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Item 2.03     Creation of a Direct Financial Obligation or an Obligation
              under an Off-Balance Sheet Arrangement of a Registrant.

         On September 30, 2004, Newcastle Investment Corp. ("Newcastle")
issued $500 million face amount of collateralized debt obligations in its
sixth CBO financing, which it refers to as CBO VI, through two of its
consolidated subsidiaries, Newcastle CDO V, Limited and Newcastle CDO V Corp.

         $454.5 million face amount of senior investment grade rated bonds
were sold to third parties and Newcastle retained the subordinate
non-investment grade bonds and the preferred shares. CBO VI has an expected
weighted average life of 8.5 years. The table below sets forth further
information with respect to the structure of CBO VI (dollars in thousands).

<TABLE>
<CAPTION>

                                   Moody's/S&P                                        Expected
                  Class            Ratings          Face Amount     Coupon           Maturity (1)
                  --------------------------------------------------------------------------------

<S>              <C>               <C>              <C>            <C>                <C>

Senior



  Bonds           I                Aaa/AAA          $388,000      LIBOR +0.34%         Sept 2014
                  II               Aa2/AA             23,500      LIBOR +0.55%         Sept 2014
                  III              A2/A               23,000      LIBOR +0.90%         Sept 2014
                  IV-FL            Baa2/BBB            8,000      LIBOR +1.90%         Sept 2014
                  IV-FX            Baa2/BBB           12,000      6.2561%              Sept 2014
                                                    --------
Total                                               $454,500
                                                    ========

Subordinate
  Bonds           V                Ba/BB            $ 20,500      6.9398%              Sept 2014
Preferred         Preferred
Shares            Shares           NR                 25,000      N/A                  N/A
                                                    --------
Total                                               $ 45,500
                                                    ========

(1) Reflects expected maturities. Contractual maturities are September 2039.

</TABLE>

         The total value of the underlying collateral portfolio is expected to
be approximately $500 million and consist of approximately 61% commercial
mortgage backed securities, approximately 17% senior unsecured debt of real
estate investment trusts and approximately 22% real estate related asset
backed securities. Once fully invested, the portfolio is expected to have a
weighted average credit rating of BBB-. Through September 30, 2004, Newcastle
has acquired or entered into agreements to acquire approximately 82% of the
assets that will comprise the completed portfolio.

         Newcastle has an approximately $55 million retained equity interest
in the portfolio.
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