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PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED FEBRUARY 8, 2010

125,000,000 SHARES

Common Stock

          We have entered into separate distribution agency agreements with each of Merrill Lynch, Pierce, Fenner & Smith Incorporated, Credit
Suisse Securities (USA) LLC, Goldman, Sachs & Co., J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and RCap Securities, Inc., each
an Agent and collectively the Agents, relating to the shares of our common stock, par value $0.01 per share, offered by this prospectus
supplement and the accompanying prospectus. In accordance with the terms of the distribution agency agreements, we may offer and sell up to
125,000,000 shares of our common stock from time to time through the Agents as our sales agents. Sales of the shares, if any, will be made from
time to time by means of ordinary brokers� transactions on the New York Stock Exchange, or NYSE, at market prices prevailing at the time of
sale, at prices related to such prevailing market prices or at negotiated prices.
          We will pay each of the Agents a commission that will not exceed, but may be lower than, 1.5% of the gross sales price per share of shares
sold through it as agent under each of their respective distribution agency agreements. The net proceeds we receive from the sale of the common
stock in this offering will be the gross proceeds received from such sales less the commissions to the Agents and any other costs we may incur in
issuing the common stock. See �Plan of Distribution.�

          None of the Agents is required to sell any specific number or dollar amount of shares of our common stock but each will use its
commercially reasonable efforts, as our agent and subject to the terms of each of their respective distribution agency agreements, to sell the
shares offered, as instructed by us. The offering of our common stock pursuant to each distribution agency agreement will terminate upon the
earlier of (1) the sale of all of the shares of our common stock subject to the distribution agency agreement and (2) the termination of the
distribution agency agreement by us, by each of the Agents or by its terms, as applicable.

          Under the terms of the distribution agency agreements, we also may sell shares to each Agent as principal for its own account at a price
agreed upon at the time of sale. If we sell shares to an Agent as principal, we will enter into a separate terms agreement with such Agent, and we
will describe this agreement in a separate prospectus or prospectus supplement.
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          RCap Securities, Inc., an Agent in this offering, is our wholly-owned subsidiary.

          Our common stock is listed on the NYSE under the symbol �NLY.� The last reported sale price of our common stock on March 16, 2012
was $16.14 per share.

Investing in our common stock involves risks that are described under the caption �Risk Factors� included in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2011, and our subsequent periodic reports, which are incorporated by reference in
this prospectus supplement and the accompanying prospectus.

          Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities, or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

BofA Merrill Lynch

Credit Suisse

Goldman, Sachs & Co.

J.P. Morgan

Morgan Stanley

RCap Securities
The date of this prospectus supplement is March 19, 2012.
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     This document is in two parts. The first part is the prospectus supplement, which describes the terms of this offering and adds to and updates
information contained in the accompanying prospectus. The second part, the prospectus, provides more general information, some of which may
not apply to this offering. Generally, when we refer to this prospectus, we are referring to both parts of this document combined. To the extent
there is a conflict between the information contained in this prospectus supplement, on the one hand, and the information contained in the
accompanying prospectus, on the other hand, you should rely on the information contained in this prospectus supplement.

     We are responsible for the information contained in, or incorporated by reference into, this prospectus supplement and the accompanying
prospectus. We have not, and the Agents have not, authorized anyone to provide additional information or information different from that
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. If anyone provides you with different or
inconsistent information, you should not rely on it. This prospectus supplement and the accompanying prospectus do not constitute an offer to
sell, or a solicitation of an offer to purchase, the securities offered by this prospectus supplement and the accompanying prospectus in any
jurisdiction where it is unlawful to make such offer or solicitation. Neither the delivery of this prospectus supplement nor the sale of shares of
common stock means that information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus is
correct after their respective dates.

i
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A WARNING ABOUT FORWARD-LOOKING STATEMENTS

     Certain statements contained in this prospectus supplement, the accompanying prospectus and in the documents incorporated by reference
herein and therein 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 Securities Exchange Act of 1934, as amended (or 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,� or similar terms
or 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:

� changes in interest rates;

� changes in the yield curve;

� changes in prepayment rates;

� the availability of mortgage-backed securities and other securities for purchase;

� the availability of financing and, if available, the terms of any financings;

� changes in the market value of our assets;

� changes in business conditions and the general economy;

� our ability to consummate any contemplated investment opportunities;

� risks associated with the investment advisory business of our wholly owned subsidiaries, including:

- the removal by clients of assets managed;

- their regulatory requirements; and

- competition in the investment advisory business;

� risks associated with the broker-dealer business of our wholly-owned subsidiary;

� changes in government regulations affecting our business;

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

� our ability to maintain our qualification as a real estate investment trust for federal income tax purposes; and

� the use of proceeds from this offering.
     No forward-looking statements can be guaranteed and actual future results may vary materially and we caution you not to place undue
reliance on these forward-looking statements. For a discussion of the risks and uncertainties which could cause actual results to differ from those
contained in the forward-looking statements, please see the risks set forth under the caption �Risk Factors� in the accompanying prospectus and in
our Annual Report on Form 10-K for the fiscal year ended December 31, 2011, and our subsequent periodic reports, which are incorporated by
reference herein. We do not undertake, and specifically disclaim any obligation, to publicly release the result of any revisions which may be
made to any forward-looking statements to reflect the occurrence of anticipated or unanticipated events or circumstances after the date of such
statements.

ii
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PROSPECTUS SUPPLEMENT 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 our common
stock, you should read carefully this entire prospectus supplement and the accompanying prospectus, including the risks set forth under the
caption �Risk Factors� in the accompanying prospectus and our Annual Report on Form 10-K for the fiscal year ended December 31, 2011,
which are incorporated by reference in this prospectus supplement and the accompanying prospectus. 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 and the accompanying prospectus. All references to �we,� �our� and �us� in this prospectus supplement mean Annaly
Capital Management, Inc. and all entities owned by us except where it is made clear that the term means only the parent company. The term
�you� refers to a prospective investor. The following defines certain of the commonly used terms in this prospectus supplement: Agency refers
to a federally chartered corporation, such as Fannie Mae or Freddie Mac, or an agency of the U.S. Government, such as Ginnie Mae; and
Agency mortgage-backed securities refers to residential mortgage-backed securities that are issued or guaranteed by an Agency.

The Company

     We own, manage, and finance a portfolio of real estate related investments, including mortgage pass-through certificates, collateralized
mortgage obligations, Agency callable debentures, and other securities representing interests in or obligations backed by pools of mortgage
loans. Our principal business objective is to generate net income for distribution to our stockholders from the spread between the interest income
on our assets and the cost of borrowings to finance our acquisition of assets and from dividends we receive from our subsidiaries. Our
wholly-owned subsidiaries offer diversified real estate, asset management and other financial services.

     We are a Maryland corporation that commenced operations on February 18, 1997. We are self-advised and self-managed. We have elected
and believe that we are organized and have operated in a manner that enables us to be taxed as a real estate investment trust (or REIT) under the
Internal Revenue Code of 1986, as amended (or the Code). If we qualify for taxation as a REIT, we generally will not be subject to federal
income tax on our taxable income that is distributed to our stockholders. Therefore, substantially all of our assets, other than Fixed Income
Discount Advisory Company (or FIDAC), Merganser Capital Management, Inc. and RCap Securities, Inc. (or RCap), which are our taxable
REIT subsidiaries, consist of qualified REIT real estate assets (of the type described in Section 856(c)(5)(B) of the Code). We have financed our
purchases of Agency mortgage-backed securities and Agency debentures with the net proceeds of equity offerings and borrowings under
repurchase agreements whose interest rates adjust based on changes in short-term market interest rates.

     To ensure we qualify as a REIT under the Code, no person may own more than 9.8% of the outstanding shares of any class of our common
stock or any series of our preferred stock, unless our Board of Directors waives this limitation.

Corporate Information

     Our principal executive offices are located at 1211 Avenue of Americas, Suite 2902, New York, New York 10036. Our telephone number is
(212) 696-0100. Our website is http://www.annaly.com. The contents of our website are not a part of this prospectus supplement or the
accompanying prospectus. Our shares of common stock are traded on the NYSE under the symbol �NLY.�

S-1
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USE OF PROCEEDS

     We intend to use the net proceeds from this offering, after deducting commissions and estimated offering expenses:

               �     to purchase mortgage-backed securities. We then intend to increase our investment assets by borrowing against these
mortgage-backed securities and using the proceeds of such borrowings to acquire additional mortgage-backed securities; and

               �     for general corporate purposes, which may include additional investments and repayment of short term indebtedness.

ADDITIONAL MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

     The following discussion supplements the discussion under the heading �Material Federal Income Tax Considerations� in the accompanying
prospectus. Terms used in this section but not defined in this section have the meanings ascribed to them elsewhere in this prospectus
supplement or in �Material Federal Income Tax Considerations� in the accompanying prospectus. You should refer to the discussion in the
accompanying prospectus under �Material Federal Income Tax Considerations� for a discussion of the tax consequences of our election to be taxed
as a REIT and the tax consequences to Owners of shares of our common stock. The following is a summary of certain additional material U.S.
federal income tax considerations that relate to the acquisition, ownership and disposition of shares of our common stock.

Recently Enacted Legislation

     On March 18, 2010, President Obama signed the Hiring Incentives to Restore Employment Act (the �HIRE Act�) into law. The HIRE Act
added new chapter 4 to the Code. Under chapter 4 and recent guidance from the IRS, the withholding agent generally is required to deduct and
withhold tax equal to 30% of any distributions in respect of our shares of capital stock paid after December 31, 2013 and 30% of any gross
proceeds of sale or disposition of our shares of capital stock paid after December 31, 2014, in either case, that is paid to a foreign financial
institution or non-financial foreign entity, unless (i) in the case of a foreign financial institution, such institution enters into an agreement with
the U.S. government to withhold on certain payments and to collect and provide to the U.S. tax authorities substantial information regarding
U.S. account holders of such institution (which includes certain equity and debt holders of such institution, as well as certain account holders
that are foreign entities with U.S. owners), and (ii) in the case of a non-financial foreign entity, such entity provides the withholding agent with a
certification identifying the direct and indirect U.S. owners of the entity. Under certain circumstances, a Foreign Owner might be eligible for
refunds or credits of such taxes. Prospective investors are encouraged to consult with their own tax advisors regarding the possible implications
of this recently enacted legislation on an investment in our capital stock.

Extension of Preferential Tax Rates

     The Economic Growth and Tax Relief Reconciliation Act of 2001 (�EGTRRA�) reduced various tax rates. The accompanying prospectus,
under �Material Federal Income Tax Considerations,� states that the reduced tax rates for long-term capital gains as well as the application of the
15% U.S. federal income tax rate for qualified dividend income were scheduled to sunset at the end of 2010 such that all applicable rates would
revert to their prior levels. However, the Tax Relief, Unemployment Insurance Reauthorization, and Job Creation Act of 2010 extended the rate
reductions and preferential treatment for qualified dividend income made by EGTRRA for an additional two years.

S-2
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PLAN OF DISTRIBUTION

     We have entered into separate distribution agency agreements with the Agents under which we may issue and sell in aggregate up to 125
million shares of our common stock from time to time through the Agents as our sales agents. Sales of the shares, if any, will be made by means
of ordinary brokers� transactions on the NYSE at market prices prevailing at the time of sale, at prices related to such prevailing market prices or
at negotiated prices. No Agent will engage in any transaction that stabilizes the price of our common stock.

     Each Agent will offer the shares of common stock subject to the terms and conditions of its respective distribution agency agreement on a
daily basis or as otherwise agreed upon by us and such Agent. We will designate the maximum amount of shares of common stock to be sold
through each Agent on a daily basis or otherwise determine such maximum amount together with the Agents. Subject to the terms and
conditions of the distribution agency agreements, the Agents will use their commercially reasonable efforts to sell on our behalf all of the
designated shares of common stock. We may instruct the Agents not to sell shares of common stock if the sales cannot be effected at or above
the price designated by us in any such instruction. We or the Agents may suspend the offering of shares of common stock being made through
the Agents under the distribution agency agreements upon proper notice to the other parties.

     Each of the Agents will receive from us a fee not to exceed 1.5% of the gross sales price per share for any shares sold through it as our sales
agent under each of their respective distribution agency agreements. The Agents have agreed to reimburse us for certain expenses incurred in
connection with the offer and sale of our shares. The remaining sales proceeds, after deducting any expenses payable by us which are not
reimbursed by the Agents and any transaction fees imposed by any governmental, regulatory, or self-regulatory organization in connection with
the sales, will equal our net proceeds for the sale of such shares. We estimate that the total expenses associated with the commencement of the
offering payable by us, excluding compensation payable to the Agents under the distribution agency agreements, will be approximately
$250,000.

     An applicable Agent will provide written confirmation to us following the close of trading on the NYSE each day in which shares of common
stock are sold by it for us under its distribution agency agreement. Each confirmation will include the number of shares sold on that day, the net
proceeds to us (excluding expenses and fees payable by us) and the compensation payable by us to such Agent.

     Settlement for sales of common stock will occur, unless the parties agree otherwise, on the third business day following the date on which
any sales were made in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an escrow, trust or
similar arrangement. Under the terms of the distribution agency agreements, we also may sell shares to an individual Agent as principal for its
own account at a price agreed upon at the time of sale. If we sell shares to an Agent as principal, we will enter into a separate terms agreement
with such Agent, and we will describe this agreement in a separate prospectus or prospectus supplement.

     We will deliver to the NYSE copies of this prospectus supplement pursuant to the rules of the NYSE. We will report at least quarterly the
aggregate number of shares of common stock sold through the Agents under the distribution agency agreements, the net proceeds to us and the
compensation paid by us to the Agents in connection with the sales of common stock.

     In connection with the sale of the common stock on our behalf, each Agent may be deemed to be an �underwriter� within the meaning of the
Securities Act, and the compensation paid to an Agent may be deemed to be underwriting commissions or discounts. We have agreed in each
distribution agency agreement to provide indemnification and contribution to each applicable Agent against certain civil liabilities, including
liabilities under the Securities Act.

     RCap is our wholly-owned subsidiary. As a result, RCap may be deemed to have a �conflict of interest� within the meaning of NASD Conduct
Rule 2720 (�Rule 2720�) of the Financial Industry Regulatory Authority, Inc. Accordingly, this offering will be made in compliance with the
applicable provisions of Rule 2720. In accordance with Rule 2720, RCap will not make sales to discretionary accounts without the prior specific
written approval of the account holder.

S-3
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     In the ordinary course of their business, the Agents and/or their affiliates have in the past performed, and may continue to perform,
investment banking, broker dealer, lending, financial advisory or other services for us for which they have received, or may receive, customary
compensation. We have secured repurchase credit facilities and master interest rate swap agreements with affiliates of one or more of the
Agents. To the extent required by Regulation M under the Exchange Act, the Agents will not engage in any market making activities involving
our common stock while the offering is ongoing under this prospectus supplement.

     Chimera Investment Corporation, a REIT managed by FIDAC, has entered into a RMBS repurchase agreement with RCap, our
wholly-owned subsidiary and an Agent in this offering. This agreement contains customary representations, warranties and covenants contained
in such agreements. Chimera currently has no borrowings under this repurchase agreement.

LEGAL MATTERS

     The validity of the common stock being offered by this prospectus supplement and the accompanying prospectus have been passed upon for
us by K&L Gates LLP, Washington, D.C. Certain legal matters in connection with this offering will be passed upon for the Agents by Fried,
Frank, Harris, Shriver & Jacobson LLP, New York, New York.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

     The SEC allows us to �incorporate by reference� the information in documents that we file with them. This means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is an important part of this
prospectus supplement and the accompanying prospectus, and information in documents that we file after the date of this prospectus supplement
and before the termination of the offering will automatically update information in this prospectus supplement and the accompanying
prospectus. Nothing in this prospectus supplement will be deemed to incorporate information furnished by us on Form 8-K that, pursuant to and
in accordance with the rules and regulations of the SEC, is not deemed �filed� for purposes of the Exchange Act.

     We incorporate by reference into this prospectus supplement:

� our Annual Report on Form 10-K for the year ended December 31, 2011;

� our Current Reports on Form 8-K filed on January 3 and March 19, 2012;

� the sections of our Definitive Proxy Statement on Schedule 14A for our 2011 annual meeting of stockholders incorporated by
reference in our Annual Report on Form 10-K for the year ended December 31, 2010;

� description of our common stock included in our Registration Statement on Form 8-A, filed on October 6, 1997; and

� any future filings which we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, until
the termination of the offering of the securities offered by this prospectus supplement and the accompanying prospectus.

     We will provide to each person, including any beneficial owner, to whom a copy of this prospectus supplement is delivered, a copy of any or
all of the information that has been incorporated by reference in this prospectus supplement but not delivered with this prospectus supplement
(other than the exhibits to such documents which are not specifically incorporated by reference herein); we will provide this information at no
cost to the requester upon written or oral request to Investor Relations, Annaly Capital Management, Inc., 1211 Avenue of the Americas, Suite
2902, New York, New York 10036, telephone number (212) 696-0100.

S-4
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PROSPECTUS

Annaly Capital Management, Inc.

Common Stock, Preferred Stock, Warrants, Stockholder Rights, Debt Securities, and Units

          By this prospectus, we may offer, from time to time,

§ shares of our common stock,

§ shares of our preferred stock,

§ warrants to purchase shares of our common stock or preferred stock,

§ rights issuable to our stockholders to purchase shares of our common stock or preferred stock, to purchase warrants exercisable
for shares of our common stock or preferred stock, or to purchase units consisting of two or more of the foregoing,

§ debt securities, which may consist of debentures, notes, or other types of debt, and

§ units consisting of two or more of the foregoing.
          We will provide specific terms of each issuance of these securities in supplements to this prospectus. In addition, selling securityholders
may sell these securities, from time to time, on terms described in the applicable prospectus supplement. You should read this prospectus and
any supplement carefully before you decide to invest.

          This prospectus may not be used to consummate sales of these securities unless it is accompanied by a prospectus supplement.

          The New York Stock Exchange lists our common stock under the symbol �NLY� and our 7.875% Series A Cumulative Redeemable
Preferred Stock under the symbol �NLY PrA.�

          To assist us in qualifying as a real estate investment trust (or REIT) for federal income tax purposes, no person may own more than 9.8%
of the outstanding shares of any class of our common stock or our preferred stock, unless our Board of Directors waives this limitation.

          Investing in these securities involves risks. You should carefully consider the information referred to under the heading �Risk
Factors� beginning on page 4 of this prospectus.

          We, or the selling securityholders, may sell these securities to or through underwriters, dealers or agents, or directly to investors.

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

The date of this prospectus is February 8, 2010.

Edgar Filing: ANNALY CAPITAL MANAGEMENT INC - Form 424B5

9



TABLE OF CONTENTS

Page

ABOUT THIS PROSPECTUS 1

A WARNING ABOUT FORWARD-LOOKING STATEMENTS 2

ABOUT ANNALY CAPITAL MANAGEMENT, INC. 4

RISK FACTORS 4

USE OF PROCEEDS 5

RATIOS OF EARNINGS TO FIXED CHARGES AND OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED
STOCK DIVIDENDS 5

DESCRIPTION OF EQUITY SECURITIES 5

DESCRIPTION OF DEBT SECURITIES 12

RESTRICTIONS ON OWNERSHIP AND TRANSFER 33

CERTAIN PROVISIONS OF MARYLAND LAW AND OF OUR CHARTER AND BYLAWS 35

MATERIAL FEDERAL INCOME TAX CONSIDERATIONS 38

PLAN OF DISTRIBUTION 61

EXPERTS 62

LEGAL MATTERS 63

WHERE YOU CAN FIND MORE INFORMATION ON ANNALY 63

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 63

Edgar Filing: ANNALY CAPITAL MANAGEMENT INC - Form 424B5

10



ABOUT THIS PROSPECTUS

          This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (or SEC or Commission)
using a �shelf� registration process. Under this shelf registration process, we may sell the securities described in this prospectus in one or more
offerings. This prospectus provides you with a general description of the securities we may offer. Each time we offer to sell securities, we will
provide a supplement to this prospectus that will contain specific information about the terms of that offering. The prospectus supplement may
also add, update or change information contained in this prospectus. It is important for you to consider the information contained in this
prospectus and any prospectus supplement together with additional information described under the heading �Where You Can Find More
Information on Annaly.�

          You should rely only on the information incorporated by reference or set forth in this prospectus or the applicable prospectus supplement.
We have not authorized anyone else to provide you with additional or different information. You should not assume that the information in this
prospectus, the applicable prospectus supplement or any other offering material is accurate as of any date other than the dates on the front of
those documents.

1
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A WARNING ABOUT FORWARD-LOOKING STATEMENTS

          Certain statements contained in this prospectus, any prospectus supplement and any other offering material, and the information
incorporated by reference in this prospectus, any prospectus supplement and/or any other offering material, and certain statements contained in
our future filings with the Securities and Exchange Commission (the �SEC� or the �Commission�), in our press releases or in our other public or
stockholder 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, and Section 21E of the Securities Exchange Act of 1934, as amended (or 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,� or similar terms
or 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:

� changes in interest rates;

� changes in the yield curve;

� changes in prepayment rates;

� the availability of mortgage-backed securities and other securities for purchase;

� the availability and terms of financing;

� changes in the market value of our assets;

� changes in business conditions and the general economy;

� changes in government regulations affecting our business;

� our ability to maintain our qualification as a real estate investment trust for federal income tax purposes;

� risks associated with the investment advisory business of our wholly-owned subsidiaries, including:

o the removal by clients of assets managed,

o their regulatory requirements, and

o competition in the investment advisory business, and

� risks associated with the broker-dealer business of our subsidiary.
          No forward-looking statement can be guaranteed and actual future results may vary materially and we caution you not to place undue
reliance on these forward-looking statements.

2
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For a discussion of the risks and uncertainties which could cause actual results to differ from those contained in the forward-looking statements,
please see the information under the caption �Risk Factors� described in our Annual Report on Form 10-K for the fiscal year ended December 31,
2008, our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2009, our Quarterly Report on Form 10-Q for the fiscal quarter
ended June 30, 2009, our Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2009 and any subsequent report
incorporated by reference in this prospectus. We do not undertake, and specifically disclaim any obligation, to publicly release the result of any
revisions which may be made to any forward-looking statements to reflect the occurrence of anticipated or unanticipated events or circumstances
after the date of such statements.

3
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ABOUT ANNALY CAPITAL MANAGEMENT, INC.

General

          We own, manage, and finance a portfolio of investment securities, including mortgage pass-through certificates, collateralized mortgage
obligations (or CMOs), agency callable debentures, and other securities representing interests in or obligations backed by pools of mortgage
loans. Our principal business objective is to generate net income for distribution to our stockholders from the spread between the interest income
on our investment securities and the cost of borrowings to finance our acquisition of investment securities, and from dividends we receive from
our subsidiaries. We are a Maryland corporation that commenced operations on February 18, 1997. We are self-advised and self-managed.

          We have financed our purchases of investment securities with the net proceeds of equity offerings and borrowings under repurchase
agreements whose interest rates adjust based on changes in short-term market interest rates. We have elected to be taxed as a real estate
investment trust (or REIT) under the Internal Revenue Code of 1986, as amended (or the Code) and believe that we are organized and have
operated in a manner that qualifies us to be taxed as a REIT. If we qualify for taxation as a REIT, we generally will not be subject to federal
income tax on our taxable income that is distributed to our stockholders. Therefore, substantially all of our assets, other than our taxable REIT
subsidiaries, consist of qualified REIT real estate assets (of the type described in Section 856(c)(5)(B) of the Code).

Stock Listing

          Our common stock is traded on the New York Stock Exchange under the symbol �NLY� and our 7.875% Series A Cumulative Redeemable
Preferred Stock (which we refer to as our Series A Preferred Stock) is traded on the New York Stock Exchange under the symbol �NLY PrA.� Our
6% Series B Cumulative Convertible Preferred Stock (which we refer to as our Series B Preferred Stock) is not listed on a national securities
exchange or the National Association of Securities Dealers Automated Quotation system.

Principal Executive Offices and Telephone Number

          Our principal executive offices are located at 1211 Avenue of the Americas, Suite 2902, New York, New York 10036. Our telephone
number is (212) 696-0100.

RISK FACTORS

          Investing in our securities involves risks. You should carefully consider the risks described under �Risk Factors� in our most recent Annual
Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q (which descriptions are incorporated by reference herein), as well as
the other information contained or incorporated by reference in this prospectus or in any prospectus supplement hereto before making a decision
to invest in our securities. See �Where You Can Find More Information On Annaly,� below.
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USE OF PROCEEDS

          Unless otherwise indicated in an accompanying prospectus supplement, we intend to use the net proceeds from the sale of the securities
offered by this prospectus and the related accompanying prospectus supplement for the purchase of mortgage-backed securities and for general
corporate purposes. We then intend to increase our investment assets by borrowing against these mortgage-backed securities and using the
proceeds to acquire additional mortgage-backed securities.

RATIOS OF EARNINGS TO FIXED CHARGES AND OF EARNINGS TO COMBINED
FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

          The following table sets forth our ratios of earnings to fixed charges and of earnings to combined fixed charges and preferred stock
dividends for periods indicated.

Nine Months
Ended Fiscal Years Ended December 31,

September 30,
2009 2008 2007 2006 2005 2004

Ratio of earnings to fixed charges 2.24x 1.20x 1.22x 1.10x 1.00x 1.94x
Ratio of earnings to combined fixed
charges and preferred stock dividends 2.21x 1.18x 1.21x 1.08x 0.98x 1.88x
          The ratios of earnings to combined fixed charges and preferred stock dividends were computed by dividing earnings as adjusted by fixed
charges and preferred stock dividends (where applicable). For this purpose, earnings consist of net income from continuing operations and fixed
charges. Fixed charges consist of interest expense and preferred stock dividends paid on our outstanding shares of Series A Preferred Stock and
Series B Preferred Stock.

DESCRIPTION OF EQUITY SECURITIES

General

          Our authorized capital stock consists of 1 billion shares of capital stock, par value $.01 per share. Pursuant to our articles of incorporation,
as amended, our Board of Directors has the right to classify or reclassify any unissued shares of common stock into one or more classes or series
of common stock or preferred stock. As of February 2, 2010, our Board of Directors had classified 7,412,500 unissued shares of common stock
as 7,412,500 shares of Series A Preferred Stock, and classified 4,600,000 unissued shares of common stock as 4,600,000 shares of Series B
Preferred Stock. As of February 2, 2010, we had 553,155,945 shares of common stock outstanding, not including approximately 7,600,000
million shares of common stock issuable upon the exercise of options granted pursuant to our Long-Term Incentive Plan. In addition, as of
February 2, 2010, we had 7,412,500 shares of Series A Preferred Stock outstanding and 2,604,614 shares of Series B Preferred Stock
outstanding.
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Common Stock

          All shares of common stock offered hereby will be duly authorized, fully paid and nonassessable. The statements below describing the
common stock are in all respects subject to and qualified in their entirety by reference to our articles of incorporation, as amended, by-laws, as
amended and restated, and any articles supplementary to our articles of incorporation, as amended.

� Voting
          Each of our common stockholders is entitled to one vote for each share held of record on each matter submitted to a vote of common
stockholders.

          Our by-laws, as amended and restated, provide that annual meetings of our stockholders will be held each calendar year on the date
determined by our Board of Directors, and special meetings may be called by a majority of our Board of Directors, our Chairman, a majority of
our independent directors, our President or generally by stockholders entitled to cast at least 25% of the votes which all stockholders are entitled
to cast at the meeting. Our articles of incorporation, as amended, may be amended in accordance with Maryland law.

� Dividends; Liquidation; Other Rights
          Common stockholders are entitled to receive dividends when declared by our Board of Directors out of legally available funds. The right
of common stockholders to receive dividends is subordinate to the rights of preferred stockholders or other senior stockholders. If we have a
liquidation, dissolution or winding up, our common stockholders will share ratably in all of our assets remaining after the payment of all of our
liabilities and the payment of all liquidation and other preference amounts to preferred stockholders and other senior stockholders. Common
stockholders have no preemptive or other subscription rights, and there are no conversion rights, or redemption or sinking fund provisions,
relating to the shares of common stock.

� Classification or Reclassification of Common Stock or Preferred Stock
          Our articles of incorporation, as amended, authorize our Board of Directors to reclassify any unissued shares of common or preferred
stock into other classes or series of shares, to establish the number of shares in each class or series and to set the preferences, conversion and
other rights, voting powers, restrictions, limitations, and restrictions on ownership, limitations as to dividends or other distributions,
qualifications, and terms or conditions of redemption for each class or series.

Preferred Stock

          The following description sets forth general terms and provisions of the preferred stock to which any prospectus supplement may relate.
The statements below describing the preferred stock are in all respects subject to and qualified in their entirety by reference to our articles of
incorporation, as amended, by-laws, as amended and restated, and any articles supplementary to our articles of incorporation, as amended,
designating terms of a series of preferred stock. The preferred stock, when issued, will be validly issued, fully paid, and non-assessable. Because
our
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Board of Directors has the power to establish the preferences, powers and rights of each series of preferred stock, our Board of Directors may
afford the holders of any series of preferred stock preferences, powers and rights, voting or otherwise, senior to the rights of common
stockholders.

          The rights, preferences, privileges and restrictions of each series of preferred stock will be fixed by the articles supplementary relating to
the series. A prospectus supplement, relating to each series, will specify the terms of the preferred stock, as follows:

� the title and stated value of the preferred stock;

� the voting rights of the preferred stock, if applicable;

� the preemptive rights of the preferred stock, if applicable;

� the restrictions on alienability of the preferred stock, if applicable;

� the number of shares offered, the liquidation preference per share and the offering price of the shares;

� liability to further calls or assessment of the preferred stock, if applicable;

� the dividend rate(s), period(s) and payment date(s) or method(s) of calculation applicable to the preferred stock;

� the date from which dividends on the preferred stock will accumulate, if applicable;

� the procedures for any auction and remarketing for the preferred stock;

� the provision for a sinking fund, if any, for the preferred stock;

� the provision for and any restriction on redemption, if applicable, of the preferred stock;

� the provision for and any restriction on repurchase, if applicable, of the preferred stock;

� any listing of the preferred stock on any securities exchange;

� the terms and provisions, if any, upon which the preferred stock will be convertible into common stock, including the conversion
price (or manner of calculation) and conversion period;

� the terms under which the rights of the preferred stock may be modified, if applicable;

� any other specific terms, preferences, rights, limitations or restrictions of the preferred stock;
7
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� a discussion of certain material federal income tax considerations applicable to the preferred stock;

� the relative ranking and preferences of the preferred stock as to dividend rights and rights upon the liquidation, dissolution or
winding-up of our affairs;

� any limitation on issuance of any series of preferred stock ranking senior to or on a parity with the series of preferred stock as to
dividend rights and rights upon the liquidation, dissolution or winding-up of our affairs; and

� any limitations on direct or beneficial ownership and restrictions on transfer of the preferred stock, in each case as may be
appropriate to preserve our qualification as a REIT.

Description of Securities Warrants

          This section describes the general terms and provisions of the securities warrants that we may offer by this prospectus. The applicable
prospectus supplement will describe the specific terms of the securities warrants then offered, and the terms and provisions described in this
section will apply only to the extent not superseded by the terms of the applicable prospectus supplement.

          We may issue securities warrants for the purchase of common stock or preferred stock, respectively referred to as common stock warrants
and preferred stock warrants. Securities warrants may be issued independently or together with any other securities offered by this prospectus
and any accompanying prospectus supplement and may be attached to or separate from such other securities. Each issuance of the securities
warrants will be issued under a separate securities warrant agreement to be entered into by us and a bank or trust company, as securities warrant
agent, all as set forth in the prospectus supplement relating to the particular issue of offered securities warrants. Each issue of securities warrants
will be evidenced by securities warrant certificates. The securities warrant agent will act solely as an agent of ours in connection with the
securities warrant certificates and will not assume any obligation or relationship of agency or trust for or with any holder of securities warrant
certificates or beneficial owners of securities warrants.

          If we offer securities warrants pursuant to this prospectus in the future, the applicable prospectus supplement will describe the terms of
such securities warrants, including the following, where applicable:

� the offering price;

� the aggregate number of shares purchasable upon exercise of such securities warrants, and in the case of securities warrants for
preferred stock, the designation, aggregate number, and terms of the class or series of preferred stock purchasable upon exercise of
such securities warrants;
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� the designation and terms of the securities with which such securities warrants are being offered, if any, and the number of such
securities warrants being offered with each such security;

� the date on and after which such securities warrants and any related securities will be transferable separately;

� the number of shares of preferred stock or shares of common stock purchasable upon exercise of each of such securities warrants and
the price at which such number of shares of preferred stock or common stock may be purchased upon such exercise;

� the date on which the right to exercise such securities warrants shall commence and the expiration date on which such right shall
expire;

� federal income tax considerations; and

� any other material terms of such securities warrants.
          Holders of future securities warrants, if any, will not be entitled by virtue of being such holders, to vote, to consent, to receive dividends,
to receive notice with respect to any meeting of stockholders for the election of our directors or any other matter, or to exercise any rights
whatsoever as stockholders of Annaly.

          If securities warrants for the purchase of preferred stock are offered, the applicable prospectus supplement will also describe the terms of
the preferred stock into which the securities warrants are exercisable as described under �Description of Equity Securities�Preferred Stock.�

Description of Rights to Purchase Shares of Common or Preferred Stock

          This section describes the general terms and provisions of the rights to purchase certain of our securities that we may issue to holders of
our securities by this prospectus. The applicable prospectus supplement will describe the specific terms of the rights then issued, and the terms
and provisions described in this section will apply only to the extent not superseded by the terms of the applicable prospectus supplement.

          We may issue, as a dividend at no cost, to holders of record of our securities or any class or series thereof on the applicable record date,
rights to purchase shares of our common stock or preferred stock, to purchase warrants exercisable for shares of our common stock or preferred
stock, or to purchase units consisting of two or more of the foregoing. In this prospectus, we refer to such rights as �stockholder rights.� If
stockholders rights are so issued to existing holders of securities, each stockholder right will entitle the registered holder thereof to purchase the
securities issuable upon exercise of the rights pursuant to the terms set forth in the applicable prospectus supplement.

          If stockholder rights are issued, the applicable prospectus supplement will describe the terms of such stockholder rights including the
following where applicable:
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� record date;

� subscription price;

� subscription agent;

� aggregate number of shares of preferred stock, shares of common stock, warrants, or units purchasable upon exercise of such
stockholder rights and in the case of stockholder rights for preferred stock or warrants exercisable for preferred stock, the
designation, aggregate number, and terms of the class or series of preferred stock purchasable upon exercise of such stockholder
rights or warrants;

� the date on which the right to exercise such stockholder rights shall commence and the expiration date on which such right shall
expire;

� federal income tax considerations; and

� other material terms of such stockholder rights.
          In addition to the terms of the stockholder rights and the securities issuable upon exercise thereof, the prospectus supplement may
describe, for a holder of such stockholder rights who validly exercises all stockholder rights issued to such holder, how to subscribe for
unsubscribed securities, issuable pursuant to unexercised stockholder rights issued to other holders, to the extent such stockholder rights have
not been exercised.

          Holders of stockholder rights will not be entitled by virtue of being such holders, to vote, to consent, to receive dividends, to receive
notice with respect to any meeting of stockholders for the election of our directors or any other matter, or to exercise any rights whatsoever as
stockholders of Annaly, except to the extent described in the related prospectus supplement.

Description of Units

          We may issue units consisting of two or more other constituent securities. These units may be issuable as, and for a specified period of
time may be transferable only as a single security, rather than as the separate constituent securities comprising such units. The statements made
in this section relating to the units are summaries only. These summaries are not complete. When we issue units, we will provide the specific
terms of the units in a prospectus supplement. To the extent the information contained in the prospectus supplement differs from this summary
description, you should rely on the information in the prospectus supplement.

          When we issue units, we will provide in a prospectus supplement the following terms of the units being issued:

� the title of any series of units;

� identification and description of the separate constituent securities comprising the units;
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� the price or prices at which the units will be issued;

� the date, if any, on and after which the constituent securities comprising the units will be separately transferable;

� information with respect to any book-entry procedures;

� a discussion of any material or special United States federal income tax consequences applicable to an investment in the units; and
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