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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 January 14, 2005, Newcastle Investment Corp., through a wholly
owned subsidiary, closed on two one-year, limited recourse financings of its
purchase of a manufactured housing loan portfolio. For financing purposes, the
portfolio was divided into two separate portfolios, each financed by a
different lender. The amount of financing initially provided by each co-lender
is approximately $116.5 million, or an aggregate of $233.0 million and is
subject to adjustment based on the market value (determined in good faith by
the respective co-lender) and performance of the related portfolio. The terms
of each financing provide for an upfront fee equal to 0.25% of the gross
proceeds and interest to be paid monthly at a rate equal to LIBOR plus 1.25%.
Additionally, any removal of collateral will be subject to an exit fee of
0.30%, unless such collateral is permanently financed with the respective
co-lender.
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