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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

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

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

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement

          Public Offering of Common Stock

          On May 13, 2008, Annaly Capital Management, Inc. (the �Company�) entered into an underwriting agreement with Morgan Stanley & Co.
Incorporated and Merrill Lynch, Pierce, Fenner & Smith Incorporated as representatives of the several underwriters (collectively, the �Common
Stock Underwriters�), relating to the sale of 60,000,000 shares of Common Stock, par value $0.01 per share (the �Common Stock�), and the
granting of an over-allotment option for an additional 9,000,000 shares of Common Stock to the Common Stock Underwriters solely to fulfill
over-allotments. The Common Stock offering is expected to close on May 19, 2008.

          The aggregate net proceeds of the Common Stock offering, excluding the proceeds the Company may obtain from the exercise of the
over-allotment option, to the Company (after deducting estimated expenses) are estimated to be approximately $927.6 million.

Item 9.01. Financial Statements and Exhibits.

          (a) Not applicable.

          (b) Not applicable.

          (c) Not applicable.

          (d) Exhibits:

1.1 Underwriting Agreement, dated May 13, 2008, between the Company and Morgan Stanley & Co. Incorporated and
Merrill Lynch, Pierce, Fenner & Smith Incorporated as representatives of the several underwriters.
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SIGNATURE

          Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Annaly Capital Management, Inc.

By:      /s/ Kathryn Fagan

Name: Kathryn Fagan
Title: Chief Financial Officer

Date: May 13, 2008
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