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(17 CFR 230.425)

[ 1 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
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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 November 23, 2004, Newcastle Investment Corp. closed on a
repurchase agreement related to its indirect investment in Federal National
Mortgage Association, Federal Home Loan Mortgage Corporation or Government
National Mortgage Association securities. Under the terms of the agreement,
the lender has agreed to provide financing up to $300.0 million, which amount
may be drawn over a period of 364 days. Any drawn amounts will have a maturity
of one month, which maturity may be extended for successive one-month periods.
The initial amount financed was approximately $170.5 million and is subject to
adjustment based on the agreed upon market value of the certificates. Interest
accrues and is payable monthly at a floating rate equal to one-month LIBOR
plus 0.125%.
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