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Item 5.02  Departure of Directors or Principal Officers; Election of Directors;
Appointment of Principal Officers.

         (b) On August 1, 2005, Mr. David Grain voluntarily resigned as
Director of Newcastle Investment Corp. (the "Company"). Mr. Grain's
resignation did not involve a disagreement with the Company on any matter
relating to the Company's operations, policies or practices.

         (d) On August 1, 2005, on the recommendation of the Nominating
Committee, the Board of Directors (the "Board") of the Company elected Mr.
Kevin Finnerty to fill the vacancy created by Mr. Grain's resignation from the
Board of the Company. There was no arrangement or understanding between Mr.
Finnerty and any other persons pursuant to which Mr. Finnerty was selected as
a Director. Mr. Finnerty has been appointed a member of each of the Board's
Audit Committee, Compensation Committee and Nominating and Corporate
Governance Committee. Mr. Finnerty also serves as an independent director of
Newcastle Investment Holdings LLC, an affiliate of the Company. There are no
prior relationships between Mr. Finnerty and the Company or transactions in
which Mr. Finnerty had any interest.

                                  SIGNATURES

         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.



                                               Newcastle Investment Corp.
                                               --------------------------------
                                               (Registrant)

Date:  August 2, 2005                          By:  /s/ Randal A. Nardone
                                                    --------------------------
                                                    Name:   Randal A. Nardone
                                                    Title:  Secretary


