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NOTICE OF ANNUAL MEETING OF ANNALY STOCKHOLDERS

To be Held May 27, 2010

To the Stockholders of Annaly Capital Management, Inc.:

We will hold the annual meeting of the stockholders of Annaly on May 27, 2010, at 9:00 a.m., New York time, at the
New York Marriott Marquis, 1535 Broadway, New York, New York 10036, to consider and vote on the following
proposals:

� election of two directors for a term of three years each;

� approval of our 2010 Equity Incentive Plan;

�ratification of  the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for
the current fiscal year; and

�any other matters as may properly come before our annual meeting or any adjournment or postponement thereof.

We will transact no other business at the annual meeting, except for business properly brought before the annual
meeting or any adjournment or postponement of it by our board of directors.

Only our common stockholders of record at the close of business on March 29, 2010, the record date for the annual
meeting, may vote at the annual meeting and any adjournments or postponements of it.  A complete list of our
common stockholders of record entitled to vote at the annual meeting will be available for inspection by our
stockholders during the 10 business days before the annual meeting at our executive offices during ordinary business
hours for proper purposes.

Your vote is very important.  Due to a change in NYSE rules, your broker can’t vote your shares for the election of
directors without your instructions, so if your shares are held in an account at a brokerage firm or bank, you must
instruct them on how to vote your shares.  If you do not provide voting instructions, your shares will not be voted or
counted on several important matters. We urge you to vote soon after you receive these proxy materials, which
explain how to vote via mail, phone or Internet.
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ANNUAL MEETING ADMISSION: If you attend the annual meeting in person, you will need to present your
admission ticket, or an account statement showing your ownership of our common stock as of the record date, and
valid government-issued photo identification. The indicated portion of your proxy card or voter instruction card will
serve as your admission ticket.

Our board of directors recommends that you vote “FOR” the election of each of the nominees as directors, “FOR” the
approval of our 2010 Equity Incentive Plan and “FOR” the ratification of the appointment of Deloitte & Touche LLP as
our independent registered public accounting firm for the current fiscal year.

By Order of the Board of Directors,

R. Nicholas Singh
Secretary

April 7, 2010
New York, New York

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting May 27, 2010. Our Proxy Statement and

2009 Annual Report to Stockholders are available at www.proxyvote.com.
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ANNALY CAPITAL MANAGEMENT, INC.
1211 AVENUE OF THE AMERICAS, SUITE 2902

NEW YORK, NEW YORK 10036
______________________

2010 ANNUAL MEETING OF STOCKHOLDERS
______________________

PROXY STATEMENT

Annaly Capital Management, Inc. (“we”, “our” or “us”) is furnishing this proxy statement in connection with our solicitation
of proxies to be voted at our 2010 annual meeting of stockholders. We will hold the annual meeting at the New York
Marriott Marquis, 1535 Broadway, New York, New York 10036, on May 27, 2010 at 9:00 a.m. New York time, and
any postponements or adjournments thereof. We are sending this proxy statement and the enclosed proxy to our
stockholders commencing on or about April 16, 2010.  Our principal executive offices are located at 1211 Avenue of
the Americas, Suite 2902, New York, New York 10036.

QUESTIONS AND ANSWERS ABOUT THE MEETING

Q: What am I voting on?

A: (1) Election of two directors, Kevin P. Brady and E. Wayne Nordberg, for terms of three years;

(2) A proposal to approve our 2010 Equity Incentive Plan; and

(3)Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm
for 2010.

Q: How does the board of directors recommend that I vote on these proposals?

A:Our board of directors recommends you vote “FOR” the election of each of the nominees as directors, “FOR” the
proposal to approve our 2010 Equity Incentive Plan  and “FOR” the ratification of the appointment of Deloitte &
Touche LLP as our independent registered public accounting firm for the current fiscal year.

Q: Who is entitled to vote at the meeting?

A:Only common stockholders of record as of the close of business on March 29, 2010, the record date, are entitled to
vote at the meeting.

Q: What stockholder approvals are required to approve the proposals?

A:Directors will be elected by a plurality of the votes cast by the holders of the shares of common stock voting in
person or by proxy at the annual meeting.  Approval of our 2010 Equity Incentive Plan requires the affirmative vote
of the holders of a majority of the shares of common stock present or represented at the Annual Meeting and
entitled to vote.  Ratification of the appointment of our independent registered public accounting firm will require
the affirmative vote of the holders of a majority of the votes cast at the annual meeting.
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Q: What do I do if I want to change my vote?

A:Send a later-dated, signed proxy card to our Secretary prior to the date of the annual meeting or attend the annual
meeting in person and vote. You also may revoke your proxy by sending a notice of revocation to our Secretary at
our address which is provided above.

Q: If my broker holds my shares in “street name,” will my broker vote my shares?

A:If you do not provide your broker with instructions on how to vote your street name shares, your broker will not be
able to vote them on the election of the directors or the approval of the 2010 Incentive Equity Plan. By contrast,
your broker will be able to vote them on the ratification of the appointment of our independent registered public
accounting firm if you do not provide your broker with instructions on how to vote your street name shares.

You should be sure to provide your broker with instructions on how to vote your shares.  Stockholders are urged to
use telephone or Internet voting if their broker has provided them with the opportunity to do so.  See your voting
instruction form for instructions.  If your broker holds your shares and you attend the annual meeting, please bring a
letter from your broker identifying you as the beneficial owner of the shares and acknowledging that you will vote
your shares.

Q: Who can help answer my questions?

A:If you have any questions or need assistance voting your shares or if you need additional copies of this proxy
statement or the enclosed proxy card, you should contact:

Annaly Capital Management, Inc.
1211 Avenue of the Americas

Suite 2902
New York, NY 10036
Phone: (212) 696-0100

Facsimile: (212) 696-9809
Email: investor@annaly.com
Attention:  Investor Relations

Q: How will voting on any other business be conducted?

A:Other than the three proposals described in this proxy statement, we know of no other business to be considered at
the annual meeting.  If any other matters are properly presented at the meeting, your signed proxy card authorizes
Michael A.J. Farrell, our Chairman of the Board, Chief Executive Officer, and President, and R. Nicholas Singh,
our Secretary, to vote on those matters according to their best judgment.
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Q: Who will count the vote?

A:Representatives of Broadridge Financial Solutions, Inc., the independent Inspector of Elections, will count the
votes.

Q: What does it mean if I receive more than one proxy card?

A:It probably means your shares are registered differently and are in more than one account.  Sign and return all
proxy cards to ensure that all your shares are voted.

Q: How many shares can vote?

A:As of the record date, 559,668,625 shares of common stock were issued and outstanding.  Holders of our common
stock are entitled to one vote per share for each matter before the meeting.

Q: Who can attend the annual meeting?

A:All stockholders of record as of March 29, 2010 can attend the annual meeting, although seating is limited.  If your
shares are held through a broker and you would like to attend, please either (1) write us at Investor Relations,
Annaly Capital Management, Inc., 1211 Avenue of the Americas, Suite 2902, New York, New York 10036 or
email us at investor@annaly.com, or (2) bring to the meeting a copy of your brokerage account statement or an
omnibus proxy (which you can get from your broker).  In addition, you must bring valid, government-issued photo
identification, such as a driver’s license or a passport.  If you plan to attend, please check the box on your proxy card
and return it as directed on the proxy card.

Security measures will be in place at the meeting to help ensure the safety of attendees.  Metal detectors similar to
those used in airports may be located at the entrance to the auditorium and briefcases, handbags and packages will be
inspected.  No cameras or recording devices of any kind, or signs, placards, banners or similar materials, may be
brought into the meeting.  Anyone who refuses to comply with these requirements will not be admitted.

Q: When are stockholder proposals due for the 2011 annual meeting?

A:If you are submitting a proposal to be included in next year’s proxy statement pursuant to Rule 14a-8 under the
Securities Exchange Act of 1934, we must receive the proposal no later than December 17, 2010.

Q: How will we solicit proxies for the annual meeting?

A:We are soliciting proxies by mailing this proxy statement and proxy card to our stockholders.  In addition to
solicitation by mail, some of our directors, officers and regular employees may, without extra pay, make additional
solicitations by telephone or in person.  We will pay the solicitation costs, and will reimburse banks, brokerage
houses and other custodians, nominees and fiduciaries for their reasonable expenses in forwarding proxy materials
to beneficial owners.
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OUR ANNUAL MEETING

We are furnishing this proxy statement to our stockholders as part of the solicitation of proxies by our board of
directors for use at our annual meeting.

Date, Time and Place of the Annual Meeting

We will hold our annual meeting on May 27, 2010, at 9:00 a.m., local time, at the New York Marriott Marquis, 1535
Broadway, New York, New York 10036.

Purpose of the Annual Meeting

At the annual meeting, we are asking holders of record of our common stock to consider and vote on the following
proposals:

� election of two directors for a term of three years each;

� approval of our 2010 Equity Incentive Plan;

�ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for
the current fiscal year; and

� any matters as may properly come before our annual meeting or any adjournment or postponement thereof.

Stockholder Record Date

Only holders of record of our common stock at the close of business on March 29, 2010, the record date, are entitled
to notice of and to vote at the annual meeting.  On the record date, approximately 559,668,625 shares of our common
stock were issued and outstanding.

Voting Rights

Our stockholders are entitled to one vote per share of common stock held as of the record date for the annual
meeting.  Holders of common stock are not entitled to cumulate their votes on any matter to be considered at the
meeting.

Quorum; Effect of Abstention and Broker “Non-Votes”

 A quorum will be present at the annual meeting if a majority of the votes entitled to be cast are present, in person or
by proxy.  Since there were 559,668,625 eligible votes as of the record date, we will need at least 279,834,313 votes
present in person or by proxy at the annual meeting for a quorum to exist.  If a quorum is not present at the annual
meeting, we expect that the annual meeting will be adjourned to solicit additional proxies. Holders of record of our
common stock on the record date are entitled to one vote per share.
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Abstentions will be treated as shares that are present and entitled to vote for purposes of determining the presence of a
quorum. An abstention is the voluntary act of not voting by a stockholder who is present at a meeting and entitled to
vote.  An abstention will not count “for” or “against” the election of directors or the ratification of Deloitte & Touche LLP
as our independent registered public accounting firm.  An abstention will count as a vote against the proposal to
approve our 2010 Equity Incentive Plan.

A broker “non-vote” occurs when a broker nominee holding shares for a beneficial owner does not vote on a particular
proposal because the nominee does not have discretionary power for that particular item and has not received
instructions from the beneficial owner.  Under New York Stock Exchange rules, brokers that hold shares of our
common stock in street name for customers that are the beneficial owners of those shares may not give a proxy to vote
those shares on certain matters, including the election of directors and approval of the 2010 Equity Incentive Plan,
without specific instructions from those customers.

Broker “non-votes” will be treated as present and entitled to vote for purposes of determining the presence of a quorum
at the annual meeting.  If a stockholder owns shares through a broker and attends the annual meeting, the stockholder
should bring a letter from that stockholder’s broker identifying that stockholder as the beneficial owner of the shares
and acknowledging that you will vote your shares.

Broker non-votes will not count “for” or “against” the election of directors, approval of our 2010 Equity Incentive Plan
and ratification of Deloitte & Touche LLP as our independent registered public accounting firm.

Votes Required To Approve the Proposals

Directors will be elected by a plurality of the votes cast by the holders of the shares of common stock voting in person
or by proxy at the annual meeting.  Approval of our 2010 Equity Incentive Plan requires the affirmative vote of the
holders of a majority of the shares of common stock present or represented at the Annual Meeting and entitled to
vote.  Ratification of the appointment of our independent registered public accounting firm will require the affirmative
vote of the holders of a majority of the votes cast at the annual meeting.

Voting of Proxies

All shares represented by properly executed proxies received in time for the annual meeting will be voted at the
annual meeting in the manner specified by the stockholders giving those proxies.  Properly executed proxies that do
not contain voting instructions will be voted for the election of directors, for the approval of our 2010 Equity Incentive
Plan and for the ratification of Deloitte & Touche LLP as our independent registered public accounting firm.

The individuals named as proxies by a stockholder may vote for one or more adjournments of the annual meeting,
including adjournments to permit further solicitations of proxies.

We do not expect that any matter other than the proposals described above will be brought before the annual
meeting.  If, however, other matters are properly presented at the annual meeting, the individuals named as proxies
will vote in accordance with the recommendation of our board of directors.
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Revocability of Proxies

Submitting a proxy on the enclosed form will not preclude you from voting in person at the annual meeting.  You may
revoke a proxy at any time before it is voted by filing with us a duly executed revocation of proxy, by submitting a
duly executed proxy to us with a later date or by appearing at the annual meeting and voting in person.  You may
revoke a proxy by any of these methods, regardless of the method used to deliver your previous proxy.  Attendance at
the annual meeting without voting will not itself revoke a proxy.

Solicitation of Proxies

We will pay the expenses incurred in connection with the printing and mailing of this proxy statement.  In addition to
solicitation by mail, the directors, officers and our employees, who will not be specially compensated, may solicit
proxies from our stockholders by telephone, facsimile, telegram or other electronic means or in person.  Arrangements
also will be made with brokerage houses and other custodians, nominees and fiduciaries for the forwarding of
solicitation materials to the beneficial owners of shares held of record by these persons, and we will reimburse them
for their reasonable out-of-pocket expenses.  We will bear the total cost of soliciting proxies.

We will mail or send an electronic copy of this proxy statement to each holder of record of our common stock on the
record date.

Stockholders have the option to vote over the internet or by telephone.  Please be aware that if you vote over the
internet, you may incur costs such as telephone and access charges for which you will be responsible.

In accordance with a notice sent to eligible stockholders who share a single address, we are sending only one proxy
statement to that address unless we received instructions to the contrary from any stockholder at that address.  This
practice, known as “householding,” is designed to reduce our printing and postage costs.  However, if a stockholder of
record residing at such an address wishes to receive a separate annual report or proxy statement, he or she may request
it orally or in writing by contacting us at Annaly Capital Management, Inc., 1211 Avenue of the Americas, Suite
2902, New York, New York 10036, Attention: Investor Relations, by emailing us at investor@annaly.com, or by
calling us at 212-696-0100, and we will promptly deliver to the stockholder the requested annual report or proxy
statement.  If a stockholder of record residing at such an address wishes to receive a separate annual report or proxy
statement in the future, he or she may contact us in the same manner.  If you are an eligible stockholder of record
receiving multiple copies of our annual report and proxy statement, you can request householding by contacting us in
the same manner.  If you own your shares through a bank, broker or other nominee, you can request householding by
contacting the nominee.
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Postponement or Adjournment of Meeting

If a quorum is not present or represented, our bylaws permit a majority of stockholders entitled to vote at the annual
meeting, present in person or represented by proxy, to postpone or adjourn the meeting, without notice other than an
announcement.

Annual Meeting Admission Procedures

You should be prepared to present valid government-issued photo identification for admittance at the annual
meeting.  In addition, if you are a record holder of common stock, your name is subject to verification against the list
of our record holders on the record date prior to being admitted to the annual meeting.  If you are not a record holder
but hold shares in street name, that is, with a broker, dealer, bank or other financial institu
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