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Approximate date of commencement of proposed sale to the public: From time to time or at one time after the effective date of the Registration
Statement as the Registrant shall determine.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ☐

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check
One):

Large accelerated filer ☒ Accelerated filer ☐ Non-accelerated filer ☐ Smaller reporting company ☐
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CALCULATION OF REGISTRATION FEE

Amounts to be
Registered/Proposed
Maximum Offering Price Per
Unit/Proposed Maximum

Title of Each Class of Securities Aggregate Amount of Registration
to be Registered Offering Price Fee

Common Stock, Preferred Stock, (1)(2) (3)
Warrants, Stockholder Rights,
Debt Securities, Purchase
Contracts, Units

(1) Omitted pursuant to Form S-3 General Instruction II.E.

(2) An unspecified number or amount of the securities of each identified class of securities is being registered as may be issued from time to
time at indeterminate prices. There is also being registered hereunder an indeterminate number of securities as may be issuable upon
exercise, conversion or exchange for, as the case may be, any other securities registered hereby. Separate consideration may or may not
be received for securities that are issuable upon exercise, conversion, or exchange of convertible or exchangeable securities or that are
issued in units.

(3) In reliance on and in accordance with Rule 456(b) and 457(r), the registrant is deferring payment of the registration fee.
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PROSPECTUS

Annaly Capital Management, Inc.

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

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

●shares of our common stock or 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;

●purchase contracts obligating holders to purchase from or sell to us, or us to sell to or purchase from holders, at a future date, certain securities
described in this prospectus; 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 security holders 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.

The New York Stock Exchange lists our common stock under the symbol �NLY�, our 7.875% Series A Cumulative Redeemable Preferred Stock
under the symbol �NLY PrA�, our 7.625% Series C Cumulative Redeemable Preferred Stock under the symbol �NLY PrC� and our 7.50% Series D
Cumulative Redeemable Preferred Stock under the symbol �NLY PrD�.

To assist us in qualifying as a real estate investment trust (�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 security holders, 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 9, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (�SEC� or �Commission�) using a
�shelf� registration process. Under this shelf registration process, we may offer and 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 contained in or incorporated by reference into or set forth in this prospectus or the applicable prospectus
supplement. We have not authorized any other person to provide you with additional or different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted. The information in this prospectus, the applicable prospectus supplement or any other offering material is accurate
only as of the date such information is presented. Our business, financial condition, results of operations and prospects may have changed since
such dates.

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 SEC, 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 (�Securities Act�), and Section 21E of
the Securities Exchange Act of 1934, as amended (�Exchange Act�). Forward-looking statements, which are based on various assumptions (some
of which are beyond our control), may be identified by reference to a future period or periods or by the use of forward-looking terminology, such
as �may,� �will,� �believe,� �expect,� �anticipate,� �continue,� �should,� �intend,� �estimate,� �plan,� or similar terms, variations on those terms or the negative of
those terms. Actual results could differ materially from those set forth in forward-looking statements due to a variety of factors, including, but
not limited to:

●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 grow our commercial business;

●our ability to grow our residential mortgage credit business;

●credit risks related to our investments in credit risk transfer (�CRT�) securities, residential mortgage-backed securities (�RMBSs�) and related
residential mortgage credit assets, commercial real estate assets and corporate debt;

●our ability to consummate any contemplated investment opportunities;

●changes in government regulations affecting our business;

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

●our ability to maintain our exemption from registration under the Investment Company Act of 1940, as amended;
No forward-looking statement can be guaranteed, 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 that 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, 2014 and any other report incorporated by reference in this prospectus. We do not undertake, and specifically
disclaim any obligation, to publicly release the result of any revisions that 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, except as may be required by law.

2
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ABOUT ANNALY CAPITAL MANAGEMENT, INC.

We are a leading mortgage REIT that is externally managed by Annaly Management Company LLC (�Manager�). Since our founding in 1997, we
have strived to generate net income for distribution to our stockholders through the prudent selection and management of our investments.

We own a portfolio of real estate-related investments. We use our capital coupled with borrowed funds to invest in real estate-related
investments, earning the spread between the yield on our assets and the cost of our borrowings and hedging activities.

We are primarily organized around the following operations:

Business Operations Year Formed Description
Annaly, the parent company 1997 Invests primarily in various types of Agency

mortgage-backed securities and related derivatives to
hedge these investments. Its portfolio also includes
residential credit investments such as credit risk transfer
securities and non-Agency mortgage-backed securities.

Annaly Commercial Real Estate Group, Inc.
(or ACREG)

2009 Wholly-owned subsidiary that specializes in originating or
acquiring, financing and managing commercial loans and
other commercial real estate debt, commercial
mortgage-backed securities and other commercial real
estate-related assets.

Annaly Middle Market Lending LLC 2010 Wholly-owned subsidiary that engages in corporate middle
market lending transactions.

RCap Securities, Inc. 2008 Wholly-owned subsidiary that operates as a broker-dealer,
and is a member of the Financial Industry Regulatory
Authority.

We are a Maryland corporation that commenced operations on February 18, 1997. We have elected to be taxed as a REIT under the Internal
Revenue Code of 1986, as amended (�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 U.S. 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).

To ensure we qualify as a REIT, 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.

Stock Listing

Our common stock is traded on the New York Stock Exchange under the symbol �NLY�. 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 7.625%
Series C Cumulative Redeemable Preferred Stock (which we refer to as our Series C Preferred Stock) is traded on the New York Stock
Exchange under the symbol �NLY PrC�. Our 7.50% Series D Cumulative Redeemable Preferred Stock (which we refer to as our Series D
Preferred Stock) is traded on the New York Stock Exchange under the symbol �NLY PrD�.

Principal Executive Offices and Telephone Number

Our principal executive offices are located at 1211 Avenue of the Americas, 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.
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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.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities offered by this prospectus for the purchase of assets in accordance with our
investment strategy and, within the confines of the risk appetite statement, that are within our targeted asset classes, as well as for general
corporate purposes. Our investment strategy, risk appetite statement, and targeted asset classes are set forth in our Annual Report on Form 10-K
for the fiscal year ended December 31, 2014, and in subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K. The Board of
Directors has the power to modify or waive these policies and strategies without the consent of the stockholders to the extent that the Board of
Directors determines that the modification or waiver is in the best interests of our stockholders. Among other factors, developments in the
market which affect our policies and strategies or which change our assessment of the market may cause our Board of Directors to revise our
policies and strategies or targeted asset classes.

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 Fiscal Years Ended December 31,
Ended

September 30,
2015 2014 2013 2012 2011 2010

Ratio of earnings to combined fixed 0.69x 0.36x 3.28x 2.08x 1.28x 2.08x
charges and preferred stock dividends
Ratio of earnings to fixed charges 0.74x 0.37x 3.44x 2.14x 1.30x 2.12x

The ratios of earnings to combined fixed charges and preferred stock dividends were computed by dividing the sum of fixed charges and
preferred stock dividends by earnings. For this purpose, earnings consist of net income from continuing operations and fixed charges. Fixed
charges consist of our interest expense and estimated interest within rental expense. Preferred stock dividends consist of pre-tax amounts
required to pay dividends in respect of our Series A Preferred Stock, our 7.625% Series B Convertible Preferred Stock (which we refer to as our
Series B Preferred Stock) and, beginning in 2012, our Series C Preferred Stock and Series D Preferred Stock. In April 2012, all outstanding
shares of our Series B Preferred Stock were converted into common stock.

4
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DESCRIPTION OF EQUITY SECURITIES

General

Our charter provides that the total number of shares of stock of all classes which we have the authority to issue is two billion (2,000,000,000)
shares of capital stock, par value $0.01 per share. Of these shares of capital stock, 1,956,937,500 shares are classified as shares of our common
stock, 7,412,500 shares are classified as shares of our 7.875% Series A Cumulative Redeemable Preferred Stock, 4,600,000 shares are classified
as shares of our 6.00% Series B Cumulative Convertible Preferred Stock, 12,650,000 shares are classified as shares of our 7.625% Series C
Cumulative Redeemable Preferred Stock and 18,400,000 shares are classified as shares of our 7.50% Series D Cumulative Redeemable
Preferred Stock. On April 3, 2012, we completed the conversion of all of our outstanding shares of 6% Series B Cumulative Convertible
Preferred Stock into shares of our common stock. Our Board may classify and reclassify any unissued shares of capital stock by setting or
changing in any one or more respects the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends,
qualifications or terms or conditions of redemption of such shares of stock. As of December 31, 2015, we had 935,929,561 shares of common
stock outstanding. In addition, as of December 31, 2015, we had 7,412,500 shares of Series A Preferred Stock outstanding, 12,000,000 shares of
Series C Preferred Stock outstanding and 18,400,000 shares of Series D Preferred Stock outstanding.

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, bylaws, 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 bylaws, 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 not less than a majority of the votes that 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.

5
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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, bylaws, 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 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;
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●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;

●a discussion of material U.S. 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.

Transfer Agent and Registrar

Computershare Shareowner Services LLC, 480 Washington Blvd., 27th Floor, Jersey City, New Jersey 07310, is the transfer agent and registrar
for our stock. Its telephone number is (800) 301-5234.

7
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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;

●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.�

8
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DESCRIPTION OF RIGHTS TO PURCHASE OUR SECURITIES

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 stockholder
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:

●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.
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DESCRIPTION OF DEBT SECURITIES

The following description of debt securities describes general terms and provisions of a series of debt securities to which any prospectus
supplement may relate. When we offer to sell a series of debt securities, we will describe the specific terms of the series in the applicable
prospectus supplement. If any particular terms of the debt securities of that series or the indenture described in a prospectus supplement differ
from any of the terms described in this prospectus, then the terms described in the applicable prospectus supplement will supersede the terms
described in this prospectus.

We may issue our debt securities either separately, or together with, or upon the conversion or exercise of or in exchange for, other securities
described in this prospectus. The debt securities will be our unsubordinated and, unless otherwise expressly stated in the applicable prospectus
supplement, unsecured obligations and may be issued in one or more series. If so indicated in the applicable prospectus supplement, we may
issue debt securities that are secured by specified collateral.

The debt securities will be issued under one or more indentures, each to be entered into by us and a trustee. The trustee shall be Wells Fargo
Bank, National Association or such other trustee as may be named in the applicable prospectus supplement. Unless otherwise expressly stated in
the applicable prospectus supplement, we may issue both secured and unsecured debt securities under the same indenture. Unless otherwise
expressly stated or the context otherwise requires, references in this section to the �indenture� and the �trustee� refer to the applicable indenture
pursuant to which any particular series of debt securities is issued and to the trustee under that indenture. The terms of any series of debt
securities will be those specified in or pursuant to the applicable indenture and in the certificates evidencing that series of debt securities and
those made part of the indenture by the Trust Indenture Act of 1939, as amended, or the �Trust Indenture Act of 1939.�

The following summary of selected provisions of the indenture is not complete, and the summary of selected terms of a particular series of debt
securities in the applicable prospectus supplement also will not be complete. You should review the form of applicable indenture, the form of
any applicable supplemental indenture and the form of certificate evidencing the applicable debt securities, which forms have been or will be
filed as exhibits to the registration statement of which this prospectus is a part or as exhibits to documents which have been or will be
incorporated by reference in this prospectus. To obtain a copy of the form of indenture, the form of any such supplemental indenture or the form
of certificate for any debt securities, see �Where You Can Find More Information on Annaly� in this prospectus. The following summary and the
summary in the applicable prospectus supplement are qualified in their entirety by reference to all of the provisions of the applicable indenture,
any supplemental indenture and the certificates evidencing the applicable debt securities, which provisions, including defined terms, are
incorporated by reference in this prospectus.

Capitalized terms used in this section and not defined have the meanings assigned to those terms in the indenture. Unless otherwise expressly
stated or the context otherwise requires, references in this section to �Annaly,� �we,� �our company,� �us� and �our� and other similar references mean
Annaly Capital Management, Inc., excluding its subsidiaries.

General

The debt securities may be issued from time to time in one or more series. We can issue an unlimited amount of debt securities under the
indenture. The indenture provides that debt securities of any series may be issued up to the aggregate principal amount that may be authorized
from time to time by us. Please read the applicable prospectus supplement relating to the series of debt securities being offered for specific terms
including, where applicable:
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●the title of the series of debt securities;

●any limit on the aggregate principal amount of debt securities of the series;

●the price or prices at which debt securities of the series will be issued;

●the person to whom any interest on a debt security of the series shall be payable, if other than the person in whose
name that debt security is registered on the applicable record date;

●the date or dates on which we will pay the principal of and premium, if any, on debt securities of the series, or the
method or methods, if any, used to determine those dates;

●the rate or rates, which may be fixed or variable, at which debt securities of the series will bear interest, if any, or the
method or methods, if any, used to determine those rates;

●the basis used to calculate interest, if any, on the debt securities of the series if other than a 360-day year of twelve
30-day months;

●the date or dates, if any, from which interest on the debt securities of the series will begin to accrue, or the method or
methods, if any, used to determine those dates;

●the dates on which the interest, if any, on the debt securities of the series will be payable and the record dates for the
payment of interest;

●the place or places where amounts due on the debt securities of the series will be payable and where the debt
securities of the series may be surrendered for registration of transfer and exchange, if other than the corporate trust
office of the applicable trustee;

●the terms and conditions, if any, upon which we may, at our option, redeem debt securities of the series;

●the terms and conditions, if any, upon which we will repurchase or repay debt securities of the series at the option of
the holders of debt securities of the series;

●the terms of any sinking fund or analogous provision;

●if other than U.S. dollars, the currency in which the purchase price for the debt securities of the series will be
payable, the currency in which payments on the debt securities of the series will be payable, and the ability, if any, of
us or the holders of debt securities of the series to have payments made in any other currency or currencies;

●with respect to debt securities of the series, any addition of any covenant or Event of Default, or the modification or
deletion of any covenant or Event of Default;

●whether the debt securities of the series are to be issuable, in whole or in part, in bearer form (�bearer debt securities�);

●whether any debt securities of the series will be issued in temporary or permanent global form (�global debt securities�)
and, if so, the identity of the depositary for the global debt securities if other than The Depository Trust Company
(�DTC�);
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●if and under what circumstances we will pay additional amounts (�Additional Amounts�) on the debt securities of the
series in respect of specified taxes, assessments or other governmental charges and, if so, whether we will have the
option to redeem the debt securities of the series rather than pay the Additional Amounts;

●the manner in which, or the person to whom, any interest on any bearer debt security of the series will be payable, if
other than upon presentation and surrender of the coupons relating to the bearer debt security;

●the extent to which, or the manner in which, any interest payable on a temporary global debt security will be paid, if
other than in the manner provided in the indenture;

●the portion of the principal amount of the debt securities of the series which will be payable upon acceleration if
other than the full principal amount;

●the authorized denominations in which the debt securities of the series will be issued, if other than denominations of
$1,000 and any integral multiples of $1,000, in the case of debt securities in registered form (�registered debt
securities�) or $5,000, in the case of bearer debt securities;

●the terms, if any, upon which debt securities of the series may be convertible into or exchangeable for other securities
or property;

●if the amount of payments on the debt securities of the series may be determined with reference to an index, formula
or other method or methods and the method used to determine those amounts;

●if the debt securities of the series will be secured by any collateral and, if so, a general description of the collateral
and of some of the terms of any related security, pledge or other agreements;

●any listing of the debt securities on any securities exchange; and

●any other terms of the debt securities of the series (whether or not such other terms are consistent or inconsistent with
any other terms of the indenture).

As used in this prospectus and any prospectus supplement relating to the offering of debt securities of any series, references to the principal of
and premium, if any, and interest, if any, on the debt securities of the series include the payment of Additional Amounts, if any, required by the
debt securities of the series to be paid in that context.

We may issue debt securities at a discount from, or at a premium to, their stated principal amount. A prospectus supplement may describe U.S.
federal income tax considerations and other special considerations applicable to a debt security issued with original issue discount or at a
premium.

If the principal of, premium, if any, or interest, if any, with regard to any series of debt securities is payable in a foreign currency, then in the
prospectus supplement relating to those debt securities, we will describe any restrictions on currency conversions, tax considerations or other
material restrictions with respect to that issue of debt securities.
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The terms of the debt securities of any series may differ from the terms of the debt securities of any other series, and the terms of particular debt
securities within any series may differ from each other. Unless otherwise expressly provided in the prospectus supplement relating to any series
of debt securities, we may, without the consent of the holders of the debt securities of any series, reopen an existing series of debt securities and
issue additional debt securities of that series.

Unless otherwise described in a prospectus supplement relating to any series of debt securities and except to the limited extent set forth below
under ��Merger, Consolidation and Transfer of Assets,� the indenture does not contain any provisions that would limit our ability or the ability of
any of our subsidiaries to incur indebtedness or other liabilities or that would afford holders of debt securities protection in the event of a
business combination, takeover, recapitalization or highly leveraged or similar transaction involving us. Accordingly, we and our subsidiaries
may in the future enter into transactions that could increase the amount of our consolidated indebtedness and other liabilities or otherwise
adversely affect our capital structure or credit rating without the consent of the holders of the debt securities of any series.

Registration, Transfer and Payment

Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities will be issued in registered form only, without
coupons. The indenture, however, provides that we may also issue a series of debt securities in bearer form only, or in both registered and bearer
form.

Unless otherwise indicated in the applicable prospectus supplement, registered debt securities will be issued in denominations of $1,000 or any
integral multiples of $1,000, and bearer debt securities will be issued in denominations of $5,000.

Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be payable and may be surrendered for registration
of transfer or exchange and, if applicable, for conversion into or exchange for other securities or property, at an office or agency maintained by
us in the United States. However, we, at our option, may make payments of interest on any registered debt security by check mailed to the
address of the person entitled to receive that payment or by wire transfer to an account maintained by the payee with a bank located in the United
States. Unless otherwise indicated in the applicable prospectus supplement, no service charge shall be made for any registration of transfer or
exchange, redemption or repayment of debt securities, or for any conversion or exchange of debt securities for other securities or property, but
we may require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with such
transaction.

Unless otherwise indicated in the applicable prospectus supplement, payment of principal, premium, if any, and interest, if any, on bearer debt
securities will be made, subject to any applicable laws and regulations, at an office or agency outside the United States. Unless otherwise
indicated in the applicable prospectus supplement, payment of interest due on bearer debt securities on any interest payment date will be made
only against surrender of the coupon relating to that interest payment date. Unless otherwise indicated in the applicable prospectus supplement,
no payment of principal, premium, if any, or interest, if any, with respect to any bearer debt security will be made at any office or agency in the
United States or by check mailed to any address in the United States or by wire transfer to an account maintained with a bank located in the
United States. However, if any bearer debt securities are payable in U.S. dollars, payments on those bearer securities may be made at the
corporate trust office of the relevant trustee or at any office or agency designated by us in the United States if, but only if, payment of the full
amount due on the bearer debt securities for principal, premium, if any, or interest, if any, at all offices outside of the United States maintained
for that purpose by us is illegal or effectively precluded by exchange controls or similar restrictions.
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Unless otherwise indicated in the applicable prospectus supplement, we will not be required to:

●issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of
business 15 days before any selection of debt securities of that series of like tenor and terms to be redeemed and
ending at the close of business on the day of that selection;

●register the transfer of or exchange any registered debt security, or portion of any registered debt security, selected
for redemption, except the unredeemed portion of any registered debt security being redeemed in part;

●exchange any bearer debt security selected for redemption, except to exchange a bearer debt security for a registered
debt security of that series of like tenor and terms that is simultaneously surrendered for redemption; or

●issue, register the transfer of or exchange a debt security that has been surrendered for repayment at the option of the
holder, except the portion, if any, of the debt security not to be repaid.
Book-Entry Debt Securities

The securities depositary will be The Depository Trust Company, New York, NY, known as DTC, unless otherwise identified in the prospectus
supplement relating to the securities. If DTC is the depositary for an issuance of securities, the issuance will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC�s partnership nominee) or such other name as may be requested by an authorized
representative of DTC. One fully registered security certificate will be issued for each issue of securities, each in the aggregate principal amount
of such issue, and will be deposited with DTC. If, however, the aggregate amount of any issue exceeds $500 million, one certificate will be
issued with respect to each $500 million of issue and an additional certificate will be issued with respect to any remaining amount of such issue.

DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a �banking organization� within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within the meaning of the New York
Uniform Commercial Code, and a �clearing agency� registered under Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments that
its direct participants deposit with DTC. Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. Access to the DTC system is also available to others such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship
with a direct participant, either directly or indirectly (�indirect participants�).

Purchases of the securities under the DTC system must be made by or through direct participants, which will receive a credit for the securities on
DTC�s records. The ownership interest of each actual purchaser of each security, the beneficial owner, is in turn to be recorded on the direct and
indirect participants� records. Beneficial owners will not receive written confirmation from DTC of their purchase. A beneficial owner, however,
is expected to receive written confirmations providing details of the transaction, as well as periodic statements of its holdings, from the direct or
indirect participant through which the beneficial owner entered into the transaction. Transfers of ownership interests in the securities are to be
accomplished by entries made on the books of direct and indirect participants acting on behalf of beneficial owners. Beneficial owners will not
receive certificates representing their ownership interests in the securities, except if the use of the book-entry system for the securities is
discontinued. The deposit of global securities with DTC and their registration in the name of Cede& Co., or such other nominee, as the case may
be, do not effect any change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of the global securities; DTC�s
records reflect only the identity of the direct participants to whose accounts global securities are credited, which may or may not be the
beneficial owners. The direct participants and indirect participants will remain responsible for keeping account of their holdings on behalf of
their customers.

14 

Edgar Filing: ANNALY CAPITAL MANAGEMENT INC - Form S-3ASR

20



Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

To the extent any issuance of securities is redeemable, we will send redemption notices to DTC. If less than all of the securities within an issue
are being redeemed, DTC�s practice is to determine by lot the amount of the interest of each direct participant in such issue to be redeemed. The
applicable prospectus supplement for an issuance of securities will indicate whether such issue is redeemable.

None of DTC, Cede & Co., or any other DTC nominee will consent or vote with respect to the securities unless authorized by a direct participant
in accordance with DTC�s MMI procedures. Under its usual procedures, DTC mails an omnibus proxy to us as soon as possible after the record
date. The omnibus proxy assigns Cede & Co.�s consenting or voting rights to those direct participants to whose accounts the securities are
credited on the record date (identified in a listing attached to the omnibus proxy).

A beneficial owner must give any required notice of its election to have its securities repurchased through the participant through which it holds
its beneficial interest in the security to the applicable trustee or tender agent. The beneficial owner shall effect delivery of its securities by
causing the direct participant to transfer its interest in the securities on DTC�s records. The requirement for physical delivery of securities in
connection with an optional tender or a mandatory purchase will be deemed satisfied when the ownership rights in the securities are transferred
by the direct participant on DTC�s records and followed by a book-entry credit of tendered securities to the applicable trustee or agent�s DTC
account.

Redemption proceeds, distributions, and dividend payments on the global securities will be made to Cede & Co., or such other nominee as may
be requested by an authorized representative of DTC. DTC�s practice is to credit direct participants� accounts, upon DTC�s receipt of funds and
corresponding detail information from the issuer or agent, on the payable date in accordance with their respective holdings shown on DTC�s
records. Payments by participants to beneficial owners will be governed by standing instructions and customary practices, as in the case of
securities held for the accounts of customers in bearer form or registered in �street name.� These payments will be the responsibility of such
participant and not DTC, Annaly or any agent thereof, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) will be the responsibility of Annaly or its respective agent. Disbursement of such payments to direct
participants will be the responsibility of DTC, and disbursement of such payments to beneficial owners will be the responsibility of direct
participants and indirect participants. None of Annaly, any trustee or agent, or the registrar for the securities will have any responsibility or
liability for any aspect of the records relating to or payments made on account of beneficial ownership interests of the global security or global
securities for any series of securities or for maintaining, supervising or reviewing any records relating to such beneficial interests.
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DTC may discontinue providing its services as depositary with respect to any securities at any time by giving reasonable notice to the issuer or
its agent. Under such circumstances, in the event that a successor depositary is not obtained, security certificates will be printed and delivered to
DTC. In addition, an issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor securities
depositary). In that event, security certificates are required to be printed and delivered.

If so stated in the relevant prospectus supplement, beneficial owners may elect to hold interests in the securities through either Clearstream
Banking S.A., known as �Clearstream, Luxembourg,� or through Euroclear Bank S.A./N.V., as operator of the Euroclear System, or �Euroclear� (in
Europe), either directly if they are participants of such systems or indirectly through organizations that are participants in such systems.
Clearstream, Luxembourg and Euroclear will hold interests on behalf of their participants through customers� securities accounts in Clearstream,
Luxembourg�s and Euroclear�s names on the books of their U.S. depositaries, which in turn will hold such interests in customers� securities
accounts in the U.S. depositaries� names on the books of DTC.

Euroclear and Clearstream, Luxembourg each hold securities for their customers and facilitate the clearance and settlement of securities
transactions by electronic book-entry transfer between their respective account holders (each such account holder, a �participant� and collectively,
the �participants�). Euroclear and Clearstream, Luxembourg provide various services, including safekeeping, administration, clearance and
settlement of internationally traded securities and securities lending and borrowing. Euroclear and Clearstream, Luxembourg also deal with
domestic securities markets in several countries through established depositary and custodial relationships. Euroclear and Clearstream,
Luxembourg have established an electronic bridge between their two systems across which their respective participants may settle trades with
each other. Euroclear is incorporated under the laws of Belgium, and Clearstream, Luxembourg is incorporated under the laws of Luxembourg.

Euroclear and Clearstream, Luxembourg customers are world-wide financial institutions, including underwriters, securities brokers and dealers,
banks, trust companies, and clearing corporations. Indirect access to Euroclear and Clearstream, Luxembourg is available to other institutions
that clear through or maintain a custodial relationship with a participant of either system. The address of Euroclear is Euroclear Bank S.A./N.V.,
1 Boulevard du Roi Albert II, B-1210 Brussels and the address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy,
L-1855, Luxembourg.

If DTC is the depositary for a global security, Euroclear and Clearstream, Luxembourg may hold interests in the global security as participants in
DTC.

The laws of some jurisdictions may require that purchasers of securities take physical delivery of those securities in definitive form.
Accordingly, the ability to transfer interests in the securities represented by a global security to those persons may be limited. In addition,
because DTC can act only on behalf of its participants, who in turn act on behalf of persons who hold interests through participants, the ability of
a person having an interest in securities represented by a global security to pledge or transfer such interest to persons or entities that do not
participate in DTC�s system, or otherwise to take actions in respect of such interest, may be affected by the lack of a physical definitive security
in respect of such interest.

Neither we nor the principal paying agent will have any responsibility or liability for any aspect of the records relating to, or payments made on
account of, securities by DTC, Clearstream, Luxembourg, or Euroclear, or for maintaining, supervising or reviewing any records of those
organizations relating to the securities.
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Redemption and Repurchase

The debt securities of any series may be redeemable at our option or may be subject to mandatory redemption by us as required by a sinking
fund or otherwise. In addition, the debt securities of any series may be subject to repurchase or repayment by us at the option of the holders. The
applicable prospectus supplement will describe the terms, the times and the prices regarding any optional or mandatory redemption by us or any
repurchase or repayment at the option of the holders of any series of debt securities, if any.

Conversion and Exchange

The terms, if any, on which debt securities of any series are convertible into or exchangeable for our common shares or any other securities or
property will be set forth in the applicable prospectus supplement. Such terms may include provisions for conversion or exchange, either
mandatory, at the option of the holders or at our option. Unless otherwise expressly stated in the applicable prospectus supplement or the context
otherwise requires, references in this prospectus and any prospectus supplement to the conversion or exchange of debt securities of any series for
other securities or property shall be deemed not to refer to or include any exchange of any debt securities of a series for other debt securities of
the same series.

Secured Debt Securities

The debt securities of any series may be secured by collateral. The applicable prospectus supplement will describe any such collateral and the
terms of such secured debt securities.

Merger, Consolidation and Transfer of Assets

The indenture provides that we will not, in any transaction or series of related transactions, consolidate with, or sell, lease or convey all or
substantially all of our property and assets to, or merge with or into, any person unless:

●either (1) we shall be the continuing person (in the case of a merger) or (2) the successor person (if other than us)
formed by or resulting from the consolidation or merger, or which shall have received the transfer of assets, shall be
an entity organized and existing under the laws of the United States, any state thereof or the District of Columbia and
shall expressly assume the due and punctual payment of the principal of, premium, if any, and interest, if any, on all
the debt securities outstanding under the indenture and the due and punctual performance and observance of all
covenants and conditions in such outstanding debt securities and the indenture to be performed or satisfied by us
(including, without limitation, the obligation to convert or exchange any debt securities that are convertible into or
exchangeable for other securities or property in accordance with the provisions of such debt securities and the
indenture) by a supplemental indenture reasonably satisfactory in form to the trustee;

●immediately after giving effect to the transaction described above, no Event of Default under the indenture, and no
event which, after notice or lapse of time or both would become an Event of Default under the indenture, shall have
occurred and be continuing; and

●the trustee shall have received the officers' certificate and opinion of counsel called for by the indenture.
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In the case of any such consolidation, sale, lease, conveyance or merger in which we are not the continuing entity and upon execution and
delivery by the successor person of the supplemental indenture described above, such successor person shall succeed to, and be substituted for,
us and may exercise every right and power of ours under the indenture with the same effect as if such successor person had been named as us
therein, and we shall be automatically released and discharged from all obligations and covenants under the indenture and the debt securities
issued under that indenture.

Events of Default

Unless otherwise specified in the applicable prospectus supplement, an Event of Default with respect to the debt securities of any series is
defined in the indenture as being:

(1) default in payment of any interest, if any, on, or any Additional Amounts, if any, payable in respect of any interest, if any, on, any of
the debt securities of that series when due, and continuance of such default for a period of 30 days;

(2) default in payment of any principal of or premium, if any, on, or any Additional Amounts, if any, payable in respect of any principal
of or premium, if any, on, any of the debt securities of that series when due (whether at maturity, upon redemption, upon repayment
or repurchase at the option of the holder or otherwise and whether payable in cash, our common shares or other securities or
property);

(3) default in the deposit of any sinking fund payment or payment under any analogous provision when due with respect to any of the
debt securities of that series;

(4) default in the delivery when due of any securities, cash or other property (including, without limitation, any of our common shares)
when required to be delivered upon conversion of any convertible debt security of that series or upon the exchange of any debt
security of that series which is exchangeable for our common shares or other securities or property (other than an exchange of debt
securities of that series for other debt securities of the same series);

(5) default in the performance, or breach, of any other covenant or warranty applicable to us in the indenture or in any debt security of
that series other than a covenant or warranty included in the indenture solely for the benefit of a series of debt securities other than
that series, and continuance of that default or breach (without that default or breach having been cured or waived in accordance with
the indenture) for a period of 90 days after notice to us by the trustee or the holders of not less than 25% in aggregate principal
amount of the debt securities of that series then outstanding;

(6) default after the expiration of any applicable grace period in the payment of principal when due, or resulting in acceleration of, other
indebtedness (other than Non-recourse Debt, as defined below) of us or any Significant Subsidiary of ours for borrowed money
where the aggregate principal amount with respect to which the default or acceleration has occurred exceeds $100 million and such
indebtedness has not been discharged, or such default in payment or acceleration has not been cured or rescinded, prior to written
notice of acceleration of the debt securities of that series;
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(7) failure by us or any of our Subsidiaries to pay final judgments or decrees entered by a court or courts of competent jurisdiction
aggregating in excess of $100 million, which judgments are not paid, discharged or stayed for a period of 30 calendar days after such
judgments become final and non-appealable;

(8) specified events of bankruptcy, insolvency or reorganization with respect to us or any Significant Subsidiary of ours; or

(9) any other Event of Default established for the debt securities of that series.
No Event of Default with respect to any particular series of debt securities necessarily constitutes an Event of Default with respect to any other
series of debt securities. The indenture provides that, within 90 days after the occurrence of any default with respect to the debt securities of any
series, the trustee will mail to all holders of the debt securities of that series notice of that default if known to the trustee, unless that default has
been cured or waived. However, the indenture provides that the trustee may withhold notice of a default with respect to the debt securities of that
series, except a default in payment of principal, premium, if any, interest, if any, Additional Amounts, if any, or sinking fund payments, if any, if
the trustee considers it in the best interests of the holders to do so. As used in this paragraph, the term �default� means any event which is, or after
notice or lapse of time or both would become, an Event of Default with respect to the debt securities of any series.

The indenture provides that if an Event of Default (other than an Event of Default specified in clause (8) of the second preceding p
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