be issued or transferred in violation of any restriction or limitation on ownership and transfer contained in the Plan
or Article VII of the Charter. Upon any issuance of Shares, the total number of shares of Common Stock issued and outstanding will not exceed the total
number of shares of Common Stock that the Company is then authorized to issue under the Charter.

6. Each award that provides for the potential issuance of a Share pursuant to the Plan (each, an “Award”) will be duly authorized and
validly granted in accordance with the Plan.

Based upon the foregoing, and subject to the assumptions, limitations and qualifications stated herein, it is our opinion that:

1. The Company is a corporation duly incorporated and existing under and by virtue of the laws of the State of Maryland and is in good
standing with the SDAT.



 
Chimera Investment Corporation
October 1, 2025
Page 3
 

2. The issuance of the Shares has been duly authorized and, when and if issued in accordance with the Registration Statement, the
Resolutions and the Plan, the Shares will be validly issued, fully paid and nonassessable.

The foregoing opinion is limited to the laws of the State of Maryland and we do not express any opinion herein concerning any federal law
or the laws of any other jurisdiction. We express no opinion as to the applicability or effect of federal or state securities laws, including the securities
laws of the State of Maryland, federal or state laws regarding fraudulent transfers or the laws, codes or regulations of any municipality or other
jurisdiction. To the extent that any matter as to which our opinion is expressed herein would be governed by the laws of any jurisdiction other than the
State of Maryland, we do not express any opinion on such matter. The opinion expressed herein is subject to the effect of any judicial decision which
may permit the introduction of parol evidence to modify the terms or the interpretation of agreements.

The opinion expressed herein is limited to the matters specifically set forth herein and no other opinion shall be inferred beyond the
matters expressly stated. We assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if we become aware
of any fact that might change the opinion expressed herein after the date hereof.

This opinion is being furnished to you for submission to the Commission as an exhibit to the Registration Statement. We hereby consent to
the filing of this opinion as an exhibit to the Registration Statement and to the use of the name of our firm therein. In giving this consent, we do not
admit that we are within the category of persons whose consent is required by Section 7 of the 1933 Act.
 

Very truly yours,

/s/ Venable LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement Form S-8 pertaining to the Chimera Investment Corporation Inducement
Award Plan of Chimera Investment Corporation of our reports dated February 19, 2025, with respect to the consolidated financial statements of Chimera
Investment Corporation and the effectiveness of internal control over financial reporting of Chimera Investment Corporation included in its Annual
Report (Form 10-K) for the year ended December 31, 2024, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

New York, New York
October 1, 2025



Exhibit 99.1

CHIMERA INVESTMENT CORPORATION

INDUCEMENT AWARD PLAN

(as adopted effective September 22, 2025)

Section 1. Purpose of the Plan

The purpose of the Plan is to aid the Company and its Affiliates in attracting, rewarding, and retaining Eligible Persons (as defined below) who
will perform services for the Company or an Affiliate to stimulate their efforts toward the Company’s continued success, long-term growth and
profitability by providing incentives through the granting of Awards. The Company expects that it will benefit from the added interest which such
Eligible Persons will have in the welfare of the Company as a result of their proprietary interest in the Company’s success.

Section 2. Definitions

The following capitalized terms used in the Plan have the respective meanings set forth in this Section:

(a) Act: The Securities Exchange Act of 1934, as amended, or any successor thereto.

(b) Affiliate: Any entity directly or indirectly controlling, controlled by, or under common control with, the Company or any other entity
designated by the Board in which the Company or stockholder of the Company has an interest.

(c) Award: An Option, Stock Appreciation Right, Restricted Stock, Dividend Equivalent Right, or Other Share-Based Award (including
RSUs) granted pursuant to the Plan, provided that each such Award must qualify as an “inducement award” under the Inducement Listing Rule. Certain
Awards may be Performance Awards.

(d) Beneficial Owner: A “beneficial owner,” as such term is defined in Rule 13d-3 and 13d-5 under the Act (or any successor rule thereto).

(e) Board: The Board of Directors of the Company.

(f) Change in Control: The occurrence of any of the following events:

(i) stockholder approval of the complete liquidation or dissolution of the Company;

(ii) the sale or disposition, in one or a series of related transactions, of all or substantially all of the assets of the Company to any
Person or Group;

(iii) any Person or Group is or becomes the Beneficial Owner, directly or indirectly, of more than 50% of the voting shares of the
Company;



(iv) a merger, consolidation or statutory share exchange where the Company’s stockholders immediately prior to such event hold less
than 50% of the voting power of the surviving or resulting entity; or

(v) during any period of two consecutive years, individuals who at the beginning of such period constituted the Board (together with
any new Directors whose election by such Board or whose nomination for election by the stockholders of the Company was approved by a vote of
a majority of the Directors of the Company, then still in office, who were either Directors at the beginning of such period or whose election or
nomination for election was previously so approved) cease for any reason to constitute a majority of the Board, then in office.

(g) Code: The Internal Revenue Code of 1986, as now in effect or as hereafter amended. References to the Code shall include the valid and
binding governmental regulations, court decisions and other regulatory and judicial authority issued or rendered thereunder.

(h) Committee: The Compensation Committee of the Board. In addition, the Board may exercise any power or right of the Committee,
subject to the Inducement Listing Rule.

(i) Company: Chimera Investment Corporation, a Maryland corporation.

(j) Dividend Equivalent Right: a right awarded under Section 8 of the Plan to receive (or have credited) the equivalent value of dividends
paid on common stock of the Company.

(k) Director: A member of the Board.

(l) Effective Date: The date the Plan was approved by the Board.

(m) Eligible Person: A person who is (i) being hired by the Company or any subsidiary of the Company or is (ii) being rehired by the
Company or any subsidiary of the Company following a bona fide period of interruption of employment, provided that an Award under the Plan to an
Eligible Person must be a material inducement to such person being hired or rehired. An Eligible Person includes a person that is considered a new
employee of the Company or any subsidiary of the Company in connection with a merger or acquisition.

(n) Fair Market Value: On a given date, if there should be a public market for the Shares on such date, the closing price of the Shares as
reported on such date on the Composite Tape of the principal national securities exchange on which such Shares are listed or admitted to trading, or, if
no sale of Shares shall have been reported on the Composite Tape of any national securities exchange on such date, then the immediately preceding date
on which sales of the Shares have been so reported shall be used; provided that, if there should not be a public market for the Shares on such date, the
Fair Market Value shall be the value established by the Committee in good faith.

(o) Full Value Award: Includes any Award under the Plan that is not an Option or Stock Appreciation Right, including Restricted Stock,
Dividend Equivalent Right, or Other Share-Based Award (including RSUs).
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(p) Group: A “group” as such term is used in Sections 13(d) and 14(d) of the Act, acting in concert.

(q) Independent Director: A Director who is not an employee of the Company or an Affiliate and who qualifies as “independent” within
the meaning of Rule 303A.02 of the New York Stock Exchange Listed Company Manual, or any successor rule.

(r) Inducement Listing Rule: Rule 303A.08 of the New York Stock Exchange Listed Company Manual.

(s) Option: An option to purchase Shares granted pursuant to Section 6 of the Plan.

(t) Option Price: The purchase price per Share under the terms of an Option, as determined pursuant to Section 6(a) of the Plan.

(u) Other Share-Based Awards: Awards granted pursuant to Section 9 of the Plan.

(v) Participant: An Eligible Person who is selected by the Committee to participate in the Plan and to receive an Award pursuant to the
Plan.

(w) Performance Award: An Award made subject to the attainment of performance goals (as described in Section 10) over a performance
period established by the Committee.

(x) Person: A “person,” as such term is used for purposes of Section 13(d) or 14(d) of the Act (or any successor section thereto).

(y) Plan: Chimera Investment Corporation Inducement Award Plan, as the same may be amended from time to time.

(z) RSU: A restricted stock unit, granted pursuant to Section 9 of the Plan, which represents the right to receive a Share.

(aa) Section 409A: Section 409A of the Code.

(bb) Shares: Shares of common stock of the Company, subject to adjustment pursuant to Section 11 of the Plan.

(cc) Stock Appreciation Right: A stock appreciation right granted in connection with or independent of the grant of an Option, pursuant to
Section 7 of the Plan.
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Section 3. Shares Subject to the Plan

Subject to this Section 3, and subject to adjustments as provided in Section 11, the total number of Shares subject to Awards granted under the
Plan, in the aggregate, may not exceed 540,000 subject to the following additional provisions of this Section 3:

(a) Expired or Terminated Awards. If any Award under the Plan expires, or is terminated, surrendered, or forfeited, in whole or in part, the
unissued Shares covered by such Award shall again be available for the grant of Awards under the Plan on a one-for-one basis.

(b) Cash-Settled Awards. Any Award settled in cash shall not be counted as Shares for any purpose under this Plan.

(c) Options and Stock Appreciation Rights: The full number of Shares with respect to which an Option or Stock Appreciation Right is
granted shall count against the aggregate number of Shares available for grant under the Plan. Accordingly, if in accordance with the terms of the Plan, a
Participant pays the Option Price for an Option by either tendering previously owned Shares or having the Company withhold Shares, then such Shares
surrendered to pay the Option Price shall continue to count against the aggregate number of Shares available for grant under the Plan set forth in this
Section 3. Any Shares reacquired by the Company on the open market or otherwise using cash proceeds from the exercise of Options shall not be added
to the Shares available for grant under this Plan.

(d) Withholding Taxes. If, in accordance with the terms of the Plan, a Participant satisfies any tax withholding requirement on or after the
Effective Date with respect to any taxable event arising as a result of this Plan with respect to an Award by either tendering previously owned Shares or
having the Company withhold Shares, then such surrendered Shares shall continue to count against the aggregate number of Shares available for grant
under the Plan set forth in this Section 3

(e) Source of Shares. The Shares that may be used hereunder may consist, in whole or in part, of unissued Shares or previously issued
Shares that have been reacquired by the Company.

Section 4. Administration

The Plan shall be administered by the Committee, which may delegate its duties and powers in whole or in part as it determines, including to a
subcommittee consisting of at least two individuals who are intended to qualify as “non-employee directors” within the meaning of Rule 16b-3 under the
Act (or any successor rule thereto) and are Independent Directors. The Committee is authorized to interpret the Plan, to establish, amend and rescind any
rules and regulations relating to the Plan, and to make any other determinations that it deems necessary or desirable for the administration of the Plan.
The Committee may correct any defect or supply any omission or reconcile any inconsistency in the Plan in the manner and to the extent the Committee
deems necessary or desirable. Any decision of the Committee in the interpretation and administration of the Plan, as described herein, shall lie within its
sole and absolute discretion and shall be final, conclusive and binding on all parties concerned (including, but not limited to, Participants and their
beneficiaries or successors). The Committee shall have the full power and authority to
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establish the terms and conditions of any Award consistent with the provisions of the Plan and to waive any such terms and conditions at any time, in its
sole discretion (including, without limitation, accelerating or waiving any vesting conditions and/or accelerating any payment). The Committee shall
require payment of any amount it may determine to be necessary to withhold for federal, state, local or other taxes of any relevant jurisdiction as a result
of the granting, vesting or exercise of an Award, or upon the sale of Shares acquired by the granting, vesting or exercise of an Award. For avoidance of
doubt, if at any time the Committee determines that it has not received or required sufficient payment in respect of such withholding, the Committee is
authorized to require such additional payments as it determines are necessary, and may withhold from such sources as it determines are necessary,
including by payroll deductions. Notwithstanding the foregoing or anything in the Plan to the contrary, the grant of Awards will be approved by the
Company’s independent compensation committee or a majority of the Company’s Independent Directors in order to comply with the exemption from the
stockholder approval requirement for “inducement awards” provided under the Inducement Listing Rule.

Section 5. Limitations; Actions Required Upon Grant of Award

(a) Limitations. No Award may be granted under the Plan after December 31, 2026, but Awards theretofore granted may extend beyond
that date and will continue to be governed by the terms of the Plan.

(b) Actions Required Upon Grant of Award. Promptly following the grant of an Award, the Company shall, in accordance with the
Inducement Listing Rule, issue a press release disclosing the material terms of the Award, including the recipient(s) of the Award and the number of
shares involved.

Section 6. Terms and Conditions of Options

Options granted under the Plan shall be non-qualified stock options for United States federal income tax purposes (or other types of Options in
jurisdictions outside the United States), as evidenced by the related Award, and shall be subject to the foregoing, the following terms and conditions, and
to such other terms and conditions, not inconsistent therewith, as the Committee shall determine:

(a) Option Price; Exercisability. Any Option granted under the Plan shall have an Option Price of not less than the Fair Market Value of
one Share on the date the Option is granted, and shall be vested and exercisable in installments at such time and upon such terms and conditions, as may
be determined by the Committee, but in no event shall an Option be exercisable more than ten years after the date it is granted.

(b) Exercise of Options. Except as otherwise provided in the Plan or in an Award, an Option may be exercised for all, or from time to time
any part, of the Shares for which it is then exercisable. For purposes of this Section 6 of the Plan, the exercise date of an Option shall be the later of the
date a notice of exercise is received by the Company and, if applicable, the date payment is received by the Company pursuant to clauses (i) through
(v) in the following sentence. Except as otherwise provided in an Award, the purchase price for the Shares as to which an Option is exercised shall be
paid in full at the time of exercise at the election of the Participant:
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(i) in cash or its equivalent (e.g., by check); (ii) to the extent permitted by the Committee, in Shares having a Fair Market Value equal to the aggregate
Option Price for the Shares being purchased and satisfying such other requirements as may be imposed by the Committee; (iii) partly in cash and, to the
extent permitted by the Committee, partly in such Shares; (iv) to the extent permitted by applicable law through the delivery of irrevocable instructions
to a broker to sell Shares obtained upon the exercise of the Option and deliver promptly to the Company an amount out of the proceeds of such sale
equal to the aggregate Option Price for the Shares being purchased or (v) to the extent permitted by the Committee, through net settlement in Shares (a
“cashless exercise”). The Committee may also authorize the Company to make or facilitate loans to Participants to enable them to exercise Options to
the extent not prohibited by applicable law. The Committee may permit Participants to exercise Options in joint-tenancy with the Participant’s spouse.

(c) Attestation. Wherever in this Plan or any agreement evidencing an Award a Participant is permitted to pay the Option Price (or taxes
relating to the exercise of an Option) by delivering Shares, the Participant may, subject to procedures satisfactory to the Committee (and to the extent
permitted by applicable law), satisfy such delivery requirement by presenting proof of record ownership of such Shares, or, to the extent permitted by
the Committee, beneficial ownership of such Shares, in which case the Company shall treat the Option as exercised without further payment and shall
withhold such number of Shares from the Shares acquired by the exercise of the Option.

Section 7. Terms and Conditions of Stock Appreciation Rights

(a) Grants. The Committee also may grant (i) a Stock Appreciation Right independent of an Option or (ii) a Stock Appreciation Right in
connection with an Option, or a portion thereof. A Stock Appreciation Right granted pursuant to clause (ii) of the preceding sentence (A) may be granted
at the time the related Option is granted or at any time prior to the exercise or cancellation of the related Option, (B) shall cover the same number of
Shares covered by an Option (or such lesser number of Shares as the Committee may determine) and (C) shall be subject to the same terms and
conditions as such Option except for such additional limitations as are contemplated by this Section 7 (or such additional limitations as may be included
in a Stock Appreciation Right Award).

(b) Terms. The exercise price per Share of a Stock Appreciation Right shall be an amount determined by the Committee but in no event
shall such amount be less than the greater of (i) the Fair Market Value of a Share on the date the Stock Appreciation Right is granted or, in the case of a
Stock Appreciation Right granted in conjunction with an Option, or a portion thereof, the Option Price of the related Option and (ii) the minimum
amount permitted by applicable laws, rules, by-laws or policies of regulatory authorities or stock exchanges. Each Stock Appreciation Right granted
independent of an Option shall entitle a Participant upon exercise to a payment from the Company of an amount equal to (i) the excess of (A) the Fair
Market Value on the exercise date of one Share over (B) the exercise price per Share, times (ii) the number of Shares covered by the Stock Appreciation
Right. Each Stock Appreciation Right granted in conjunction with an Option, or a portion thereof, shall entitle a Participant to surrender to the Company
the unexercised Option, or any portion thereof, and to receive from the Company in exchange therefor an amount equal to (i) the excess of (A) the Fair
Market Value on the exercise date of one Share over (B) the
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Option Price, times (ii) the number of Shares covered by the Option, or portion thereof, which is surrendered. The date a notice of exercise is received
by the Company shall be the exercise date. Payment shall be made in Shares or in cash, or partly in Shares and partly in cash (any such Shares valued at
such Fair Market Value), all as shall be determined by the Committee. Stock Appreciation Rights may be exercised from time to time upon actual receipt
by the Company of written notice of exercise stating the number of Shares with respect to which the Stock Appreciation Right is being exercised. No
fractional Shares will be issued in payment for Stock Appreciation Rights, but instead cash will be paid for a fraction or, if the Committee should so
determine, the number of Shares will be rounded downward to the next whole Share.

(c) Limitations. The Committee may impose, in its discretion, such conditions upon the exercisability of Stock Appreciation Rights as it
may deem fit; provided that no Stock Appreciation Right may remain exercisable more than 10 years after the date of grant.

Section 8. Dividend Equivalent Rights

(a) Grants. Subject to the other terms of the Plan, the Committee shall, in its discretion as reflected by the terms of the Award Agreements,
authorize the granting of Dividend Equivalent Rights to Participants, either as a stand-alone Award or as a feature of any Full Value Award, based on the
regular cash dividends declared on Shares, to be credited as of the dividend payment dates during the period between the date an Award is granted and
the date such Award vests, as determined by the Committee. Dividend Equivalent Rights shall not be granted in relation to an Option or Stock
Appreciation Rights. Such Dividend Equivalent Rights shall be converted to cash or additional Shares by such formula and at such time and subject to
such limitation as may be determined by the Committee. If a Dividend Equivalent Right is granted in respect of another Full Value Award, then
notwithstanding any provision herein to the contrary, in no event will such Dividend Equivalent Right vest or otherwise be paid out prior to the time that
the underlying Award (or portion thereof) has vested and, accordingly, will be subject to cancellation and forfeiture if such Award does not vest
(including both time-based and performance-based Awards).

(b) Certain Terms. The terms of a Dividend Equivalent Right shall be set by the Committee in its discretion. Payment of the amount
determined in accordance with Section 8(a) shall be in cash, in common stock or a combination of both, as determined by the Committee.

Section 9. Other Share-Based Awards

The Committee, in its sole discretion, may grant Awards of Shares, Awards of restricted Shares, Awards of RSUs and other Awards that are valued
in whole or in part by reference to, or are otherwise based on the Fair Market Value, of Shares (“Other Share-Based Awards”). Such Other Share-Based
Awards shall be in such form, and dependent on such conditions, as the Committee shall determine, including, without limitation, the right to receive
one or more Shares (or the equivalent cash value of such Shares) upon the completion of a specified period of service, the occurrence of an event and/or
the attainment of performance objectives. Other Share-Based Awards may be granted alone or in addition to any other Awards granted under the Plan.
Subject to the provisions of the Plan, the Committee shall determine: (i) to whom and when Other Share-Based Awards will be made; (ii) the number of
Shares to be awarded under (or otherwise related
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to) such Other Share-Based Awards; (iii) whether such Other Share-Based Awards shall be settled in cash, Shares or a combination of cash and Shares;
and (iv) all other terms and conditions of such Other Share-Based Awards (including, without limitation, the vesting provisions thereof and provisions
ensuring that all Shares so awarded and issued shall be fully paid and non-assessable). For the avoidance of doubt and notwithstanding any provision
herein to the contrary, in no event will dividends vest or otherwise be paid out with respect to an Other Share-Based Award prior to the time that the
underlying Award (or portion thereof) has vested and, accordingly, will be subject to cancellation and forfeiture if such Award does not vest (including
both time-based and performance-based Awards).

Section 10. Performance Awards

(a) Performance Conditions. The right of a Participant to exercise or receive a grant or settlement of any Award, and the timing thereof,
may be subject to such performance conditions as may be specified by the Committee. The Committee may use such business criteria and other
measures of performance as it may deem appropriate in establishing any performance conditions.

(b) Performance Goals Generally. The performance goals for Performance Awards shall consist of one or more business or other criteria
and a targeted level or levels of performance with respect to each of such criteria, as specified by the Committee. The Committee may determine that
such Performance Awards shall be granted, exercised and/or settled upon achievement of any one performance goal or that two or more of the
performance goals must be achieved as a condition to grant, exercise, and/or settlement of such Performance Awards. Performance goals may, in the
discretion of the Committee, be established on a Company-wide basis, or with respect to one or more business units, divisions, subsidiaries, or business
segments, as applicable. Performance goals may be absolute or relative (to the performance of one or more comparable companies or indices). The
Committee may determine the extent to which measurement of performance goals may exclude the impact of charges for restructuring, discontinued
operations, extraordinary items, debt redemption or retirement, asset write downs, litigation or claim judgments or settlements, acquisitions or
divestitures, foreign exchange gains and losses, and other unusual non-recurring items, and the cumulative effects of tax or accounting changes (each as
defined by generally accepted accounting principles and as identified in the Company’s financial statements or other SEC filings). Performance goals
may differ for Performance Awards granted to any one Participant or to different Participants.

(c) Business Criteria. For purposes of Performance Awards, the Committee may select any business criteria for the Company, on a
consolidated basis, and/or specified subsidiaries or business units of the Company (except with respect to the total shareholder return and earnings per
share criteria), including any of the following: (i) cash flow; (ii) earnings per share, as adjusted for any stock split, stock dividend or other
recapitalization; (iii) other earnings or income measures (including EBIT and EBITDA); (iv) total stockholder return; (v) share price performance, as
adjusted for any stock split, stock dividend or other recapitalization; (vi) dividends per Share; (vii) return measures (including, but not limited to, return
on assets, capital, invested capital, equity, or revenue); (viii) revenue; (ix) profit margin; (x) expense targets; (xi) cost control measures; (xii) balance
sheet metrics; (xiii) strategic initiatives; (xiv) implementation, completion or attainment of measurable objectives with respect to recruitment or
retention of personnel or
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employee satisfaction; (xv) successful completion of, or achievement of milestones or objectives related to, financing or capital raising transactions,
strategic acquisitions or divestitures, joint ventures, partnerships, collaborations, or other transactions, or improvements in capital structure; (xvi) debt
levels or reduction or debt ratios; (xvii) operating efficiency; or (xviii) any combination of the forgoing business criteria. Such business criteria shall
include any derivations of business criteria listed above (e.g., income shall include pre-tax income, net income, operating income, etc.).

(d) Settlement of Performance Awards; Other Terms. Settlement of Performance Awards shall be in cash, Shares, other Awards or other
property, in the discretion of the Committee. The Committee may, in its discretion, reduce the amount of a settlement otherwise to be made in
connection with such Performance Awards.

Section 11. Adjustments Upon Certain Events

Subject to Section 19 below, the following provisions shall apply to all Awards granted under the Plan:

(a) Generally. In the event of any change in the outstanding Shares after the Effective Date by reason of any Share dividend or split,
reorganization, recapitalization, merger, consolidation, spin-off or combination transaction or exchange of Shares or other corporate exchange, or any
distribution to stockholders of Shares other than regular cash dividends or any transaction similar to the foregoing, the Committee in its sole discretion
and without liability to any person may make such substitution or adjustment, if any, as it deems to be equitable, as to (i) the number or kind of Shares or
other securities available for issuance, issued or reserved for issuance pursuant to the Plan and pursuant to outstanding Awards; (ii) the Option Price or
exercise price of any Stock Appreciation Right; and/or (iii) performance goals or any other affected terms of any Award.

(b) Change in Control. In the event of a Change in Control after the Effective Date, unless otherwise provided in the applicable award
agreement, outstanding Awards will either be continued by the Company (subject to such adjustments as the Committee deems equitable to reflect the
transaction), or in the manner described in any applicable transaction documents, be (1) assumed by the Company’s successor or its parent (subject to
any adjustments contemplated to reflect the transaction), or (2) canceled and replaced with a substitute award issued by the Company’s successor or its
parent. Notwithstanding the foregoing, if a Change in Control occurs and the Company determines not to continue an Award and provision is not made
for the assumption or replacement of the Award, then the Award will instead be treated as follows:

(ii) Any time-based vesting conditions will be deemed satisfied upon the Change in Control; and

(iii) Any performance-based vesting conditions will be deemed satisfied upon the Change in Control at the “target” performance
level or, if greater, at the level of performance achieved as of a date reasonably proximate to the Change in Control (without pro-ration of the
applicable performance goals, unless otherwise determined by the Committee).
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Section 12. No Right to Employment or Awards

The granting of an Award under the Plan shall impose no obligation on the Company or any Affiliate to continue the employment or service or
consulting relationship of a Participant and shall not lessen or affect the Company’s or Affiliate’s right to terminate the employment or service or
consulting relationship of such Participant. No Participant or other person shall have any claim to be granted any Award, and there is no obligation for
uniformity of treatment of Participants, or holders or beneficiaries of Awards. The terms and conditions of Awards and the Committee’s determinations
and interpretations with respect thereto need not be the same with respect to each Participant (whether or not such Participants are similarly situated).

Section 13. Successors and Assigns

The Plan shall be binding on all successors and assigns of the Company and a Participant, including without limitation, the estate of such
Participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or representative of the Participant’s
creditors.

Section 14. Transferability of Awards

Unless otherwise permitted by the Committee on such terms and conditions as it shall determine, an Award shall not be transferable or assignable
by the Participant other than by will or by the laws of descent and distribution. An Award exercisable after the death of a Participant may be exercised by
the legatees, personal representatives or distributees of the Participant. In no event may an Award be transferred to a third party financial institution for
value.

Section 15. Amendments or Termination; No Repricing

(a) Amendment and Termination. Subject to Section 11, the Board may amend, alter or discontinue the Plan, but no amendment, alteration
or discontinuation shall be made which would: (a) without the consent of a Participant, diminish any of the rights of the Participant under any Award
theretofore granted to such Participant under the Plan; or (b) be prohibited by applicable law; provided, however, that the Board may amend the Plan in
such manner as it deems necessary to permit Awards to meet the requirements of the Code or other applicable laws.

(b) No Repricing of Options or Stock Appreciation Rights. In no event may the Board amend the Plan or any Award to provide for the
repricing of any Option Price or exercise price of any Stock Appreciation Rights without the approval by the stockholders of the Company. For this
purpose, a “repricing” means any of the following (or any other action that has the same effect as any of the following): (A) changing the terms of an
Option or Stock Appreciation Right to lower its Option Price or exercise price; (B) any other action that is treated as a “repricing” under generally
accepted accounting principles; and (C) repurchasing for cash or canceling an Option or Stock Appreciation Right at a time when its Option Price or
grant price is greater than the Fair Market Value of the underlying Shares in exchange for another Award, unless the cancellation and exchange occurs in
connection with a change in capitalization or similar change under Section 11 above. Such cancellation and exchange would be considered a “repricing”
regardless of whether it is treated as a “repricing” under generally accepted accounting principles and regardless of whether it is voluntary on the part of
the Participant.
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Section 16. International Participants

With respect to Participants, if any, who reside or work outside the United States of America, the Committee may, in its sole discretion, amend the
terms of the Plan or Awards with respect to such Participants in order to conform such terms with the provisions of local law, and the Committee may,
where appropriate, establish one or more sub-plans to reflect such amended or varied provisions.

Section 17. Choice of Law

The Plan shall be governed by and construed in accordance with the laws of the State of New York without regard to conflicts of laws.

Section 18. Effectiveness of the Plan; Stockholder Approval Not Required.

The Plan shall be effective as of the Effective Date. It is expressly intended that approval of the Plan by the Company’s stockholders is not
required as a condition of the effectiveness of the Plan, and the Plan’s provisions shall be interpreted in a manner consistent with such intent for all
purposes. Specifically, the New York Stock Exchange generally requires stockholder approval for equity-compensation plans adopted by companies
whose securities are listed on the New York Stock Exchange. The Inducement Listing Rule provides an exemption in certain circumstances for
“employment inducement” awards (within the meaning of the Inducement Listing Rule). Notwithstanding anything to the contrary herein, Awards under
the Plan may only be made to Eligible Persons and only under conditions that qualify for treatment as “inducement awards” under the Inducement
Listing Rule. Accordingly, pursuant to the Inducement Listing Rule, the issuance of Awards and the shares of common stock issuable upon exercise,
vesting or settlement of such Awards pursuant to the Plan are not subject to the approval of the Company’s stockholders.

Section 19. Section 409A

Without limiting the generality of the foregoing, to the extent applicable, notwithstanding anything herein to the contrary, this Plan and Awards
issued hereunder shall be interpreted in accordance with Section 409A. Notwithstanding any provision of the Plan to the contrary, in the event that the
Committee reasonably determines that any amounts payable hereunder may be taxable to a Participant under Section 409A prior to payment to such
Participant of such amount, the Company may (i) adopt such amendments to the Plan and Awards and appropriate policies and procedures, including
amendments and policies with retroactive effect, that the Committee determines necessary or appropriate to preserve the intended tax treatment of the
benefits provided by the Plan and Awards hereunder and/or (ii) take such other actions as the Committee determines necessary or appropriate to comply
with the requirements of Section 409A. Notwithstanding anything to the contrary in the Plan, to the extent required to avoid accelerated taxation and
additional taxes under Section 409A, amounts that would otherwise be payable and benefits that would otherwise be provided pursuant to the Plan
during the six (6) month period immediately following the Participant’s separation from service with the Company shall instead be paid on the first
payroll date after the six (6)-month anniversary of the Participant’s separation from service (or the Participant’s death, if earlier). Notwithstanding the
foregoing, neither the Company nor the Committee shall have any obligation to take any action to prevent the assessment of any additional tax or
penalty on any Participant under Section 409A and neither the Company nor the Committee will have any liability to any Participant for such tax or
penalty.
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Section 20. Tax Withholding

The Company shall have the power and the right to deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to
satisfy Federal, state, and local taxes (including the Participant’s FICA obligation) required by law to be withheld with respect to any taxable event
arising as a result of this Plan. In that regard, the Company may cause any such tax withholding obligation to be satisfied by the Company withholding
Shares having a fair market value on the date the tax is to be determined equal to the total tax which could be imposed on the transaction. In the
alternative, the Company may permit Participants to elect to satisfy the tax withholding obligation, in whole or in part, by either (i) having the Company
withhold Shares having a fair market value on the date the tax is to be determined equal to the total tax which could be imposed on the transaction or
(ii) tendering previously acquired Shares having an aggregate fair market value equal to the total tax which could be imposed on the transaction. All
such elections shall be irrevocable, made in writing, signed by the Participant, and shall be subject to any restrictions or limitations that the Committee,
in its sole discretion, deems appropriate. Share withholding for required taxes shall not exceed maximum statutory rates.

Section 21. Recoupment (Clawback)

Each Award granted under the Plan is subject to any written recoupment or “clawback” policy maintained by the Company, including but not
limited to any policy adopted to conform to the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and rules promulgated thereunder
by the Securities and Exchange Commission and applicable securities exchange. Any such policy may subject Awards and amounts paid or realized with
respect to Awards to reduction, cancellation, forfeiture or recoupment if certain specified events or wrongful conduct occur, including but not limited to
an accounting restatement due to the Company’s material noncompliance with financial reporting regulations or other events of wrongful conduct
specified in any such policy.
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Exhibit 99.2

Restricted Stock Unit Award Agreement

This Restricted Stock Unit Award Agreement (this “Agreement”) is made and entered into as of October [•], 2025 (the “Grant Date”) by and
between Chimera Investment Corporation, a Maryland corporation (the “Company”) and ____________ (the “Participant”).

WHEREAS, the Company sponsors the Chimera Investment Corporation Inducement Award Plan, as in effect from time to time (the “Plan”)
pursuant to which awards of Restricted Stock Units (as defined below) may be granted;

WHEREAS, the award of Restricted Stock Units is intended to constitute an “inducement award” under the Inducement Listing Rule; and

WHEREAS, the Committee has determined that it is in the best interests of the Company and its shareholders to grant the award of Restricted
Stock Units provided for herein.

NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:

1. Grant of Restricted Stock Units.

1.1 Pursuant to Section 9 of the Plan, the Company hereby issues to the Participant on the Grant Date a Restricted Stock Unit Award
consisting of, in the aggregate, [units] restricted stock units (the “Restricted Stock Units”), on the terms and conditions and subject to the restrictions
set forth in this Agreement and the Plan. Capitalized terms that are used but not defined herein have the meaning ascribed to them in the Plan.

1.2 Each Restricted Stock Unit represents the right to receive one Share, subject to the vesting and other terms and conditions of this
Agreement. The Restricted Stock Units (including any related Dividend Equivalent Units as provided in Section 5.3 below) shall be credited to a
separate account maintained for the Participant on the books and records of the Company (the “Account”). All amounts credited to the Account shall
continue for all purposes to be part of the general assets of the Company and shall be an unfunded and unsecured obligation of the Company.

2. Consideration. The grant of the Restricted Stock Units is made in consideration of the services to be rendered by the Participant to the
Company.

3. Vesting.

3.1 Except as otherwise provided herein, provided that the Participant remains in service with the Company from the Grant Date through
the third anniversary of the Grant Date (the “Vesting Period”), the Restricted Stock Units will vest on the third anniversary of the Grant Date. For
purposes of this Agreement, service with the Company will be deemed to include service with the Company’s Affiliates, but only during the period of
such affiliation.

3.2 The foregoing vesting schedule notwithstanding, and except as provided in Section 3.3 hereof, if the Participant’s service with the
Company terminates for any reason at any time before all of the Participant’s Restricted Stock Units have vested, the Participant’s unvested Restricted
Stock Units shall be automatically forfeited upon such termination of service and neither the Company nor any Affiliate shall have any further
obligations to the Participant under this Agreement.



3.3 Notwithstanding the provisions of Section 3.2, (i) if the Participant’s service with the Company ceases due to a termination by the
Company without Cause and, if required by the Company, the Participant executes and does not revoke a release of claims in a form prescribed by the
Company within the time period established by the Company, (ii) the Participant’s service with the Company ceases due to the Participant’s death, or
(iii) the Participant’s service with the Company ceases due to the Participant’s Disability, then a Pro-rated Portion of the unvested Restricted Stock Units
shall vest as of the date of such cessation of service.

3.4 For purposes of this Agreement, the following terms shall have the meanings ascribed to them below:

(a) “Cause” shall be defined as that term is defined in the Participant’s offer letter or other applicable employment agreement; or, if
there is no such definition, “Cause” means any conduct of the Participant contained in the following list: (i) conviction, or entry of a guilty plea or
a plea of nolo contendere with respect to, a felony, a crime of moral turpitude or any crime committed against the Company, other than traffic
violations; (ii) engagement in willful misconduct, gross negligence, or fraud, embezzlement or misappropriation relating to significant amounts, in
each case in connection with the performance of the Participant’s duties on behalf of the Company; (iii) an act or omission by the Participant that
is willfully or grossly negligent, contrary to the Company’s established policies or practices, or materially harmful to the Company’s business or
reputation or to the business of the Company’s customers as it relates to the Company; (iv) chronic or persistent substance abuse that materially
and adversely affects the Participant’s performance of duties of behalf of the Company or (v) the Participant’s breach of any non-competition or
confidentiality covenant between the Participant and the Company.

(b) “Disability” means the Participant’s inability for a period of six consecutive months, to render substantially the services required
for the Participant’s position by reason of mental or physical disability, whether resulting from illness, accident or otherwise, other than by reason
of chronic or persistent abuse of any substance (such as narcotics or alcohol).

(c) “Pro-rated Portion” means a pro-rated portion of the Restricted Stock Units determined by multiplying (i) the number of
unvested Restricted Stock Units by (ii) a fraction, the numerator of which is the number of days the Participant was employed during the Vesting
Period prior to such termination of employment, and the denominator of which is the total number of days in the Vesting Period.

3.5 Vested Restricted Stock Units shall be payable at such time or times as specified in Section 6 below.
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4. Restrictions. Subject to any exceptions set forth in this Agreement or the Plan, prior to settlement in accordance with Section 6 below, the
Restricted Stock Units or the rights relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by
the Participant. Any attempt to assign, alienate, pledge, attach, sell or otherwise transfer or encumber the Restricted Stock Units or the rights relating
thereto shall be wholly ineffective and, if any such attempt is made, the Restricted Stock Units will be forfeited by the Participant and all of the
Participant’s rights to such units shall immediately terminate without any payment or consideration by the Company.

5. Rights as Shareholder; Dividend Equivalents.

5.1 The Participant shall not have any rights of a shareholder with respect to the Shares underlying the Restricted Stock Units unless and
until the Restricted Stock Units vest and are settled by the issuance of such Shares.

5.2 Upon and following the settlement of the Restricted Stock Units, the Participant shall be the record owner of the Shares issued upon
settlement unless and until such Shares are sold or otherwise disposed of, and as record owner shall be entitled to all rights of a shareholder of the
Company (including voting rights).

5.3 If a cash dividend is paid with respect to the Shares, the Participant shall be credited as of the applicable dividend payment date with
an additional number of whole and fractional Restricted Stock Units (the “Dividend Equivalent Units”) equal to (i) the total cash dividend the
Participant would have received had the Restricted Stock Units (and any previously credited Dividend Equivalent Units with respect thereto) been actual
Shares divided by (ii) the Fair Market Value of a Share as of the applicable dividend payment date. Such Dividend Equivalent Units shall be added to the
Account and shall be subject to the same vesting and payment provisions otherwise applicable to the Restricted Stock Units. Any fractional Dividend
Equivalent Units shall be carried forward to the final vesting and payment date, and on such final date any remaining fractional Dividend Equivalent
Units then payable shall be settled in cash.

6. Settlement of Restricted Stock Units.

6.1 Subject to Section 9 hereof, the Company shall cause to be issued and delivered to the Participant one Share for each vested Restricted
Stock Unit, such payment to be made on or as soon as administratively practicable (not more than 60 days) after the Restricted Stock Unit vests.

7. No Right to Continued Service. Neither the Plan nor this Agreement shall confer upon the Participant any right to be retained in any position, as
an employee, consultant or director of the Company. Further, nothing in the Plan or this Agreement shall be construed to limit the discretion of the
Company to terminate the Participant’s service with the Company at any time, with or without Cause.
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8. Adjustments. The Restricted Stock Units are subject to the provisions of Section 11 of the Plan, regarding certain potential adjustments to the
units in the event of specified changes in the capital of the Company or other transactions. The existence of this Award shall not affect in any way the
right or power of the Company or its stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the
Company’s capital structure or its business, or any merger or consolidation of the Company, or any issue of bonds, debentures, preferred or prior
preference stocks ahead of or convertible into, or otherwise affecting the units or the rights thereof, or the dissolution or liquidation of the Company, or
any sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise.

9. Tax Liability and Withholding.

9.1 The Participant shall be required to pay to the Company, and the Company shall have the right to deduct from any compensation paid
to the Participant pursuant to the Plan or otherwise, the amount of any required payroll or withholding taxes in respect of the Restricted Stock Units and
to take all such other actions as the Committee deems necessary to satisfy all obligations for the payment of such payroll or withholding taxes. The
Committee may permit the Participant to satisfy any federal, state or local payroll tax or tax withholding obligation by any of the following means, or by
a combination of such means:

(a) tendering a cash payment;

(b) authorizing the Company to withhold Shares from the Shares otherwise issuable or deliverable to the Participant as a result of the
vesting of the Restricted Stock Units; provided, however, that no Shares shall be withheld with a value exceeding the maximum statutory rate; and

(c) delivering to the Company previously owned and unencumbered Shares.

9.2 Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other tax-related
withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and remains the Participant’s responsibility and the Company
(a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant or vesting of the Restricted
Stock Units or the subsequent sale of any Shares; and (b) does not commit to structure the Restricted Stock Units to reduce or eliminate the Participant’s
liability for Tax-Related Items.

10. Compliance with Law. The issuance and transfer of Shares upon settlement of vested Restricted Stock Units shall be subject to compliance by
the Company and the Participant with all applicable requirements of federal and state securities laws and with all applicable requirements of any stock
exchange on which the Shares may be listed. No Shares shall be issued or transferred unless and until any then applicable requirements of state and
federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel. The Participant understands that
the Company is under no obligation to register the Shares issued upon vesting or settlement with the Securities and Exchange Commission, any state
securities commission or any stock exchange to effect such compliance.
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11. Dodd-Frank Clawback Rules. This award of Restricted Stock Units is subject to the requirements of (i) Section 954 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act (regarding recovery of erroneously awarded compensation) and any implementing rules and regulations
thereunder (the “Dodd-Frank Clawback Rules”), and (ii) any policies adopted by the Company to implement such requirements (including without
limitation the Chimera Investment Corporation Incentive Compensation Recoupment Policy), all to the extent determined by the Company in its
discretion to be applicable to the Participant. For the avoidance of doubt, if the Dodd-Frank Clawback Rules and any implementing policy apply to the
Participant, then (A) the Participant will not be entitled to earn or retain any portion of the Restricted Stock Units that is determined to be erroneously
awarded compensation, and (B) the Company may take action against the Restricted Stock Units or any proceeds the Participant receives from them to
recover any erroneously awarded compensation the Participant may have received from the Company (whether related to the Restricted Stock Units or
otherwise), all in accordance with the Dodd-Frank Clawback Rules and the applicable implementing policy and subject to the requirements of applicable
law. The award of Restricted Stock Units shall also be subject to any other clawback policies maintained by the Company or its Affiliates from time to
time.

12. Legends. A legend may be placed on any certificate(s) or other document(s) delivered to the Participant indicating restrictions on
transferability of the Shares issued upon vesting or settlement of the Restricted Stock Units pursuant to this Agreement or any other restrictions that the
Committee may deem advisable under the rules, regulations and other requirements of the Securities and Exchange Commission, any applicable federal
or state securities laws or any stock exchange on which the Shares are then listed or quoted.

13. Notices. Any notice which either party hereto may be required or permitted to give to the other shall be in writing and may be delivered
personally, by intraoffice mail, by fax, by electronic mail or other electronic means, or via a postal service, postage prepaid, to such electronic mail or
postal address and directed to such person as the Company may notify the Participant from time to time; and to the Participant at the Participant’s
electronic mail or postal address as shown on the records of the Company from time to time, or at such other electronic mail or postal address as the
Participant, by notice to the Company, may designate in writing from time to time.

14. Governing Law. This Agreement will be construed and interpreted in accordance with the laws of the State of New York without regard to
conflict of law principles.

15. Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by the Participant or the Company to the
Committee for review. The resolution of such dispute by the Committee shall be final and binding on the Participant and the Company.

16. Restricted Stock Units Subject to Plan. This Agreement is subject to the Plan. The terms and provisions of the Plan as it may be amended from
time to time are hereby incorporated herein by reference. In the event of a conflict between any term or provision contained herein and a term or
provision of the Plan, the applicable terms and provisions of the Plan will govern and prevail.

17. Successors and Assigns. The Company may assign any of its rights under this Agreement. This Agreement will be binding upon and inure to
the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this Agreement will be binding upon the
Participant and the Participant’s beneficiaries, executors, administrators and the person(s) to whom the Restricted Stock Units may be transferred by will
or the laws of descent or distribution.
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18. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or enforceability of
any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be severable and enforceable to the extent
permitted by law.

19. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time, in its
discretion. The grant of the Restricted Stock Units in this Agreement does not create any contractual right or other right to receive any Restricted Stock
Units or other Awards in the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment, modification, or termination
of the Plan shall not constitute a change or impairment of the terms and conditions of the Participant’s employment with the Company.

20. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel the Restricted Stock Units, prospectively or
retroactively; provided, that, no such amendment shall adversely affect the Participant’s material rights under this Agreement without the Participant’s
consent.

21. Section 409A. This Agreement is intended to be exempt from Section 409A of the Code and shall be construed and interpreted in a manner
that is consistent with the requirements for avoiding additional taxes or penalties under Section 409A of the Code. Notwithstanding the foregoing, the
Company makes no representations that the payments and benefits provided under this Agreement are exempt from or comply with Section 409A of the
Code and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by the
Participant on account of non-compliance with Section 409A of the Code.

22. No Impact on Other Benefits. The value of the Participant’s Restricted Stock Units is not part of the Participant’s normal or expected
compensation for purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit.

23. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together will
constitute one and the same instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by electronic mail in
portable document format (.pdf), or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will
have the same effect as physical delivery of the paper document bearing an original signature.

24. Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and understands
the terms and provisions thereof, and accepts the Restricted Stock Units subject to all of the terms and conditions of the Plan and this Agreement. The
Participant acknowledges that there may be adverse tax consequences upon the grant, vesting or settlement of the Restricted Stock Units or disposition
of the underlying Shares and that the Participant has been advised to consult a tax advisor prior to such grant, vesting, settlement or disposition.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

CHIMERA INVESTMENT CORPORATION

By:    
Name:
Title:

Agreed and acknowledged as of the date first written above:

 
 
Name:



Calculation of Filing Fee Tables
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CHIMERA INVESTMENT CORP
Table 1: Newly Registered Securities

Security
Type

Security
Class Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum

Offering Price
Per Unit

Maximum
Aggregate

Offering Price
Fee Rate Amount of

Registration Fee

1 Equity

Common
stock, par
value
$0.01 per
share

Other 540,000 $ 13.62 $ 7,354,800.00 0.0001381 $ 1,015.70

Total Offering Amounts: $ 7,354,800.00 $ 1,015.70
Total Fee Offsets: $ 0.00

Net Fee Due: $ 1,015.70

Offering Note
1 (1) This registration statement registers 540,000 shares of common stock, $0.01 par value per share, of Chimera

Investment Corporation (the "Common Stock") to be issued from time to time in accordance with the Chimera
Investment Corporation Inducement Award Plan. (2) Calculated in accordance with Rules 457(c) and 457(h) under
the Securities Act of 1933, as amended based on the average of the high and low sales prices for the Common
Stock as reported on the New York Stock Exchange on September 25, 2025.

Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant or
Filer Name

Form
or

Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
Offset

Claimed

Security
Type

Associated
with Fee

Offset
Claimed

Security
Title

Associated
with Fee

Offset
Claimed

Unsold
Securities
Associated

with Fee
Offset

Claimed

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed

Fee
Paid
with
Fee

Offset
Source

Rule 457(p)
Fee
Offset
Claims

N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

Fee
Offset
Sources

N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A


