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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

NEWCASTLE INVESTMENT CORP. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(dollars in thousands, except share data)

  June 30, 2006
(Unaudited)  

December 31, 
2005  

Assets        
Real estate securities, available for sale  $ 5,036,880 $ 4,554,519 
Real estate related loans, net   822,973  615,551 
Residential mortgage loans, net   489,096  600,682 
Subprime mortgage loans subject to future repurchase - Note 5   286,917  - 
Investments in unconsolidated subsidiaries   28,839  29,953 
Operating real estate, net   30,008  16,673 
Cash and cash equivalents   10,044  21,275 
Restricted cash   257,593  268,910 
Derivative assets   136,112  63,834 
Receivables and other assets   41,013  38,302 

  $ 7,139,475 $ 6,209,699 
Liabilities and Stockholders' Equity        
        
Liabilities        

CBO bonds payable  $ 3,521,926 $ 3,530,384 
Other bonds payable   333,108  353,330 
Notes payable   185,639  260,441 
Repurchase agreements   1,621,082  1,048,203 
Financing of subprime mortgage loans subject to future repurchase - Note 5   286,917  - 
Credit facility   50,500  20,000 
Junior subordinated notes payable (security for trust preferred)   100,100  - 
Derivative liabilities   6,429  18,392 
Dividends payable   30,152  29,052 
Due to affiliates   6,844  8,783 
Accrued expenses and other liabilities   56,430  23,111 

   6,199,127  5,291,696 
Stockholders' Equity        

Preferred stock, $0.01 par value, 100,000,000 shares authorized, 2,500,000        
shares of 9.75% Series B Cumulative Redeemable Preferred Stock and 1,600,000        
shares of 8.05% Series C Cumulative Redeemable Preferred Stock, liquidation        
preference $25.00 per share, issued and outstanding   102,500  102,500 

Common stock, $0.01 par value, 500,000,000 shares authorized, 43,999,817 and        
43,913,409 shares issued and outstanding at June 30, 2006 and        
December 31, 2005, respectively   440  439 

Additional paid-in capital   784,234  782,735 
Dividends in excess of earnings   (12,022)  (13,235)
Accumulated other comprehensive income   65,196  45,564 

   940,348  918,003 
  $ 7,139,475 $ 6,209,699 
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NEWCASTLE INVESTMENT CORP. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME (Unaudited)
(dollars in thousands, except share data)  

  Three Months Ended
June 30,  

Six Months Ended
June 30,  

  2006  2005  2006  2005  
Revenues              

Interest income  $ 124,209 $ 86,978 $ 238,116 $ 166,014 
Rental and escalation income   774  1,715  2,782  2,979 
Gain on sale of investments, net   5,493  3,635  7,421  5,349 
Other income, net   (1,449)  (263)  4,256  1,386 

   129,027  92,065  252,575  175,728 
Expenses              

Interest expense   87,909  55,791  164,874  104,557 
Property operating expense   949  540  1,767  1,233 
Loan and security servicing expense   1,402  1,580  3,408  3,163 
Provision for credit losses   1,179  1,187  3,186  1,899 
Provision for losses, loans held for sale - Note 5   -  -  4,127  - 
General and administrative expense   1,161  1,326  2,791  2,217 
Management fee to affiliate   3,474  3,316  6,945  6,579 
Incentive compensation to affiliate   2,834  883  5,686  2,855 
Depreciation and amortization   278  135  477  271 
   99,186  64,758  193,261  122,774 

Income before equity in earnings of unconsolidated subsidiaries   29,841  27,307  59,314  52,954 
Equity in earnings of unconsolidated subsidiaries   1,215  1,438  2,410  3,524 
Income taxes on related taxable subsidiaries   -  (45)  -  (278)

Income from continuing operations   31,056  28,700  61,724  56,200 
Income from discontinued operations   (26)  781  225  1,965 
Net Income   31,030  29,481  61,949  58,165 
Preferred dividends   (2,329)  (1,524)  (4,657)  (3,047)

Income Available For Common Stockholders  $ 28,701 $ 27,957 $ 57,292 $ 55,118 
Net Income Per Share of Common Stock              

Basic  $ 0.65 $ 0.64 $ 1.30 $ 1.27 
Diluted  $ 0.65 $ 0.63 $ 1.30 $ 1.26 

Income from continuing operations per share of common stock, after              
preferred dividends              
Basic  $ 0.65 $ 0.62 $ 1.29 $ 1.22 
Diluted  $ 0.65 $ 0.61 $ 1.29 $ 1.21 

Income from discontinued operations per share of common stock              
Basic  $ (0.00) $ 0.02 $ 0.01 $ 0.05 
Diluted  $ (0.00) $ 0.02 $ 0.01 $ 0.05 

Weighted Average Number of Shares of              
Common Stock Outstanding              
Basic   43,990,635  43,768,381  43,967,854  43,496,597 
Diluted   44,071,310  44,127,381  44,067,645  43,879,606 

Dividends Declared per Share of Common Stock  $ 0.650 $ 0.625 $ 1.275 $ 1.250 
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NEWCASTLE INVESTMENT CORP. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY (Unaudited)
FOR THE SIX MONHTS ENDED JUNE 30, 2006 AND 2005
(dollars in thousands, except share data)

  Preferred Stock  Common Stock          

  
Shares  Amount  Shares  Amount  

Additional
Paid-in
Capital  

Dividends in
Excess of
Earnings  

Accum.
Other Comp.

Income  
Total Stock-

holders'
Equity  

Stockholders' equity - December 31, 2005   4,100,000 $ 102,500  43,913,409 $ 439 $ 782,735 $ (13,235) $ 45,564 $ 918,003 
Dividends declared   -  -  -  -  -  (60,736)  -  (60,736)

Exercise of common stock options   -  -  84,000  1  1,439  -  -  1,440 
Issuance of common stock to directors   -  -  2,408  -  60  -  -  60 
Comprehensive income:                          

Net income   -  -  -  -  -  61,949  -  61,949 
Net unrealized (loss) on securities   -  -  -  -  -  -  (73,164)  (73,164)
Reclassification of net realized (gain) on securities into

earnings   -  -  -  -  -  -  (1,694)  (1,694)

Foreign currency translation   -  -  -  -  -  -  795  795 
Net unrealized gain on derivatives designated as cash flow

hedges   -  -  -  -  -  -  96,649  96,649 
Reclassification of net realized (gain) on derivatives

designated as cash flow hedges into earnings   -  -  -  -  -  -  (2,954)  (2,954)
Total comprehensive income                        81,581 

Stockholders' equity - June 30, 2006   4,100,000 $ 102,500  43,999,817 $ 440 $ 784,234 $ (12,022) $ 65,196 $ 940,348 
Stockholders' equity - December 31, 2004   2,500,000 $ 62,500  39,859,481 $ 399 $ 676,015 $ (13,969) $ 71,770 $ 796,715 
Dividends declared   -  -  -  -  -  (57,769)  -  (57,769)

Issuance of common stock   -  -  3,300,000  33  96,537  -  -  96,570 
Exercise of common stock options   -  -  628,330  6  9,491  -  -  9,497 
Issuance of common stock to directors   -  -  2,008  -  60  -  -  60 
Comprehensive income:                          

Net income   -  -  -  -  -  58,165  -  58,165 
Net unrealized gain on securities   -  -  -  -  -  -  25,302  25,302 
Reclassification of net realized (gain) on securities into

earnings   -  -  -  -  -  -  (1,936)  (1,936)

Foreign currency translation   -  -  -  -  -  -  (2,154)  (2,154)
Reclassification of net realized foreign currency translation

into earnings   -  -  -  -  -  -  (626)  (626)
Net unrealized (loss) on derivatives designated as cash flow

hedges   -  -  -  -  -  -  (13,849)  (13,849)
Reclassification of net realized (gain) on derivatives

designated as cash flow hedges into earnings   -  -  -  -  -  -  1,274  1,274 
Total comprehensive income                        66,176 

Stockholders' equity - June 30, 2005   2,500,000 $ 62,500  43,789,819 $ 438 $ 782,103 $ (13,573) $ 79,781 $ 911,249 
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NEWCASTLE INVESTMENT CORP. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOW (Unaudited)
(dollars in thousands)

  Six Months Ended June 30,  
  2006  2005  
Cash Flows From Operating Activities        

Net income  $ 61,949 $ 58,165 
Adjustments to reconcile net income to net cash provided by (used in) operating activities        

(inclusive of amounts related to discontinued operations):        
Depreciation and amortization   477  445 
Accretion of discount and other amortization   (11,969)  956 
Equity in earnings of unconsolidated subsidiaries   (2,410)  (3,524)

Distributions of earnings from unconsolidated subsidiaries   2,410  3,524 
Deferred rent   (1,057)  (1,063)

Gain on sale of investments   (7,784)  (6,972)

Unrealized gain on non-hedge derivatives and hedge ineffectiveness   (4,167)  (2,780)

Provision for credit losses   3,186  1,899 
Provision for losses, loans held for sale   4,127  - 
Purchase of loans held for sale - Note 5   (1,511,086)  - 
Sale of loans held for sale - Note 5   1,507,588  - 
Non-cash directors' compensation   60  60 

Change in:        
Restricted cash   10,958  (6,709)

Receivables and other assets   2,633  3,986 
Due to affiliates   (1,939)  (5,000)
Accrued expenses and other liabilities   3,687  48,756 

Net cash provided by (used in) operating activities   56,663  91,743 
Cash Flows From Investing Activities        

Purchase of real estate securities   (807,396)  (687,864)

Proceeds from sale of real estate securities   273,062  56,521 
Deposit on real estate securities (treated as a derivative)   -  (17,692)

Purchase of and advances on loans   (407,862)  (406,209)

Proceeds from settlement of loans   -  401 
Repayments of loan and security principal   291,759  304,401 

Return of margin deposits on derivative instruments
 

 30,350  - 
Margin deposits on total rate of return swaps (treated as derivative instruments)   (30,060)  (26,322)

Return of margin deposits on total rate of return swaps (treated as derivative instruments)   23,593  - 
Proceeds from termination of derivative instruments   17,955  763 
Proceeds from sale of derivative instruments into Securitization Trust - Note 5   5,623  - 
Payments on settlement of derivative instruments   -  (1,112)

Purchase and improvement of operating real estate   (806)  (192)

Proceeds from sale of operating real estate   -  52,329 
Contributions to unconsolidated subsidiaries   (100)  - 
Distributions of capital from unconsolidated subsidiaries   1,214  7,539 
Payment of deferred transaction costs   -  (39)

Net cash used in investing activities   (602,668)  (717,476)

        
Continued on Page 5        
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NEWCASTLE INVESTMENT CORP. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOW (Unaudited)
(dollars in thousands)

  Six Months Ended June 30,  
  2006  2005  
Cash Flows From Financing Activities        

Issuance of CBO bonds payable   -  442,034 
Repayments of CBO bonds payable   (10,672)  (6,589)

Issuance of other bonds payable   240,719  246,547 
Repayments of other bonds payable   (259,101)  (84,072)

Repayments of notes payable   (74,802)  (177,487)

Borrowings under repurchase agreements   2,305,541  316,777 
Repayments of repurchase agreements   (1,732,662)  (130,094)

Draws under credit facility   274,900  - 
Repayments of credit facility   (244,400)  - 
Issuance of junior subordinated notes payable   100,100  - 
Issuance of common stock   -  97,680 
Costs related to issuance of common stock   -  (1,110)

Exercise of common stock options   1,440  9,497 
Dividends paid   (59,636)  (55,313)
Payment of deferred financing costs   (6,653)  (1,083)

Net cash provided by financing activities   534,774  656,787 
Net Increase (Decrease) in Cash and Cash Equivalents   (11,231)  31,054 
Cash and Cash Equivalents, Beginning of Period   21,275  37,911 
Cash and Cash Equivalents, End of Period  $ 10,044 $ 68,965 
Supplemental Disclosure of Cash Flow Information        

Cash paid during the period for interest expense  $ 156,634 $ 99,903 
Cash paid during the period for income taxes  $ 244 $ 434 

Supplemental Schedule of Non-Cash Investing and Financing Activities        
Common stock dividends declared but not paid  $ 28,600 $ 27,369 

Preferred stock dividends declared but not paid
 

$ 1,552 $ 1,016 
Deposits used in acquisition of real estate securities (treated as derivatives)  $ - $ 44,504 
Foreclosure of loans  $ 12,200 $ - 
Acquisition and financing of loans subject to future repurchase  $ 286,315 $ - 
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NEWCASTLE INVESTMENT CORP. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)
JUNE 30, 2006
(dollars in tables in thousands, except share data)

1. GENERAL

Newcastle Investment Corp. (and its subsidiaries, "Newcastle") is a Maryland corporation that was formed in 2002. Newcastle conducts its business through three primary
segments: (i) real estate securities and real estate related loans, (ii) residential mortgage loans, and (iii) operating real estate.

Newcastle is organized and conducts its operations to qualify as a real estate investment trust (“REIT”) for U.S. federal income tax purposes. As such, Newcastle will generally
not be subject to U.S. federal corporate income tax on that portion of its net income that is distributed to stockholders if it distributes at least 90% of its REIT taxable income to
its stockholders by prescribed dates and complies with various other requirements.

Newcastle is party to a management agreement (the "Management Agreement") with Fortress Investment Group LLC (the "Manager"), an affiliate, under which the Manager
advises Newcastle on various aspects of its business and manages its day-to-day operations, subject to the supervision of Newcastle's board of directors. For its services, the
Manager receives an annual management fee and incentive compensation, both as defined in the Management Agreement.

Approximately 2.9 million shares of Newcastle’s common stock were held by an affiliate of the Manager and its principals at June 30, 2006. In addition, an affiliate of the
Manager held options to purchase approximately 1.2 million shares of Newcastle’s common stock at June 30, 2006.
 
The accompanying consolidated financial statements and related notes of Newcastle have been prepared in accordance with accounting principles generally accepted in the
United States for interim financial reporting and the instructions to Form 10-Q and Rule 10-01 of Regulation S-X. Accordingly, certain information and footnote disclosures
normally included in financial statements prepared under accounting principles generally accepted in the United States have been condensed or omitted. In the opinion of
management, all adjustments considered necessary for a fair presentation of Newcastle's financial position, results of operations and cash flows have been included and are of a
normal and recurring nature. The operating results presented for interim periods are not necessarily indicative of the results that may be expected for any other interim period or
for the entire year. These financial statements should be read in conjunction with Newcastle's consolidated financial statements for the year ended December 31, 2005 and notes
thereto included in Newcastle’s annual report on Form 10-K filed with the Securities and Exchange Commission. Capitalized terms used herein, and not otherwise defined, are
defined in Newcastle’s consolidated financial statements for the year ended December 31, 2005.
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NEWCASTLE INVESTMENT CORP. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)
JUNE 30, 2006
(dollars in tables in thousands, except share data)

2. INFORMATION REGARDING BUSINESS SEGMENTS

Newcastle conducts its business through three primary segments: real estate securities and real estate related loans, residential mortgage loans, and operating real estate.

The residential mortgage loans segment includes the securitized retained equity and bonds from the Securitization Trust described in Note 5 since they represent a first loss
credit position in residential loans.

Summary financial data on Newcastle's segments is given below, together with a reconciliation to the same data for Newcastle as a whole:

 
 

RealEstate
Securities

and Real Estate
Related Loans  

Residential
Mortgage Loans  

Operating Real
Estate  Unallocated  Total  

June 30, 2006 and the Six Months then Ended                 
Gross revenues  $ 200,458 $ 49,412 $ 3,015 $ (310) $ 252,575 
Operating expenses   (1,295)  (9,666)  (1,917)  (15,032)  (27,910)

Operating income (loss)   199,163  39,746  1,098  (15,342)  224,665 
Interest expense   (132,097)  (28,919)  -  (3,858)  (164,874)

Depreciation and amortization   -  -  (341)  (136)  (477)
Equity in earnings of unconsolidated subsidiaries (A)   1,346  -  1,063  1  2,410 
Income (loss) from continuing operations   68,412  10,827  1,820  (19,335)  61,724 
Income from discontinued operations   -  -  225  -  225 
Net Income (loss)  $ 68,412 $ 10,827 $ 2,045 $ (19,335) $ 61,949 
Revenue derived from non-U.S. sources:                 

Canada  $ - $ - $ 2,638 $ - $ 2,638 
Total assets  $ 6,203,066 $ 876,820 $ 45,851 $ 13,738 $ 7,139,475 
Long-lived assets outside the U.S.:                 

Canada  $ - $ - $ 17,272 $ - $ 17,272 
December 31, 2005                 
Total assets  $ 5,544,818 $ 606,320 $ 36,306 $ 22,255 $ 6,209,699 
Long-lived assets outside the U.S.:                 

Canada  $ - $ - $ 16,673 $ - $ 16,673 
Three Months Ended June 30, 2006                 
Gross revenues  $ 105,265 $ 23,383 $ 831 $ (452) $ 129,027 
Operating expenses   (478)  (2,203)  (1,040)  (7,278)  (10,999)

Operating income (loss)   104,787  21,180  (209)  (7,730)  118,028 
Interest expense   (69,899)  (14,991)  -  (3,019)  (87,909)

Depreciation and amortization   -  -  (210)  (68)  (278)

Equity in earnings of unconsolidated subsidiaries (A)   645  -  569  1  1,215 

Income (loss) from continuing operations   35,533  6,189  150  (10,816)  31,056 
Income from discontinued operations   -  -  (26)  -  (26)

Net Income (loss)  $ 35,533 $ 6,189 $ 124 $ (10,816) $ 31,030 
Revenue derived from non-U.S. sources:                 

Canada  $ - $ - $ 258 $ - $ 258 
Six Months Ended June 30, 2005                 
Gross revenues  $ 147,061 $ 25,338 $ 3,003 $ 326 $ 175,728 
Operating expenses   (776)  (4,328)  (1,260)  (11,582)  (17,946)

Operating income (loss)   146,285  21,010  1,743  (11,256)  157,782 
Interest expense   (89,248)  (15,058)  (251)  -  (104,557)

Depreciation and amortization   -  -  (231)  (40)  (271)
Equity in earnings of unconsolidated subsidiaries (A)   1,843  -  1,403  -  3,246 
Income (loss) from continuing operations   58,880  5,952  2,664  (11,296)  56,200 
Income (loss) from discontinued operations   -  -  1,965  -  1,965 
Net Income (Loss)  $ 58,880 $ 5,952 $ 4,629 $ (11,296) $ 58,165 
Revenue derived from non-U.S. sources:                 

Canada  $ - $ - $ 8,352 $ - $ 8,352 
continued on page 8                 
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NEWCASTLE INVESTMENT CORP. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)
JUNE 30, 2006
(dollars in tables in thousands, except share data)

 
 

Real Estate
Securities

and Real Estate
Related Loans  

Residential
Mortgage Loans  

Operating Real
Estate  Unallocated  Total  

Three Months Ended June 30, 2005                 
Gross revenues  $ 77,515 $ 12,644 $ 1,727 $ 179 $ 92,065 
Operating expenses   (453)  (2,325)  (559)  (5,495)  (8,832)

Operating income (loss)   77,062  10,319  1,168  (5,316)  83,233 
Interest expense   (47,918)  (7,780)  (93)  -  (55,791)

Depreciation and amortization   -  -  (115)  (20)  (135)
Equity in earnings of unconsolidated subsidiaries (A)   997  -  396  -  1,393 
Income (loss) from continuing operations   30,141  2,539  1,356  (5,336)  28,700 
Income (loss) from discontinued operations   -  -  781  -  781 
Net Income (Loss)  $ 30,141 $ 2,539 $ 2,137 $ (5,336) $ 29,481 
Revenue derived from non-U.S. sources:                 

Canada  $ - $ - $ 4,281 $ - $ 4,281 
                 
(A) Net of income taxes on related taxable subsidiaries.          

Unconsolidated Subsidiaries

The following table summarizes the activity affecting the equity held by Newcastle in unconsolidated subsidiaries:

  Operating Real Estate
Subsidiary  

Real Estate Loan
Subsidiary  

Trust Preferred
Subsidiary  

Balance at December 31, 2005  $ 12,151 $ 17,802 $ - 
Contributions to unconsolidated subsidiaries   -  -  100 
Distributions from unconsolidated subsidiaries   (950)  (2,674)  - 
Equity in earnings of unconsolidated subsidiaries   1,063  1,346  1 

Balance at June 30, 2006  $ 12,264 $ 16,474 $ 101 

Summarized financial information related to Newcastle’s unconsolidated subsidiaries was as follows:

  Operating Real Estate Subsidiary (A) (B)  Real Estate Loan Subsidiary (A) (C)  
  June 30,  December 31,  June 30,  December 31,  
  2006  2005  2006  2005  
Assets  $ 77,987 $ 77,758 $ 33,135 $ 35,806 
Liabilities   (53,000)  (53,000)  -  - 
Minority interest   (460)  (455)  (187)  (202)
Equity  $ 24,527 $ 24,303 $ 32,948 $ 35,604 
Equity held by Newcastle  $ 12,264 $ 12,151 $ 16,474 $ 17,802 
 

   Six Months Ended June 30,    Six Months Ended June 30,  
   2006   2005   2006   2005  
Revenues  $ 3,957 $ 6,563 $ 2,723 $ 3,729 
Expenses   (1,793)  (3,138)  (17)  (22)
Minority interest   (40)  (63)  (15)  (21)
Net income  $ 2,124 $ 3,362 $ 2,691 $ 3,686 
Newcastle's equity in net income  $ 1,063 $ 1,681 $ 1,346 $ 1,843 
              
(A)  The unconsolidated subsidiaries’ summary financial information is presented on a fair value basis, consistent with their internal basis of accounting.

(B) Included in the operating real estate segment.

(C) Included in the real estate securities and real estate related loans segment.
 
For information regarding the trust preferred subsidiary, which is a financing subsidiary with no material net income or cash flow, see Note 6.
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NEWCASTLE INVESTMENT CORP. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)
JUNE 30, 2006
(dollars in tables in thousands, except share data)

 
3. REAL ESTATE SECURITIES

The following is a summary of Newcastle’s real estate securities at June 30, 2006, all of which are classified as available for sale and are therefore marked to market through
other comprehensive income.

      Gross Unrealized      Weighted Average  

Asset Type
 

Current
Face

Amount  
Amortized
Cost Basis  Gains  Losses  

Carrying
Value  

Number of
Securities  

S&P
Equivalent

Rating  Coupon  Yield  Maturity(Years) 
CMBS-Conduit  $ 1,468,808 $ 1,416,883 $ 16,837 $ (43,293) $ 1,390,427  199  BBB-  5.93% 6.49% 7.46 
CMBS- CDO   23,500  20,626  1,112  (13)  21,725  2  BB  9.26% 11.74% 8.98 
CMBS-Large Loan   648,302  645,820  5,787  (2,129)  649,478  64  BBB-  6.87% 7.03% 2.45 
CMBS- B-Note   246,036  233,265  2,292  (3,475)  232,082  29  BB-  6.86% 7.78% 7.16 
Unsecured REIT Debt   958,152  973,166  10,311  (31,181)  952,296  100  BBB-  6.37% 6.02% 6.50 
ABS-Manufactured Housing   108,593  102,281  810  (4,224)  98,867  9  B+  6.95% 7.95% 6.65 
ABS-Home Equity   611,980  603,545  6,637  (559)  609,623  108  BBB+  7.07% 7.45% 2.75 
ABS-Franchise   76,982  76,351  1,222  (1,331)  76,242  21  BBB  7.23% 8.37% 5.09 
Agency RMBS   929,370  934,837  193  (17,198)  917,832  27  AAA  5.10% 5.08% 4.45 
Subtotal/Average (A)   5,071,723  5,006,774  45,201  (103,403)  4,948,572  559  BBB+  6.22% 6.47% 5.46 
Retained securities (B)   37,555  33,900  -  (171)  33,729  3  BBB-  7.22% 10.98% 4.65 
Residual interest (B)   54,579  54,579  -  -  54,579  1  NR  0.00% 18.77% 3.05 
Total/Average  $ 5,163,857 $ 5,095,253 $ 45,201 $ (103,574) $ 5,036,880  563  BBB+  6.16% 6.63% 5.43 
                                
(A) The total current face amount of fixed rate securities was $4.0 billion, and of floating rate securities was $1.1 billion.
 
(B) Represents the retained bonds and equity from the Securitization Trust as described in Note 5. These securities have been treated as part of the  residential mortgage loan segment - see Note 2. The
residual does not have a stated coupon and therefore its coupon has been treated as zero for purposes of the table.
 
Unrealized losses that are considered other than temporary are recognized currently in income. There were no such losses incurred during the six months ended June 30, 2006.
The unrealized losses on Newcastle’s securities are primarily the result of market factors, rather than credit impairment, and Newcastle believes their carrying values are fully
recoverable over their expected holding period. None of the securities were in default as of June 30, 2006. Newcastle has performed credit analyses in relation to such securities
which support its belief that the carrying values of such securities are fully recoverable over their expected holding period. Although management expects to hold these
securities until their recovery, there is no assurance that such securities will not be sold or at what price they may be sold.

      Gross Unrealized      Weighted Average   

Securities in an Unrealized Loss Position
 

Current
Face

Amount  
Amortized
Cost Basis  Gains  Losses  

Carrying
Value  

Number of
Securities  

S&P
Equivalent

Rating  Coupon  Yield  
Maturity
(Years)  

Less Than Twelve Months  $ 1,803,484 $ 1,764,310 $ - $ (33,942) $ 1,730,368  205  BBB  6.14% 6.50% 6.51 
Twelve or More Months   1,499,149  1,504,400  -  (69,632)  1,434,768  168  BBB+  5.54% 5.38% 6.33 
Total  $ 3,302,633 $ 3,268,710 $ - $ (103,574) $ 3,165,136  373  BBB+  5.86% 5.99% 6.43 

As of June 30, 2006, Newcastle had $149.0 million of restricted cash held in CBO financing structures pending its investment in real estate securities and loans.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)
JUNE 30, 2006
(dollars in tables in thousands, except share data)

4. REAL ESTATE RELATED LOANS, RESIDENTIAL MORTGAGE LOANS AND SUBPRIME MORTGAGE LOANS

The following is a summary of real estate related loans, residential mortgage loans and subprime mortgage loans at June 30, 2006. The loans contain various terms, including
fixed and floating rates, self-amortizing and interest only. They are generally subject to prepayment.

Loan Type
 Current

Face Amount  
Carrying

Value  
Loan
Count  Wtd. Avg. Yield  

Weighted Average
Maturity

(Years) (D)  
Delinquent

Carrying Amount
(E)  

B-Notes  $ 95,965 $ 95,115  5  7.68% 4.58 $ - 
Mezzanine Loans (A)   556,688  556,401  10  9.01% 2.14  - 
Bank Loans   18,237  18,237  2  7.87% 1.62  - 
Real Estate Loans   21,431  20,779  1  20.02% 1.59  - 
ICH Loans (B)   133,417  132,441  76  8.64% 1.37  6,068 
Total Real Estate Related Loans  $ 825,738 $ 822,973  94  9.05% 2.27 $ 6,068 
                    
Residential Loans  $ 233,151 $ 238,740  667  6.16% 2.80 $ 5,156 
Manufactured Housing Loans   262,694  250,356  6,549  8.23% 6.31  1,208 
Total Residential Mortgage Loans  $ 495,845 $ 489,096  7,216  7.22% 4.66 $ 6,364 
Subprime Mortgage Loans Subject                    

to Future Repurchase (C)  $ 299,176 $ 286,917             
 

(A) One of these loans has a contractual exit fee which Newcastle will begin to accrue if and when management believes it is probable that such exit fee will be received.
 

(B) In October 2003, pursuant to FIN No. 46, Newcastle consolidated an entity which holds a portfolio of commercial mortgage loans which has been securitized. This
investment, which is referred to as the ICH CMO, was previously treated as a non-consolidated residual interest in such securitization. The primary effect of the
consolidation is the requirement that Newcastle reflect the gross loan assets and gross bonds payable of this entity in its financial statements.

(C) See Note 5.

(D) The weighted average maturities for the residential loan portfolio and the manufactured housing loan portfolio were calculated based on constant prepayment rates
(CPR) of approximately 30% and 9%, respectively.

(E) This face amount of loans is 60 or more days delinquent.

The following is a reconciliation of loss allowance.

  Real Estate
Related Loans  

Residential
Mortgage

Loans  
Balance at December 31, 2005  $ 4,226 $ 3,207 
Provision for credit losses   292  2,894 
Realized losses   (2,931)  (2,442)

Balance at June 30, 2006  $ 1,587 $ 3,659 
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Newcastle has entered into arrangements with a major investment bank to finance certain loans whereby Newcastle receives the sum of all interest, fees and any positive
change in value amounts (the total return cash flows) from a reference asset with a specified notional amount, and pays interest on such notional plus any negative change in
value amounts from such asset. These agreements are recorded in Derivative Assets and treated as non-hedge derivatives for accounting purposes and are therefore marked to
market through income. Net interest received is recorded to Interest Income and the mark to market is recorded to Other Income. If Newcastle owned the reference assets
directly, they would not be marked to market. Under the agreements, Newcastle is required to post an initial margin deposit to an interest bearing account and additional
margin may be payable in the event of a decline in value of the reference asset. Any margin on deposit (recorded in Restricted Cash), less any negative change in value
amounts, will be returned to Newcastle upon termination of the contract.
 
As of June 30, 2006, Newcastle held an aggregate of $415.3 million notional amount of total rate of return swaps on 8 reference assets on which it had deposited $78.9 million
of margin. These total rate of return swaps had an aggregate fair value of approximately $44,000, a weighted average receive interest rate of LIBOR + 2.89%, a weighted
average pay interest rate of LIBOR + 0.59%, and a weighted average maturity of 1.4 years.

 
5. SECURITIZATION OF SUBPRIME MORTGAGE LOANS

In March 2006, Newcastle, through a consolidated subsidiary, acquired a portfolio of approximately 11,300 residential mortgage loans to subprime borrowers (the “Subprime
Portfolio”) for $1.50 billion. The loans are being serviced by Centex Home Equity Company, LLC for a servicing fee equal to 0.50% per annum on the unpaid principal balance
of the Subprime Portfolio. At March 31, 2006, these loans were considered “held for sale” and carried at the lower of cost or fair value. A write down of $4.1 million was
recorded to Provision for Losses, Loans Held for Sale in March 2006 related to these loans, related to market factors. Furthermore, the acquisition of loans held for sale is
considered an operating activity for statement of cash flow purposes. An offsetting cash inflow from the sale of such loans (as described below) was recorded as an operating
cash flow in April 2006. This acquisition was initially funded with an approximately $1.47 billion repurchase agreement which bore interest at LIBOR + 0.50%. Newcastle
entered into an interest rate swap in order to hedge its exposure to the risk of changes in market interest rates with respect to the financing of the Subprime Portfolio. This swap
did not qualify as a hedge for accounting purposes and was therefore marked to market through income. An unrealized mark to market gain of $5.5 million was recorded to
Other Income in connection with this swap in March 2006.

In April 2006, Newcastle, through Newcastle Mortgage Securities Trust 2006-1 (the “Securitization Trust”), closed on a securitization of the Subprime Portfolio. The
Securitization Trust is not consolidated by Newcastle. Newcastle sold the Subprime Portfolio and the related interest rate swap to the Securitization Trust. The Securitization
Trust issued $1.45 billion of debt (the “Notes”). Newcastle retained $37.6 million face amount of the low investment grade Notes and all of the equity issued by the
Securitization Trust. The Notes have a stated maturity of March 25, 2036. Newcastle, as holder of the equity of the Securitization Trust, has the option to redeem the Notes once
the aggregate principal balance of the Subprime Portfolio is equal to or less than 20% of such balance at the date of the transfer. The proceeds from the securitization were used
to repay the repurchase agreement described above.
 
The transaction between Newcastle and the Securitization Trust qualified as a sale for accounting purposes, resulting in a net gain of approximately $40,000 being recorded in
April 2006. However, 20% of the loans which are subject to future repurchase by Newcastle were not treated as being sold and are classified as “held for investment” subsequent
to the completion of the securitization. Following the securitization, Newcastle held the following interests in the Subprime Portfolio, all valued at the date of securitization: (i)
the $62.4 million equity of the Securitization Trust, recorded in Real Estate Securities, Available for Sale, (ii) the $33.7 million of retained bonds ($37.6 million face amount),
recorded in Real Estate Securities, Available for Sale, which have been financed with a $28.0 million repurchase agreement, and (iii) subprime mortgage loans subject to future
repurchase of $286.3 million and related financing in the amount of 100% of such loans.
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The key assumptions utilized in measuring the $62.4 million fair value of the equity, or residual interest, in the Securitization Trust at the date of securitization were as follows:

 Weighted average life (years) of residual interest   3.1 
 Expected credit losses   5.3%
 Weighted average constant prepayment rate   28.0%
 Discount rate   18.8%

The following table presents information on the retained interests in the securitization of the Subprime Portfolio, which include the residual interest and the retained bonds
described above, and the sensitivity of their fair value to immediate 10% and 20% adverse changes in the assumptions utilized in calculating such fair value, at June 30, 2006:

 Total securitized loans (unpaid principal balance)  $ 1,412,181  
 Loans subject to future repurchase (carrying value)  $ 286,917  
 Retained interests (fair value)  $ 88,308  
      
 Weighted average life (years) of residual interest   3.1  
      
 Expected credit losses   5.3%
 Effect on fair value of retained interests of 10% adverse change  $ (2,466)
 Effect on fair value of retained interests of 20% adverse change  $ (4,989)
      
 Weighted average constant prepayment rate   28.0%
 Effect on fair value of retained interests of 10% adverse change  $ (4,009)
 Effect on fair value of retained interests of 20% adverse change  $ (6,394)
      
 Discount rate   18.8%
 Effect on fair value of retained interests of 10% adverse change  $ (2,666)
 Effect on fair value of retained interests of 20% adverse change  $ (5,224)

The sensitivity analysis is hypothetical and should be used with caution. In particular, the results are calculated by stressing a particular economic assumption independent of
changes in any other assumption; in practice, changes in one factor may result in changes in another, which might counteract or amplify the sensitivities. Further, the sensitivity
analysis is performed without considering the offsetting effect of the financial instruments utilized to hedge risks inherent in the retained interests. Also, changes in the fair value
based on a 10% or 20% variation in an assumption generally may not be extrapolated because the relationship of the change in the assumption to the change in fair value may
not be linear.

The following table summarizes principal amounts outstanding and delinquencies of securitized loans as of June 30, 2006 and net credit losses for the period then ended:

 Loan unpaid principal balance (UPB)  $ 1,412,181 
 Delinquencies of 60 or more days (UPB)  $ 3,535 
 Net credit losses  $ - 
 
Newcastle received net proceeds of $1.41 billion from the securitization transaction completed in April 2006 and net cash inflows of $11.2 million from the retained interests
subsequent to the securitization.

The weighted average yield of the retained bonds was 10.98% and the weighted average funding cost of the related repurchase agreement was 5.79% as of June 30, 2006. The
loans subject to future repurchase and the corresponding financing recognize interest income and expense based on the expected weighted average coupon of the loans subject to
future repurchase at the call date of 9.24%.
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6. RECENT ACTIVITIES

In January 2006, Newcastle closed on a three year term financing of its manufactured housing loan portfolio which provided for an initial financing amount of approximately
$237.1 million. The financing bears interest at LIBOR + 1.25%. The lender received an upfront structuring fee equal to 0.75% of the initial financing amount. Newcastle entered
into an interest rate swap in order to hedge its exposure to the risk of changes in market interest rates with respect to this debt. In connection with this term financing, Newcastle
renewed its servicing agreement on these loans, with a portfolio company of a private equity fund advised by an affiliate of its manager, at the same terms.

In 2006, employees of the Manager exercised options to acquire 84,000 shares of Newcastle’s common stock for net proceeds of $1.4 million.

In March 2006, Newcastle foreclosed on $12.2 million of loans formerly in the ICH portfolio. The related real estate is considered held for investment.

In March 2006, Newcastle completed the placement of $100 million of trust preferred securities through its wholly owned subsidiary, Newcastle Trust I (the “Preferred Trust”).
Newcastle owns all of the common stock of the Preferred Trust. The Preferred Trust used the proceeds to purchase $100.1 million of Newcastle’s junior subordinated notes.
These notes represent all of the Preferred Trust’s assets. The terms of the junior subordinated notes are substantially the same as the terms of the trust preferred securities. The
trust preferred securities require quarterly distributions at a fixed rate of 7.574% through April 2016 and at a floating rate of 3-month LIBOR plus 2.25% thereafter. The trust
preferred securities mature in April 2036, but may be redeemed at par beginning in April 2011. Under the provisions of FIN 46R, Newcastle determined that the holders of the
trust preferred securities were the primary beneficiaries of the Preferred Trust. As a result, Newcastle did not consolidate the Preferred Trust and has reflected the obligation to
the Preferred Trust under the caption Junior Subordinated Notes Payable in its consolidated balance sheet and will account for its investment in the common stock of the
Preferred Trust, which is reflected in Investments in Unconsolidated Subsidiaries in the consolidated balance sheet, under the equity method of accounting.

In May 2006, Newcastle entered into a new $200.0 million revolving credit facility, secured by substantially all of its unencumbered assets and its equity interests in its
subsidiaries. Newcastle paid an upfront fee of 0.25% of the total commitment. The credit facility bears interest at one month LIBOR + 1.75% and matures in November 2007. It
does not contain any unused fees. Newcastle simultaneously terminated its prior credit facility and recorded a loss of $0.7 million related to deferred financing costs, included in
Gain on Sale of Investments, Net.

In June 2006, Newcastle entered into a warehouse agreement with a major investment bank to finance a portfolio of real estate related loans and securities prior to their being
financed with a CBO. The financing bears interest at LIBOR + 0.50%. As of June 30, 2006, $93.2 million face amount of investments were financed with $77.3 million of debt,
which has been classified as a Repurchase Agreement.

In July 2006, private equity funds managed by an affiliate of Newcastle’s manager completed the acquisition of a subprime home equity mortgage lender (“ Subprime Servicer ”
). Newcastle’s portfolio of subprime loans, which was securitized in April, is being serviced by the Subprime Servicer for a servicing fee equal to 0.5% per annum on the
unpaid principal balance of the portfolio.
 
In August 2006, Newcastle acquired a portfolio of approximately 13,300 manufactured housing loans for an aggregate purchase price of approximately $425.4 million. The
loans, 96% of which were current or less than 30 days delinquent at the time of acquisition, are 82% fixed rate and 18% adjustable rate. Their weighted average gross coupon is
10.0% and the loans have a weighted average remaining term to maturity of 213 months. The acquisition was funded with $391.3 million of five year notes bearing interest at
one month LIBOR + 1.25%. Newcastle entered into an interest rate swap to hedge its exposure to the risk of changes in market interest rates with respect to this financing. The
loans will be serviced by a portfolio company of a private equity fund advised by an affiliate of our manager.
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7. DERIVATIVE INSTRUMENTS

The following table summarizes the notional amounts and fair (carrying) values of Newcastle's derivative financial instruments, excluding the credit derivative arrangements
described in Note 4, as of June 30, 2006.

  Notional Amount  Fair Value  Longest Maturity  
Interest rate swaps, treated as hedges (A)  $ 3,713,372 $ 128,344  July 2016 
Interest rate caps, treated as hedges (A)   342,351  2,271  October 2015 
Non-hedge derivative obligations (A) (B)   155,100  (245)  July 2038 

(A) Included in Derivative Assets or Derivative Liabilities, as applicable. Derivative Liabilities also include accrued interest.
   

(B) Represents two essentially offsetting interest rate caps and two essentially offsetting interest rate swaps, each with notional amounts of $32.5 million, an interest rate cap with a notional amount of
$17.5 million, and an interest rate swap with a notional amount of $7.6 million.

 
8. EARNINGS PER SHARE

Newcastle is required to present both basic and diluted earnings per share (“EPS”). Basic EPS is calculated by dividing net income available for common stockholders by the
weighted average number of shares of common stock outstanding during each period. Diluted EPS is calculated by dividing net income available for common stockholders by
the weighted average number of shares of common stock outstanding plus the additional dilutive effect of common stock equivalents during each period. Newcastle’s common
stock equivalents are its outstanding stock options. Net income available for common stockholders is equal to net income less preferred dividends.

The following is a reconciliation of the weighted average number of shares of common stock outstanding on a diluted basis.

  Three Months Ended June 30,  Six Months Ended June 30,  
  2006  2005  2006  2005  
Weighted average number of shares of common stock outstanding, basic   43,990,635  43,768,381  43,967,854  43,496,597 
Dilutive effect of stock options, based on the treasury stock method   80,675  359,000  99,791  383,009 
Weighted average number of shares of common stock outstanding, diluted   44,071,310  44,127,381  44,067,645  43,879,606 

As of June 30, 2006, Newcastle’s outstanding options were summarized as follows:

Held by the Manager   1,193,439 
Issued to the Manager and subsequently transferred to certain of the Manager's Employees   520,368 
Held by the independent directors   14,000 
Total   1,727,807 
 

14



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following should be read in conjunction with the unaudited consolidated financial statements and notes included herein.

GENERAL

Newcastle Investment Corp. is a real estate investment and finance company. We invest in real estate securities, loans and other real estate related assets. In addition, we
consider other opportunistic investments which capitalize on our manager’s expertise and which we believe present attractive risk/return profiles and are consistent with our
investment guidelines. We seek to deliver stable dividends and attractive risk-adjusted returns to our stockholders through prudent asset selection, active management and the
use of match funded financing structures, which reduce our interest rate and financing risks. Our objective is to maximize the difference between the yield on our investments
and the cost of financing these investments while hedging our interest rate risk. We emphasize asset quality, diversification, match funded financing and credit risk management.

We currently own a diversified portfolio of moderately credit sensitive real estate debt investments including securities and loans. Our portfolio of real estate securities includes
commercial mortgage backed securities (CMBS), senior unsecured debt issued by property REITs, real estate related asset backed securities (ABS), and agency residential
mortgage backed securities (RMBS). Mortgage backed securities are interests in or obligations secured by pools of mortgage loans. We generally target investments rated A
through BB, except for our agency RMBS which are generally considered AAA rated. We also own, directly and indirectly, interest in loans and pools of loans, including real
estate related loans, commercial mortgage loans, residential mortgage loans, manufactured housing loans, and subprime mortgage loans. We also own, directly and indirectly,
interests in operating real estate.

We employ leverage in order to achieve our return objectives. We do not have a predetermined target debt to equity ratio as we believe the appropriate leverage for the particular
assets we are financing depends on the credit quality of those assets. As of June 30, 2006, our debt to equity ratio was approximately 6.5 to 1. On a pro forma basis, this ratio
would be 7.6 to 1 after adjustment for the off-balance sheet securitization of subprime mortgage loans in April 2006 as if such securitization were completed on balance sheet.
Also, on a pro forma basis, our debt to equity ratio would be 5.8 to 1 if the trust preferred securities we issued were considered equity for purposes of this computation. We
maintain access to a broad array of capital resources in an effort to insulate our business from potential fluctuations in the availability of capital. We utilize multiple forms of
financing including collateralized bond obligations (CBOs), other securitizations, term loans, and trust preferred securities, as well as short term financing in the form of
repurchase agreements and our credit facility.

We seek to match fund our investments with respect to interest rates and maturities in order to minimize the impact of interest rate fluctuations on earnings and reduce the risk of
refinancing our liabilities prior to the maturity of the investments. We seek to finance a substantial portion of our real estate securities and loans through the issuance of debt
securities in the form of CBOs, which are obligations issued in multiple classes secured by an underlying portfolio of securities. Our CBO financings offer us the structural
flexibility to buy and sell certain investments to manage risk and, subject to certain limitations, to optimize returns.

Market Considerations

Our ability to maintain our dividends and grow our business is dependent on our ability to invest our capital on a timely basis at yields which exceed our cost of capital. The
primary market factor that bears on this is credit spread.

Generally speaking, tightening credit spreads increase the unrealized gains on our current investments but reduce the yields available on potential new investments, while
widening credit spreads reduce the unrealized gains on our current investments (or caused unrealized losses) but increase the yields available on potential new investments.

In the first half of 2006, credit spreads again tightened, reducing the yield we can earn on certain new investments. This tightening of credit spreads, net of the effect of rising
interest rates, also caused the net unrealized gains on our securities and derivatives, recorded in accumulated other comprehensive income, and therefore our book value per
share, to increase.

We continue to pursue opportunistic investments within our investment guidelines that offer a more attractive risk adjusted return, including our recent investments in subprime
mortgage loans and other real estate related loans which we expect to produce a net, loss adjusted yield in the high teens.

We constantly evaluate alternative sources of capital to maximize value for our common stockholders. The current economic environment has resulted in a demand for increased
yields on equity instruments, particularly stocks which trade relative to their dividend yield, including our common stock. As a result, utilizing common stock issuances as a
capital resource has become less accretive and we have recently utilized other sources of capital, such as our preferred stock, trust preferred and credit facility.
 
If credit spreads widen and interest rates continue to increase, we expect that our new investment activities will benefit and our earnings will increase, although our net book
value per share may decrease.
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Certain aspects of these effects are more fully described in “Management’s Discussion and Analysis of Financial Condition and Results of Operations - Interest Rate, Credit and
Spread Risk” as well as in “Quantitative and Qualitative Disclosures About Market Risk.”

Organization

Our initial public offering occurred in October 2002. The following table presents information on shares of our common stock issued since our formation:

 Year  Shares Issued  
Range of Issue Prices

(1)  Net Proceeds (millions)  
 Formation   16,488,517  N/A  N/A 
 2002   7,000,000 $ 13.00 $ 80.0 
 2003   7,886,316 $ 20.35-$22.85 $ 163.4 
 2004   8,484,648 $ 26.30-$31.40 $ 224.3 
 2005   4,053,928 $ 29.60 $ 108.2 
 Six Months 2006   86,408  N/A $ 1.4 
 June 30, 2006   43,999,817       
            
 (1) Excludes prices of shares issued pursuant to the exercise of options and shares issued to Newcastle's independent

directors.
 
As of June 30, 2006, approximately 2.9 million shares of our common stock were held by an affiliate of our manager and its principals. In addition, an affiliate of our manager
held options to purchase approximately 1.2 million shares of our common stock at June 30, 2006.

We are organized and conduct our operations to qualify as a REIT for U.S. federal income tax purposes. As such, we will generally not be subject to U.S. federal corporate
income tax on that portion of our income that is distributed to stockholders if we distribute at least 90% of our REIT taxable income to our stockholders by prescribed dates and
comply with various other requirements.

We conduct our business by investing in three primary business segments: (i) real estate securities and real estate related loans, (ii) residential mortgage loans and (iii) operating
real estate.

Revenues attributable to each segment are disclosed below (unaudited) (in thousands).

 For the Six Months Ended
 June 30,

 
Real Estate

Securities and
Real Estate

Related Loans  
Residential

Mortgage Loans  
Operating Real

Estate  Unallocated  Total  
             
 2006  $ 200,458 $ 49,412 $ 3,015 $ (310) $ 252,575 
 2005  $ 147,061 $ 25,338 $ 3,003 $ 326 $ 175,728 
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APPLICATION OF CRITICAL ACCOUNTING POLICIES

Management's discussion and analysis of financial condition and results of operations is based upon our consolidated financial statements, which have been prepared in
accordance with U.S. generally accepted accounting principles ("GAAP"). The preparation of financial statements in conformity with GAAP requires the use of estimates and
assumptions that could affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities and the reported amounts of revenue and expenses.
Actual results could differ from these estimates. The following is a summary of our accounting policies that are most effected by judgments, estimates and assumptions.

Variable Interest Entities

In December 2003, Financial Accounting Standards Board Interpretation (“FIN”) No. 46R “Consolidation of Variable Interest Entities” was issued as a modification of FIN 46.
FIN 46R clarified the methodology for determining whether an entity is a variable interest entity (“VIE”) and the methodology for assessing who is the primary beneficiary of a
VIE. VIEs are defined as entities in which equity investors do not have the characteristics of a controlling financial interest or do not have sufficient equity at risk for the entity
to finance its activities without additional subordinated financial support from other parties. A VIE is required to be consolidated by its primary beneficiary, and only by its
primary beneficiary, which is defined as the party who will absorb a majority of the VIE’s expected losses or receive a majority of the expected residual returns as a result of
holding variable interests.

Prior to FIN 46R, we consolidated our existing CBO transactions (the “CBO Entities”) because we own the entire equity interest in each of them, representing a substantial
portion of their capitalization, and we control the management and resolution of their assets. We have determined that certain of the CBO Entities are VIEs and that we are the
primary beneficiary of each of these VIEs and therefore continue to consolidate them. We have also determined that the application of FIN 46R did not result in a change in our
accounting for any other entities which were previously consolidated. However, it did cause us to consolidate one entity which was previously not consolidated, ICH CMO, as
described below under “Liquidity and Capital Resources.” Furthermore, as a result of FIN 46R, we are precluded from consolidating our wholly owned subsidiary which has
issued trust preferred securities as described in “Liquidity and Capital Resources” below. We will continue to analyze future CBO entities, as well as other investments, pursuant
to the requirements of FIN 46R. These analyses require considerable judgment in determining the primary beneficiary of a VIE since they involve subjective probability
weighting of subjectively determined possible cash flow scenarios. The result could be the consolidation of an entity acquired or formed in the future that would otherwise not
have been consolidated or the non-consolidation of such an entity that would otherwise have been consolidated.

Valuation and Impairment of Securities

We have classified our real estate securities as available for sale. As such, they are carried at fair value with net unrealized gains or losses reported as a component of
accumulated other comprehensive income. Fair value is based primarily upon broker quotations, as well as counterparty quotations, which provide valuation estimates based
upon reasonable market order indications or a good faith estimate thereof. These quotations are subject to significant variability based on market conditions, such as interest
rates and credit spreads. Changes in market conditions, as well as changes in the assumptions or methodology used to determine fair value, could result in a significant increase
or decrease in our book equity. We must also assess whether unrealized losses on securities, if any, reflect a decline in value which is other than temporary and, accordingly,
write the impaired security down to its value through earnings. For example, a decline in value is deemed to be other than temporary if it is probable that we will be unable to
collect all amounts due according to the contractual terms of a security which was not impaired at acquisition, or if we do not have the ability and intent to hold a security in an
unrealized loss position until its anticipated recovery (if any). Temporary declines in value generally result from changes in market factors, such as market interest rates and
credit spreads, or from certain macroeconomic events, including market disruptions and supply changes, which do not directly impact our ability to collect amounts
contractually due. We continually evaluate the credit status of each of our securities and the collateral supporting our securities. This evaluation includes a review of the credit
of the issuer of the security (if applicable), the credit rating of the security, the key terms of the security (including credit support), debt service coverage and loan to value
ratios, the performance of the pool of underlying loans and the estimated value of the collateral supporting such loans, including the effect of local, industry and broader
economic trends and factors. These factors include loan default expectations and loss severities, which are analyzed in connection with a particular security’s credit support, as
well as prepayment rates. The result of this evaluation is considered in relation to the amount of the unrealized loss and the period elapsed since it was incurred. Significant
judgment is required in this analysis.
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Revenue Recognition on Securities

Income on these securities is recognized using a level yield methodology based upon a number of cash flow assumptions that are subject to uncertainties and contingencies.
Such assumptions include the rate and timing of principal and interest receipts (which may be subject to prepayments and defaults). These assumptions are updated on at least a
quarterly basis to reflect changes related to a particular security, actual historical data, and market changes. These uncertainties and contingencies are difficult to predict and are
subject to future events, and economic and market conditions, which may alter the assumptions. For securities acquired at a discount for credit losses, the net income recognized
is based on a “loss adjusted yield” whereby a gross interest yield is recorded to Interest Income, offset by a provision for probable, incurred credit losses which is accrued on a
periodic basis to Provision for Credit Losses. The provision is determined based on an evaluation of the credit status of securities, as described in connection with the analysis of
impairment above.

Valuation of Derivatives

Similarly, our derivative instruments are carried at fair value pursuant to Statement of Financial Accounting Standards ("SFAS") No. 133 "Accounting for Derivative
Instruments and Hedging Activities," as amended. Fair value is based on counterparty quotations. To the extent they qualify as cash flow hedges under SFAS No. 133, net
unrealized gains or losses are reported as a component of accumulated other comprehensive income; otherwise, they are reported currently in income. To the extent they qualify
as fair value hedges, net unrealized gains or losses on both the derivative and the related portion of the hedged item are reported currently in income. Fair values of such
derivatives are subject to significant variability based on many of the same factors as the securities discussed above. The results of such variability could be a significant
increase or decrease in our book equity and/or earnings.

Impairment of Loans

We purchase, directly and indirectly, real estate related, commercial mortgage and residential mortgage loans, including manufactured housing loans and subprime mortgage
loans, to be held for investment. We periodically evaluate each of these loans or loan pools for possible impairment. Impairment is indicated when it is deemed probable that we
will be unable to collect all amounts due according to the contractual terms of the loan, or, for loans acquired at a discount for credit losses, when it is deemed probable that we
will be unable to collect as anticipated. Upon determination of impairment, we would establish a specific valuation allowance with a corresponding charge to earnings. We
continually evaluate our loans receivable for impairment. Our residential mortgage loans, including manufactured housing loans, are aggregated into pools for evaluation based
on like characteristics, such as loan type and acquisition date. Individual loans are evaluated based on an analysis of the borrower’s performance, the credit rating of the
borrower, debt service coverage and loan to value ratios, the estimated value of the underlying collateral, the key terms of the loan, and the effect of local, industry and broader
economic trends and factors. Pools of loans are also evaluated based on similar criteria, including trends in defaults and loss severities for the type and seasoning of loans being
evaluated. This information is used to estimate specific impairment charges on individual loans as well as provisions for estimated unidentified incurred losses on pools of
loans. Significant judgment is required both in determining impairment and in estimating the resulting loss allowance.

Revenue Recognition on Loans

Income on these loans is recognized similarly to that on our securities and is subject to similar uncertainties and contingencies, which are also analyzed on at least a quarterly
basis. For loan pools acquired at a discount for credit losses, the net income recognized is based on a “loss adjusted yield” whereby a gross interest yield is recorded to Interest
Income, offset by a provision for probable, incurred credit losses which is accrued on a periodic basis to Provision for Credit Losses. The provision is determined based on an
evaluation of the loans as described under “Impairment of Loans” above. A rollforward of the provision is included in Note 4 to our consolidated financial statements.

Impairment of Operating Real Estate

We own operating real estate held for investment. We review our operating real estate for impairment annually or whenever events or changes in circumstances indicate that the
carrying amount of an asset may not be recoverable. Upon determination of impairment, we would record a write-down of the asset, which would be charged to earnings.
Significant judgment is required both in determining impairment and in estimating the resulting write-down. To date, we have determined that no write-downs have been
necessary on the operating real estate in our portfolio. In addition, when operating real estate is classified as held for sale, it must be recorded at the lower of its carrying amount
or fair value less costs of sale. Significant judgment is required in determining the fair value of such properties.

Accounting Treatment for Certain Investments Financed with Repurchase Agreements

We owned $417.7 million of assets purchased from particular counterparties which are financed via $353.0 million of repurchase agreements with the same counterparties at
June 30, 2006. Currently, we record such assets and the related financings gross on our balance sheet, and the corresponding interest income and interest expense gross on our
income statement. In addition, if the asset is a security, any change in fair value is reported through other comprehensive income (since it is considered “available for sale”).
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However, in a transaction where assets are acquired from and financed under a repurchase agreement with the same counterparty, the acquisition may not qualify as a sale from
the seller’s perspective; in such cases, the seller may be required to continue to consolidate the assets sold to us, based on their “continuing involvement” with such investments.
The result is that we may be precluded from presenting the assets gross on our balance sheet as we currently do, and may instead be required to treat our net investment in such
assets as a derivative.

If it is determined that these transactions should be treated as investments in derivatives, the interest rate swaps entered into by us to hedge our interest rate exposure with respect
to these transactions would no longer qualify for hedge accounting, but would, as the underlying asset transactions, also be marked to market through the income statement.
 
This potential change in accounting treatment does not affect the economics of the transactions but does affect how the transactions are reported in our financial statements.
Our cash flows, our liquidity and our ability to pay a dividend would be unchanged, and we do not believe our taxable income would be affected. Our net income and net
equity would not be materially affected. In addition, this would not affect Newcastle’s status as a REIT or cause it to fail to qualify for its Investment Company Act
exemption. This issue has been submitted to accounting standard setters for resolution. If we were to change our current accounting treatment for these transactions, our total
assets and total liabilities would each be reduced by approximately $353 million at June 30, 2006.
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RESULTS OF OPERATIONS

The following table summarizes the changes in our results of operations from the three and six months ended June 30, 2005 to the three and six months ended June 30, 2006
(dollars in thousands):

  Period to Period Change  Period to Period Percent Change    

  
Six Months Ended

June 30,
2006/2005  

Three Months
Ended June 30,

2006/2005  
Six Months Ended

June 30,
2006/2005  

Three Months
Ended June 30,

2006/2005  Explanation  
Interest income  $ 72,102 $ 37,231  43.4%  42.8%  (1)  
Rental and escalation income   (197)  (941)  (6.6%) (54.9%) (2)  
Gain on sale of investments   2,072  1,858  38.7%  51.1%  (3)  
Other income   2,870  (1,186)  207.1%  451.0%  (4)  
                
Interest expense   60,317  32,118  57.7%  57.6%  (1)  
Property operating expense   534  409  43.3%  75.7%  (2)  
Loan and security servicing expense   245  (178)  7.7%  (11.3%) (1)  
Provision for credit losses   1,287  (8)  67.8%  (0.7%) (5)  
Provision for losses, loans held for sale   4,127  -  N/A  N/A  (6)  
General and administrative expense   574  (165)  25.9%  (12.4%) (7)  
Management fee to affiliate   366  158  5.6%  4.8%  (8)  
Incentive compensation to affiliate   2,831  1,951  99.2%  221.0%  (8)  
Depreciation and amortization   206  143  76.0%  105.9%  (9)  
Equity in earnings of unconsolidated subsidiaries   (836)  (178)  (25.8%) (12.8%) (10)  
Income from continuing operations  $ 5,524 $ 2,356  9.8%  8.2%    
 
(1) Changes in interest income and expense are primarily related to our acquisition and disposition during the periods of interest bearing assets and related financings, as

follows:

   Six Months Ended June 30, 2006/2005  Three Months Ended June 30, 2006/2005  
   Period to Period Increase (Decrease)  Period to Period Increase (Decrease)  
   Interest Income  Interest Expense  Interest Income  Interest Expense  
 Real estate security and loan portfolios (A)  $ 25,150 $ 21,049 $ 10,405 $ 8,625 
 Agency RMBS   12,286  11,693  6,291  6,021 
 Other real estate related loans   21,323  7,326  13,400  5,105 
 Subprime mortgage loan portfolio   21,389  15,379  11,801  8,286 
 Credit facility and junior subordinated notes   -  3,858  -  3,019 
 Other (B)   6,142  8,290  2,982  4,831 
 Other real estate related loans (C)   (10,185)  (5,483)  (5,532)  (2,706)
 Residential mortgage loan portfolio (C)   (4,003)  (1,795)  (2,116)  (1,063)
   $ 72,102 $ 60,317 $ 37,231 $ 32,118 
 

(A)  Represents the collateral for our most recent CBO financings.

(B)  Primarily due to increasing interest rates on floating rate assets and liabilities owned during the entire period.

(C)  These loans received paydowns during the period which served to offset the amounts listed above.

Changes in loan and security servicing expense are also primarily due to these acquisitions and paydowns.

(2) These changes are primarily the result of the effect of the termination of a lease (including the acceleration of lease termination income), the inception of a new lease
(including the associated free rent period), foreign currency fluctuations, and the acquisition of a $12.2 million portfolio of properties through foreclosure in the first
quarter of 2006.

(3) This change is primarily a result of the volume of sales of real estate securities. Sales of real estate securities are based on a number of factors including credit, asset type
and industry and can be expected to increase or decrease from time to time. Periodic fluctuations in the volume of sales of securities is dependent upon, among other
things, management’s assessment of credit risk, asset concentration, portfolio balance and other factors. In addition, this item includes a $0.7 million loss recorded in
connection with the refinancing of our credit facility in 2006.

(4) This change is primarily the result of recent investments in total rate of return swaps which we treat as non-hedge derivatives and mark to market through the income
statement, as well as the $5.5 million unrealized gain on the derivative used to hedge the interim financing of our subprime mortgage loans, which did not qualify as a
hedge for accounting purposes. This gain was offset by the loss described in (6) below.

(5) This change is primarily the result of the acquisition of manufactured housing and residential mortgage loan pools at a discount related to credit, and impairment recorded
with respect to the ICH loans.

(6) This change represents the unrealized loss on our pool of subprime mortgage loans which was considered held for sale at March 31, 2006. This loss was related to market
factors and was offset by the gain described in (4) above.
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(7) The increase in general and administrative expense is primarily a result of increased professional fees.

(8) The increase in management fees is a result of our increased size resulting from our equity issuances. The increase in incentive compensation is primarily a result of
increased funds from operations, as described below under “Funds from Operations”.

(9) The increase in depreciation is primarily due to the acquisition of new information systems and the acquisition of a $12.2 million portfolio of properties through
foreclosure.

(10) The decrease in earnings from unconsolidated subsidiaries related to an interest in an LLC which held a portfolio of convenience and retail gas stores that was acquired
with the intent to sell. All sales were completed in 2005. Note that the amounts shown are net of income taxes on related taxable subsidiaries.
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LIQUIDITY AND CAPITAL RESOURCES

Liquidity is a measurement of our ability to meet potential cash requirements, including ongoing commitments to repay borrowings, fund and maintain investments, and other
general business needs. Additionally, to maintain our status as a REIT under the Internal Revenue Code, we must distribute annually at least 90% of our REIT taxable income.
Our primary sources of funds for liquidity consist of net cash provided by operating activities, borrowings under loans, and the issuance of debt and equity securities. Additional
sources of liquidity include investments that are readily saleable prior to their maturity. Our debt obligations are generally secured directly by our investment assets.

We expect that our cash on hand and our cash flow provided by operations, as well as our credit facility, will satisfy our liquidity needs with respect to our current investment
portfolio over the next twelve months. However, we currently expect to seek additional capital in order to grow our investment portfolio. We have an effective shelf registration
statement with the SEC which allows us to issue various types of securities, such as common stock, preferred stock, depository shares, debt securities and warrants, from time to
time, up to an aggregate of $750 million, of which approximately $311 million remained available as of June 30, 2006.

We expect to meet our long-term liquidity requirements, specifically the repayment of our debt obligations, through additional borrowings and the liquidation or refinancing of
our assets at maturity. We believe that the value of these assets is, and will continue to be, sufficient to repay our debt at maturity under either scenario. Our ability to meet our
long-term liquidity requirements relating to capital required for the growth of our investment portfolio is subject to obtaining additional equity and debt financing. Decisions by
investors and lenders to enter into such transactions with us will depend upon a number of factors, such as our historical and projected financial performance, compliance with
the terms of our current credit arrangements, industry and market trends, the availability of capital and our investors’ and lenders’ policies and rates applicable thereto, and the
relative attractiveness of alternative investment or lending opportunities. We maintain access to a broad array of capital resources in an effort to insulate our business from
potential fluctuations in the availability of capital.

Our ability to execute our business strategy, particularly the growth of our investment portfolio, depends to a significant degree on our ability to obtain additional capital. Our
core business strategy is dependent upon our ability to finance our real estate securities, loans and other real estate related assets with match funded debt at rates that provide a
positive net spread. If spreads for such liabilities widen or if demand for such liabilities ceases to exist, then our ability to execute future financings will be severely restricted.
Furthermore, in an environment where spreads are tightening, if spreads tighten on the assets we purchase to a greater degree than they tighten on the liabilities we issue, our net
spread will be reduced.

We expect to meet our short-term liquidity requirements generally through our cash flow provided by operations and our credit facility, as well as investment specific
borrowings. In addition, at June 30, 2006 we had an unrestricted cash balance of $10.0 million and an undrawn balance of $149.5 million on our credit facility. Our cash flow
provided by operations differs from our net income due to five primary factors: (i) accretion of discount or premium on our real estate securities and loans (including the accrual
of interest and fees payable at maturity), discount on our debt obligations, deferred financing costs and interest rate cap premiums, and deferred hedge gains and losses, (ii)
gains and losses from sales of assets financed with CBOs, (iii) depreciation and straight-lined rental income of our operating real estate, (iv) the provision for credit losses
recorded in connection with our loan assets, and (v) unrealized gains or losses on our non-hedge derivatives, particularly our total return swaps. Proceeds from the sale of assets
which serve as collateral for our CBO financings, including gains thereon, are required to be retained in the CBO structure until the related bonds are retired and are therefore
not available to fund current cash needs.

Our match funded investments are financed long-term and their credit status is continuously monitored; therefore, these investments are expected to generate a generally stable
current return, subject to interest rate fluctuations. See “Quantitative and Qualitative Disclosures About Market Risk -- Interest Rate Exposure” below. Our remaining
investments, generally financed with short term repurchase agreements, are also subject to refinancing risk upon the maturity of the related debt. See “Debt Obligations” below.

With respect to our operating real estate, we expect to incur expenditures of approximately $4.5 million relating to tenant improvements, in connection with the inception of
leases, and capital expenditures during the twelve months ending June 30, 2007.

With respect to one of our real estate related loans, we were committed to fund up to an additional $13.6 million at June 30, 2006, subject to certain conditions to be met by the
borrower.

As described below, under “Interest Rate, Credit and Spread Risk,” we are subject to margin calls in connection with our assets financed with repurchase agreements. We do not
expect these potential margin calls to materially affect our financial condition or results of operations.
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Debt Obligations

The following tables present certain information regarding our debt obligations and related hedges as of June 30, 2006 (unaudited) (dollars in thousands):
 

Debt Obligation/Collateral

 
Month
Issued  

Current
Face

Amount  Carrying
Value  

 
Unhedged
Weighted
Average

Funding Cost  Final Stated
Maturity  

 
Weighted
Average
Funding
Cost (1)  

 
Weighted
Average
Maturity
(Years)  

Face
Amount

of Floating
Rate Debt  

Collateral
Carrying

Value  

Collateral
Weighted
Average
Maturity
(Years)  

Face
Amount

of Floating
Rate

Collateral  

Aggregate
Notional

Amount of
Current
Hedges  

CBO Bonds Payable                                      
Real estate securities   Jul 1999  $ 416,014 $ 412,994  6.53% (2)   Jul 2038   5.14%  2.60 $ 321,014 $ 534,752  4.51 $ - $ 262,732 
Real estate securities and loans   Apr 2002   444,000  441,341  6.19% (2)   Apr 2037   6.73%  3.95  372,000  488,752  5.60  46,681  296,000 
Real estate securities and loans   Mar 2003   472,000  468,674  6.32%  (2)   Mar 2038   5.39%  5.80  427,800  506,432  4.94  126,141  285,060 
Real estate securities and loans   Sep2003   460,000  455,949  6.06% (2)   Sep 2038   5.88%  6.36  442,500  497,915  4.69  149,334  207,500 
Real estate securities and loans   Mar 2004   414,000  410,759  6.02% (2)   Mar 2039   5.44%  6.11  382,750  438,634  5.09  186,145  177,300 
Real estate securities and loans   Sep 2004   454,500  450,885  6.01% (2)   Sep 2039   5.55%  6.69  442,500  488,935  5.36  223,559  209,373 
Real estate securities and loans   Apr 2005   447,000  442,615  5.78% (2)   Apr 2040   5.53%  7.67  439,600  477,860  6.24  186,839  243,164 
Real estate securities   Dec 2005   442,800  438,709  5.70% (2)   Dec 2050   5.44%  8.98  436,800  493,094  7.85  115,648  341,506 
      3,550,314  3,521,926        5.64%  6.05  3,264,964  3,926,374  5.56  1,034,347  2,022,635 
Other Bonds Payable                                      
ICH loans (3)   (3)   109,213  109,213  6.76% (2)   Aug 2030   6.76%  1.28  1,992  132,441  1.37  1,992  - 
Manufactured housing loans   Jan 2006   225,735  223,895  LIBOR+

1.25%   Jan 2009   6.03%  1.95  225,735  250,356  6.31  5,727  222,428 
      334,948  333,108        6.27%  1.73  227,727  382,797  4.65  7,719  222,428 
Notes Payable                                      
Residential mortgage loans (4)   Nov 2004   185,639  185,639  LIBOR+

0.16%   Nov 2007   5.64%  1.01  185,639  207,175  2.80  202,398  - 
      185,639  185,639        5.64%  1.01  185,639  207,175  2.80  202,398  - 
Repurchase Agreements (4) (10)                                      
Agency RMBS (5)   Rolling   888,821  888,821  LIBOR+

0.13%   Jul 2006   4.96%  0.08  888,821  917,832  4.45  -  868,910 
Real estate securities and loans (6)   Jun 2006   77,251  77,251  LIBOR+

0.50%   Dec 2006   5.84%  0.50  77,251  91,148  5.07  54,200  43,310 
Real estate securities   Rolling   252,710  252,710  LIBOR+

0.54%   Various(8)   5.56%  0.09  252,710  306,891  6.61  139,117  146,915 
Real estate related loans   Rolling   372,720  372,720  LIBOR+

0.73%   Jul 2006   5.92%  0.08  372,720  526,647  2.10  526,880  - 
Residential mortgage loans   Rolling   29,580  29,580  LIBOR+

0.43%   Sep 2006   5.91%  0.25  29,580  31,564  2.81  30,752  - 
      1,621,082  1,621,082        5.33%  0.11  1,621,082  1,874,082  4.19  750,949  1,059,135 
Credit facility (7)   May 2006   50,500  50,500  LIBOR+

1.75%   Nov 2007   7.10%  1.17  50,500  -  0.00  -  - 
Junior subordinated notes payable   Mar 2006   100,100  100,100  7.574% (9)   Apr 2036   7.62%  29.75  -  -  0.00  -  - 
Subtotal debt obligations      5,842,583  5,812,355        5.64%  4.36 $ 5,349,912 $ 6,390,428  5.00 $ 1,995,413 $ 3,304,198 
Financing on subprime mortgage loans
subject to future repurchase (11)   Apr 2006   299,176  286,917                            
Total debt obligations     $ 6,141,759 $ 6,099,272                            
                                      
 
(1) Includes the effect of applicable hedges.
(2) Weighted average, including floating and fixed rate classes.
(3) See "Liquidity and Capital Resources" below regarding the consolidation of ICH CMO.
(4) Subject to potential mandatory prepayments based on collateral value.
(5) A maximum of $1 billion is available under this warehouse agreement until November 2006.
(6) A maximum of $600 million is available under this warehouse agreement for the accumulation of collateral for the next CBO financing.
(7) A maximum of $200 million can be drawn.
(8) The longest maturity is September 2006.
(9) LIBOR + 2.25% after April 2016.
(10) The counterparties on our repurchase agreements include: Bank of America Securities LLC ($999 million), Bear Stearns Mortgage Capital Corporation ($343 million), Credit Suisse ($156 million),
Deutsche Bank AG ($103 million), and other ($20 million).
(11) See "Liquidity and Capital Resources" below.
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Our debt obligations existing at June 30, 2006 (gross of $42.5 million of discounts) had contractual maturities as follows (unaudited) (in thousands):

 Period from July 1, 2006 through December 31, 2006  $1,621,082 
 2007   236,139 
 2008   - 
 2009   225,735 
 2010   - 
 2011   - 
 Thereafter   4,058,803 
 Total  $6,141,759 
 
Certain of the debt obligations included above are obligations of our consolidated subsidiaries which own the related collateral. In some cases, including the CBO and Other
Bonds Payable, such collateral is not available to other creditors of ours.

Two classes of CBO bonds, with an aggregate $718.0 million face amount, were issued subject to remarketing procedures and related agreements whereby such bonds are
remarketed and sold on a periodic basis. $395.0 million of these bonds are fully insured by a third party with respect to the timely payment of interest and principal thereon.

In October 2003, pursuant to FIN No. 46R, we consolidated an entity which holds a portfolio of commercial mortgage loans which has been securitized. This investment, which
we refer to as ICH, was previously treated as a non-consolidated residual interest in such securitization. The primary effect of the consolidation is the requirement that we reflect
the gross loan assets and gross bonds payable of this entity in our financial statements.

In January 2006, we closed on a term financing of our manufactured housing loan portfolio which provided for an initial financing amount of approximately $237.1 million. The
lender received an upfront structuring fee equal to 0.75% of the initial financing amount. We entered into an interest rate swap in order to hedge our exposure to the risk of
changes in market interest rates with respect to this debt.

In March 2006, a consolidated subsidiary of ours acquired a portfolio of approximately 11,300 subprime mortgage loans (the “Subprime Portfolio”) for $1.50 billion. This
acquisition was initially funded with an approximately $1.47 billion repurchase agreement.

In April 2006, Newcastle Mortgage Securities Trust 2006-1 (the “Securitization Trust”) closed on a securitization of the Subprime Portfolio. We do not consolidate the
Securitization Trust. We sold the Subprime Portfolio to the Securitization Trust. The Securitization Trust issued $1.45 billion of debt (the “Notes”). The Notes have a stated
maturity of March 25, 2036. We, as holder of the equity of the Securitization Trust, have the option to redeem the Notes once the aggregate principal balance of the Subprime
Portfolio is equal to or less than 20% of such balance at the date of the transfer. The proceeds from the securitization were used to repay the repurchase agreement described
above.

The transaction between us and the Securitization Trust qualified as a sale for accounting purposes. However, 20% of the loans which are subject to future repurchase by us were
not treated as being sold. Following the securitization, we held the following interests in the Subprime Portfolio, all valued at the date of securitization: (i) the $62.4 million
equity of the Securitization Trust, (ii) the $33.7 million of retained bonds ($37.6 million face amount), which have been financed with a $28.0 million repurchase agreement,
and (iii) subprime mortgage loans subject to future repurchase of $286.3 million and related financing in the amount of 100% of such loans.

In March 2006, we completed the placement of $100.0 million of trust preferred securities through our wholly owned subsidiary, Newcastle Trust I (the “Preferred Trust”). We
own all of the common stock of the Preferred Trust. The Preferred Trust used the proceeds to purchase $100.1 million of our junior subordinated notes. These notes represent all
of the Preferred Trust’s assets. The terms of the junior subordinated notes are substantially the same as the terms of the trust preferred securities. The trust preferred securities
may be redeemed at par beginning in April 2011. We do not consolidate the Preferred Trust; as a result, we have reflected the obligation to the Preferred Trust under the caption
Junior Subordinated Notes Payable.

In May 2006, we entered into a new $200.0 million revolving credit facility, secured by substantially all of our unencumbered assets and our equity interests in our subsidiaries.
We paid an upfront fee of 0.25% of the total commitment. The credit facility bears interest at one month LIBOR + 1.75% and matures in November 2007. We will not incur any
unused fees. We simultaneously terminated our prior credit facility and recorded an expense of $0.7 million related to deferred financing costs.

Our debt obligations contain various customary loan covenants. Such covenants do not, in management’s opinion, materially restrict our investment strategy or ability to raise
capital. We are in compliance with all of our loan covenants as of June 30, 2006.
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Other

We have entered into arrangements with a major investment bank to finance certain loans whereby we receive the sum of all interest, fees and any positive change in value
amounts (the total return cash flows) from a reference asset with a specified notional amount, and pay interest on such notional plus any negative change in value amounts from
such asset. These agreements are recorded in Derivative Assets and treated as non-hedge derivatives for accounting purposes and are therefore marked to market through
income. Net interest received is recorded to Interest Income and the mark to market is recorded to Other Income. If we owned the reference assets directly, they would not be
marked to market. Under the agreements, we are required to post an initial margin deposit to an interest bearing account and additional margin may be payable in the event of a
decline in value of the reference asset. Any margin on deposit, less any negative change in value amounts, will be returned to us upon termination of the contract.

As of June 30, 2006, we held an aggregate of $415.3 million notional amount of total rate of return swaps on 8 reference assets on which it had deposited $78.9 million of
margin. These total rate of return swaps had an aggregate fair value of approximately $44,000, a weighted average receive interest rate of LIBOR + 2.89%, a weighted average
pay interest rate of LIBOR + 0.59%, and a weighted average maturity of 1.4 years.
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Stockholders’ Equity

Common Stock

The following table presents information on shares of our common stock issued since December 31, 2005:

  
Period

  
Shares Issued  

Range of Issue Prices
(1)  Net Proceeds (millions)  

Options Granted
to Manager  

 Six Months 2006   86,408   N/A  $1.4   N/A  

(1) Excludes prices of shares issued pursuant to the exercise of options and shares issued to our independent directors.

At June 30, 2006, we had 43,999,817 shares of common stock outstanding.

As of June 30, 2006, our outstanding options were summarized as follows:

Held by the Manager   1,193,439 
Issued to the Manager and subsequently transferred to certain of the Manager's Employees   520,368 
Held by the independent directors   14,000 
Total   1,727,807 
 
Preferred Stock

In March 2003, we issued 2.5 million shares ($62.5 million face amount) of 9.75% Series B Cumulative Redeemable Preferred Stock (the “Series B Preferred”). In October
2005, we issued 1.6 million shares ($40.0 million face amount) of 8.05% Series C Cumulative Redeemable Preferred Stock (the “Series C Preferred”). The Series B Preferred
and Series C Preferred have a $25 liquidation preference, no maturity date and no mandatory redemption. We have the option to redeem the Series B Preferred beginning in
March 2008 and the Series C Preferred beginning in October 2010.

Other Comprehensive Income

During the six months ended June 30, 2006, our accumulated other comprehensive income changed due to the following factors (in thousands):

 Accumulated other comprehensive income, December, 31, 2005  $ 45,564 
 Net unrealized (loss) on securities   (73,164)
 Reclassification of net realized (gain) on securities into earnings   (1,694)
 Foreign currency translation   795 
 Net unrealized gain on derivatives designated as cash flow hedges   96,649 
 Reclassification of net realized (gain) on derivatives designated as cash flow hedges into earnings   (2,954)

 Accumulated other comprehensive income, June 30, 2006  $ 65,196 
 
Our book equity changes as our real estate securities portfolio and derivatives are marked-to-market each quarter, among other factors. The primary causes of mark-to-market
changes are changes in interest rates and credit spreads. During the period, increasing interest rates and tightening credit spreads resulted in a net increase in unrealized gains on
our real estate securities and derivatives. In an environment of widening credit spreads and increasing interest rates, we believe our new investment activities will benefit. While
such an environment will likely result in a decrease in the fair value of our existing securities portfolio and, therefore, reduce our book equity and ability to realize gains on such
existing securities, it will not directly affect our earnings or our cash flow or our ability to pay dividends.

Common Dividends Paid
Declared for

the Period Ended  Paid  
Amount

Per Share  
March 31, 2006   April 28, 2006  $0.625  
June 30, 2006   July 28, 2006  $0.650  
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Cash Flow

Net cash flow provided by operating activities decreased to $56.7 million for the six months ended June 30, 2006 from $91.7 million for the six months ended June 30, 2005.
This change primarily resulted from the acquisition and settlement of our investments as described above.

Investing activities (used) ($602.7 million) and ($717.5 million) during the six months ended June 30, 2006 and 2005, respectively. Investing activities consisted primarily of
investments made in certain real estate securities, loans and other real estate related assets, net of proceeds from the sale or settlement of investments.

Financing activities provided $534.8 million and $656.8 million during the six months ended June 30, 2006 and 2005, respectively. The equity issuances, borrowings and debt
issuances described above served as the primary sources of cash flow from financing activities. Offsetting uses included the payment of related deferred financing costs, the
purchase of hedging instruments, the payment of dividends, and the repayment of debt as described above.

See the consolidated statements of cash flows included in our consolidated financial statements included herein for a reconciliation of our cash position for the periods described
herein.

INTEREST RATE, CREDIT AND SPREAD RISK

We are subject to interest rate, credit and spread risk with respect to our investments.

Our primary interest rate exposures relate to our real estate securities, loans, floating rate debt obligations, interest rate swaps, and interest rate caps. Changes in the general level
of interest rates can affect our net interest income, which is the difference between the interest income earned on interest-earning assets and the interest expense incurred in
connection with our interest-bearing liabilities and hedges. Changes in the level of interest rates also can affect, among other things, our ability to acquire real estate securities
and loans at attractive prices, the value of our real estate securities, loans and derivatives, and our ability to realize gains from the sale of such assets.

Our general financing strategy focuses on the use of match funded structures. This means that we seek to match the maturities of our debt obligations with the maturities of our
investments to minimize the risk that we have to refinance our liabilities prior to the maturities of our assets, and to reduce the impact of changing interest rates on our earnings.
In addition, we generally match fund interest rates on our investments with like-kind debt (i.e., fixed rate assets are financed with fixed rate debt and floating rate assets are
financed with floating rate debt), directly or through the use of interest rate swaps, caps or other financial instruments, or through a combination of these strategies, which
allows us to reduce the impact of changing interest rates on our earnings. See “Quantitative and Qualitative Disclosures About Market Risk - Interest Rate Exposure” below.

Real Estate Securities

Interest rate changes may also impact our net book value as our real estate securities and related hedge derivatives are marked to market each quarter. Our loan investments and
debt obligations are not marked to market. Generally, as interest rates increase, the value of our fixed rate securities decreases, and as interest rates decrease, the value of such
securities will increase. In general, we would expect that over time, decreases in the value of our real estate securities portfolio attributable to interest rate changes will be offset
to some degree by increases in the value of our swaps, and vice versa. However, the relationship between spreads on securities and spreads on swaps may vary from time to
time, resulting in a net aggregate book value increase or decline. Our real estate securities portfolio is largely financed to maturity through long term CBO financings that are not
redeemable as a result of book value changes. Accordingly, unless there is a material impairment in value that would result in a payment not being received on a security,
changes in the book value of our securities portfolio will not directly affect our recurring earnings or our ability to pay dividends.

The commercial mortgage and asset backed securities we invest in are generally junior in right of payment of interest and principal to one or more senior classes, but benefit
from the support of one or more subordinate classes of securities or other form of credit support within a securitization transaction. The senior unsecured REIT debt securities
we invest in reflect comparable credit risk. Credit risk refers to each individual borrower’s ability to make required interest and principal payments on the scheduled due dates.
We believe, based on our due diligence process, that these securities offer attractive risk-adjusted returns with long term principal protection under a variety of default and loss
scenarios. While the expected yield on these securities is sensitive to the performance of the underlying assets, the more subordinated securities or other features of the
securitization transaction, in the case of commercial mortgage and asset backed securities, and the issuer's underlying equity and subordinated debt, in the case of senior
unsecured REIT debt securities, are designed to bear the first risk of default and loss. We further minimize credit risk by actively monitoring our real estate securities portfolio
and the underlying credit quality of our holdings and, where appropriate, repositioning our investments to upgrade the credit quality on our investments. While we have not
experienced any significant credit losses, in the event of a significant rising interest rate environment and/or economic downturn, loan and collateral defaults may increase and
result in credit losses that would adversely affect our liquidity and operating results.
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Our real estate securities are also subject to spread risk. Our fixed rate securities are valued based on a market credit spread over the rate payable on fixed rate U.S. Treasuries of
like maturity. In other words, their value is dependent on the yield demanded on such securities by the market based on their credit relative to U.S. Treasuries. Excessive supply
of such securities combined with reduced demand will generally cause the market to require a higher yield on such securities, resulting in the use of a higher (or “wider”) spread
over the benchmark rate (usually the applicable U.S. Treasury security yield) to value such securities. Under such conditions, the value of our real estate securities portfolio
would tend to decline. Conversely, if the spread used to value such securities were to decrease (or “tighten”), the value of our real estate securities portfolio would tend to
increase. Our floating rate securities are valued based on a market credit spread over LIBOR and are affected similarly by changes in LIBOR spreads. Such changes in the
market value of our real estate securities portfolio may affect our net equity, net income or cash flow directly through their impact on unrealized gains or losses on available-for-
sale securities, and therefore our ability to realize gains on such securities, or indirectly through their impact on our ability to borrow and access capital. If the value of our
securities subject to repurchase agreements were to decline, it could affect our ability to refinance such securities upon the maturity of the related repurchase agreements,
adversely impacting our rate of return on such securities. See “ Quantitative and Qualitative Disclosures About Market Risk - Credit Spread Exposure” below.

Furthermore, shifts in the U.S. Treasury yield curve, which represents the market’s expectations of future interest rates, would also affect the yield required on our real estate
securities and therefore their value. This would have similar effects on our real estate securities portfolio and our financial position and operations to a change in spreads.

Loans

Similar to our real estate securities portfolio, we are subject to credit and spread risk with respect to our real estate related, commercial mortgage and residential mortgage loan
portfolios. However, unlike our real estate securities portfolio, our loans generally do not benefit from the support of junior classes of securities, but rather bear the first risk of
default and loss. We believe that this credit risk is mitigated through our due diligence process and continual reviews of the borrower’s payment history, delinquency status, and
the relationship of the loan balance to the underlying property value.

Our loan portfolios are also subject to spread risk. Our floating rate loans are valued based on a market credit spread to LIBOR. The value of the loans is dependent upon the
yield demanded by the market based on their credit relative to LIBOR. The value of our floating rate loans would tend to decline should the market require a higher yield on
such loans, resulting in the use of a higher spread over the benchmark rate (usually the applicable LIBOR yield). Our fixed rate loans are valued based on a market credit spread
over U.S. Treasuries and are effected similarly by changes in U.S. Treasury spreads. If the value of our loans subject to repurchase agreements were to decline, it could affect our
ability to refinance such loans upon the maturity of the related repurchase agreements.

Any credit or spread losses incurred with respect to our loan portfolios would affect us in the same way as similar losses on our real estate securities portfolio as described
above, except that our loan portfolios are not marked to market. Accordingly, unless there is a material impairment in value that would result in a payment not being received on
a loan, changes in the value of our loan portfolio will not directly affect our recurring earnings or ability to pay dividends.

Statistics

The face amount of our total portfolio was $7.3 billion at June 30, 2006, which includes real estate securities and related loans of $5.4 billion, residential mortgage loans of $0.5
billion, as well as other real estate related assets.

$4.5 billion of the real estate securities and related loans were rated by third parties with an average rating of BBB-, $0.9 billion of the real estate securities and real estate
related loans (mezzanine loans, B-notes and real estate loans) were non-rated but had a weighted average loan to value ratio of 71.6%. Our average investment size in the real
estate securities and related loan portfolio was $9.6 million, with our largest single investment being $110.0 million at June 30, 2006. The weighted average credit spread on
this portfolio (i.e. the yield premium on our investments over the comparable U.S. Treasury rate or LIBOR) was 2.61% as of June 30, 2006. Furthermore, our real estate
securities are supported by pools of underlying loans. For instance, our CMBS investments had over 22,000 underlying loans at June 30, 2006. We expect this diversification
helps to minimize the risk of capital loss, and will also enhance the terms of our financing structures.

At June 30, 2006, our residential mortgage loan portfolio was characterized by high credit quality borrowers with a weighted average FICO score of 707 at origination. As of
June 30, 2006, approximately $202.4 million of the unpaid principal balance of our residential mortgage loans were held in securitized form, of which over 96% of the principal
balance was rated investment grade.

Our loan portfolios are diversified by geographic location and by borrower. Our residential and manufactured housing loans were well diversified with 667 loans and 6,549
loans, respectively, at June 30, 2006. We believe that this diversification also helps to minimize the risk of capital loss.
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Margin

Certain of our investments are financed through repurchase agreements or total return swaps which are subject to margin calls based on the value of such investments. Margin
calls resulting from decreases in value related to rising interest rates are substantially offset by our ability to make margin calls on our interest rate derivatives. We maintain
adequate cash reserves or availability on our credit facility to meet any margin calls resulting from decreases in value related to a reasonably possible (in the opinion of
management) widening of credit spreads. Funding a margin call on our credit facility would have a dilutive effect on our earnings, however we would not expect this to be
material.

OFF-BALANCE SHEET ARRANGEMENTS

As of June 30, 2006, we had one material off-balance sheet arrangement.

·  In April 2006, we securitized our portfolio of subprime mortgage loans. 80% of this transaction was treated as an off-balance sheet financing as described in “Liquidity
and Capital Resources.”

We also had the following arrangements which do not meet the definition of off-balance sheet arrangements, but do have some of the characteristics of off-balance sheet
arrangements.

·  We are party to total rate of return swaps which are treated as non-hedge derivatives. For further information on these investments, see “Liquidity and Capital Resources.”

·  We have made investments in three unconsolidated subsidiaries. See Note 2 to our consolidated financial statements.

In each case, our exposure to loss is limited to the carrying (fair) value of our investment, except for the total rate of return swaps where our exposure to loss is limited to their
fair value plus their notional amount.

CONTRACTUAL OBLIGATIONS

During the first six months of 2006, we had all of the material contractual obligations referred to in our annual report on Form 10-K for the year ended December 31, 2005, as
well as the following:

Contract Category Change

Non-hedge derivative obligations We entered into additional total return swaps.

Repurchase agreements We financed certain newly acquired loans and securities with repurchase agreements.
We also entered into a warehouse agreement (structured in the form of a repurchase
agreement) related to our next CBO financing.

Other bonds payable The portfolio of manufactured housing loans was refinanced.

Credit facility We replaced our prior credit facility.

Junior subordinated notes payable We issued the junior subordinated notes payable in connection with the issuance of trust
preferred securities by our unconsolidated, wholly owned subsidiary.

Interest rate swaps, treated as hedges Certain floating rate debt issuances, including those described above as well as an
anticipated issuance, as well as certain assets, were hedged with interest rate swaps.

Loan servicing agreements We renewed the agreement related to our manufactured housing loan portfolio at the
same terms, and entered into an agreement related to our subprime mortgage loan
portfolio.

Securitization We entered into the securitization of our subprime mortgage loan portfolio.

The terms of these contracts are described under “Quantitative and Qualitative Disclosures About Market Risk” below.

INFLATION
 
We believe that our risk of increases in the market interest rates on our floating rate debt as a result of inflation is largely offset by our use of match funding and hedging
instruments as described above. See "Quantitative and Qualitative Disclosure About Market Risk -- Interest Rate Exposure" below.
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FUNDS FROM OPERATIONS

We believe FFO is one appropriate measure of the operating performance of real estate companies. We also believe that FFO is an appropriate supplemental disclosure of
operating performance for a REIT due to its widespread acceptance and use within the REIT and analyst communities.  Furthermore, FFO is used to compute our incentive
compensation to the Manager. FFO, for our purposes, represents net income available for common stockholders (computed in accordance with GAAP), excluding extraordinary
items, plus depreciation of operating real estate, and after adjustments for unconsolidated subsidiaries, if any. We consider gains and losses on resolution of our investments to
be a normal part of our recurring operations and therefore do not exclude such gains and losses when arriving at FFO. Adjustments for unconsolidated subsidiaries, if any, are
calculated to reflect FFO on the same basis. FFO does not represent cash generated from operating activities in accordance with GAAP and therefore should not be considered
an alternative to net income as an indicator of our operating performance or as an alternative to cash flow as a measure of liquidity and is not necessarily indicative of cash
available to fund cash needs. Our calculation of FFO may be different from the calculation used by other companies and, therefore, comparability may be limited.

Funds from Operations (FFO) is calculated as follows (unaudited) (in thousands):    

  
For the Six

Months Ended
June 30, 2006  

For the Three
Months Ended
June 30, 2006  

Income available for common stockholders  $ 57,292 $ 28,701 
Operating real estate depreciation   341  210 
Funds from Operations (FFO)  $ 57,633 $ 28,911 
 

Funds from Operations was derived from our segments as follows (unaudited) (in thousands):  

 
 Book Equity at

June 30, 2006  

Average Invested
Common Equity for

the Six Months Ended
June 30, 2006(2)  

FFO for the Six
Months Ended
June 30, 2006  

Return on
Invested

Common Equity
(ROE) (3)  

Real estate securities and real estate related loans  $ 918,171 $ 847,205 $ 68,412  16.2%
Residential mortgage loans   107,674  93,580  10,827  23.1%
Operating real estate   45,740  45,396  2,386  10.5%
Unallocated (1)   (295,044)  (197,215)  (23,992)  N/A 
Total (2)   776,541 $ 788,966 $ 57,633  14.6%

Preferred stock   102,500          
Accumulated depreciation   (3,889)          
Accumulated other comprehensive income   65,196          
Net book equity  $ 940,348          
 

 
 

Book Equity at
June 30, 2006  

Average Invested
Common Equity for

the Three Months
Ended June 30,

2006(2)  
FFO for the Three

Months Ended
June 30, 2006  

Return on
Invested

Common Equity
(ROE) (3)  

Real estate securities and real estate related loans  $ 918,171 $ 881,859 $ 35,533  16.1%
Residential mortgage loans   107,674  106,673  6,189  23.2%
Operating real estate   45,740  45,221  334  3.0%
Unallocated (1)   (295,044)  (251,752)  (13,145)  N/A 
Total (2)   776,541 $ 782,001 $ 28,911  14.8%

Preferred stock   102,500          
Accumulated depreciation   (3,889)          
Accumulated other comprehensive income   65,196          
Net book equity  $ 940,348          
 

(1)  Unallocated FFO represents ($4,657) and ($2,329) of preferred dividends, ($3,858) and ($3,019) of interest on our credit facility and junior subordinated notes
payable, and ($15,032) and ($7,278) of corporate general and administrative expenses, management fees and incentive compensation for the six and three months
ended June 30, 2006, respectively.

  
(2)  Invested common equity is equal to book equity excluding preferred stock, accumulated depreciation and accumulated other comprehensive income.
 
(3)  FFO divided by average invested common equity, annualized.
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RELATED PARTY TRANSACTIONS

As of December 31, 2005, we owned an aggregate of approximately $48.5 million of securities of Global Signal Trust I and II, special purpose vehicles established by Global
Signal Inc., which were purchased in private placements from underwriters in January 2004 and April 2005. Our CEO and chairman of our board of directors is the chairman of
the board of Global Signal, Inc. and private equity funds managed by an affiliate of our manager own a significant portion of Global Signal Inc.’s common stock. In February
2006, we purchased from an underwriter $91.0 million face amount of BBB- and BB+ rated securities of Global Signal Trust III, a special purpose vehicle established by
Global Signal, Inc. Pursuant to an underwritten 144A offering, approximately $1,550.0 million of Global Signal Trust III securities were issued in 8 classes, rated AAA through
BB+, of which the BBB- and BB+ classes aggregated $188.3 million. The balance of the BBB- and BB+ securities were sold on identical terms to third parties. A portion of the
proceeds were used to repay Global Signal, Inc. debt, including $31.5 million of the Global Signal Trust I securities we owned, and to fund the prepayment penalty associated
with this debt.

In January 2005, we entered into a servicing agreement with a portfolio company of a private equity fund advised by an affiliate of our manager for them to service a portfolio
of manufactured housing loans, which was acquired at the same time. As compensation under the servicing agreement, the portfolio company will receive, on a monthly basis, a
net servicing fee equal to 1.00% per annum on the unpaid principal balance of the loans being serviced. In January 2006, we closed on a new term financing of this portfolio. In
connection with this term financing, we renewed our servicing agreement at the same terms.

In April 2006, we securitized our portfolio of subprime residential mortgage loans and, through the Securitization Trust, entered into a servicing agreement with a subprime
home equity mortgage lender (“Subprime Servicer”) to service this portfolio. In July 2006, private equity funds managed by an affiliate of our manager completed the
acquisition of the Subprime Servicer. As compensation under the servicing agreement, the Subprime Servicer will receive, on a monthly basis, a net servicing fee equal to 0.5%
per annum on the unpaid principal balance of the portfolio. The outstanding unpaid principal balance of this portfolio was approximately $1.41 billion at June 30, 2006.

In August 2006, we acquired a portfolio of manufactured housing loans for an aggregate purchase price of $425.4 million. The loans will be serviced by a portfolio company of
a private equity fund advised by an affiliate of our manager.

As of June 30, 2006, we held total investments of $243.6 million face amount of real estate securities and related loans issued by affiliates of our manager and earned
approximately $5.0 million of interest on such investments for the six months ended June 30, 2006.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk is the exposure to loss resulting from changes in interest rates, credit spreads, foreign currency exchange rates, commodity prices and equity prices. The primary
market risks that we are exposed to are interest rate risk and credit spread risk. These risks are highly sensitive to many factors, including governmental monetary and tax
policies, domestic and international economic and political considerations and other factors beyond our control. All of our market risk sensitive assets, liabilities and related
derivative positions are for non-trading purposes only. For a further understanding of how market risk may affect our financial position or operating results, please refer to
“Management’s Discussion and Analysis of Financial Condition and Results of Operations − Application of Critical Accounting Policies.”

Interest Rate Exposure

Our primary interest rate exposures relate to our real estate securities, loans, floating rate debt obligations, interest rate swaps, and interest rate caps. Changes in the general level
of interest rates can affect our net interest income, which is the difference between the interest income earned on interest-earning assets and the interest expense incurred in
connection with our interest-bearing liabilities and hedges. Changes in the level of interest rates also can affect, among other things, our ability to acquire real estate securities
and loans at attractive prices, the value of our real estate securities, loans and derivatives, and our ability to realize gains from the sale of such assets. While our strategy is to
utilize interest rate swaps, caps and match funded financings in order to limit the effects of changes in interest rates on our operations, there can be no assurance that our
profitability will not be adversely affected during any period as a result of changing interest rates. In the event of a significant rising interest rate environment and/or economic
downturn, loan and collateral defaults may increase and result in credit losses that would adversely affect our liquidity and operating results. As of June 30, 2006, excluding the
effect of an anticipatory hedge of debt issued after June 30, a 100 basis point increase in short term interest rates would decrease our earnings by approximately $0.4 million per
annum.

A period of rising interest rates as we are currently experiencing negatively impacts our return on certain investments, particularly our floating rate residential mortgage loans.
Although these loans are financed with floating rate debt, the interest rate on the debt resets prior to, and in some cases more frequently than, the interest rate on the assets,
causing a decrease in return on equity during a period of rising interest rates. When interest rates stabilize, we expect these investments will return to their historical returns on
equity. 

Interest rate changes may also impact our net book value as our real estate securities and related hedge derivatives are marked to market each quarter. Our loan investments and
debt obligations are not marked to market. Generally, as interest rates increase, the value of our fixed rate securities decreases, and as interest rates decrease, the value of such
securities will increase. In general, we would expect that over time, decreases in the value of our real estate securities portfolio attributable to interest rate changes will be offset
to some degree by increases in the value of our swaps, and vice versa. However, the relationship between spreads on securities and spreads on swaps may vary from time to
time, resulting in a net aggregate book value increase or decline. Our real estate securities portfolio is largely financed to maturity through long-term CBO financings that are
not redeemable as a result of book value changes. Accordingly, unless there is a material impairment in value that would result in a payment not being received on a security,
changes in the book value of our portfolio will not directly affect our recurring earnings or our ability to pay dividends. As of June 30, 2006, excluding the effect of an
anticipatory hedge of debt issued after June 30, a 100 basis point change in short term interest rates would impact our net book value by approximately $34.0 million.

Our general financing strategy focuses on the use of match funded structures. This means that we seek to match the maturities of our debt obligations with the maturities of our
investments to minimize the risk that we have to refinance our liabilities prior to the maturities of our assets, and to reduce the impact of changing interest rates on our earnings.
In addition, we generally match fund interest rates on our investments with like-kind debt (i.e., fixed rate assets are financed with fixed rate debt and floating rate assets are
financed with floating rate debt), directly or through the use of interest rate swaps, caps, or other financial instruments, or through a combination of these strategies, which
allows us to reduce the impact of changing interest rates on our earnings. Our financing strategy is dependent on our ability to place the match funded debt we use to finance our
investments at rates that provide a positive net spread. If spreads for such liabilities widen or if demand for such liabilities ceases to exist, then our ability to execute future
financings will be severely restricted.

Interest rate swaps are agreements in which a series of interest rate flows are exchanged with a third party (counterparty) over a prescribed period. The notional amount on
which swaps are based is not exchanged. In general, our swaps are “pay fixed” swaps involving the exchange of floating rate interest payments from the counterparty for fixed
interest payments from us. This can effectively convert a floating rate debt obligation into a fixed rate debt obligation.

Similarly, an interest rate cap or floor agreement is a contract in which we purchase a cap or floor contract on a notional face amount. We will make an up-front payment to the
counterparty for which the counterparty agrees to make future payments to us should the reference rate (typically one- or three-month LIBOR) rise above (cap agreements) or
fall below (floor agreements) the “strike” rate specified in the contract. Should the reference rate rise above the contractual strike rate in a cap, we will earn cap income; should
the reference rate fall below the contractual strike rate in a floor, we will earn floor income. Payments on an annualized basis will equal the contractual notional face amount
multiplied by the difference between the actual reference rate and the contracted strike rate.
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While a REIT may utilize these types of derivative instruments to hedge interest rate risk on its liabilities or for other purposes, such derivative instruments could generate
income that is not qualified income for purposes of maintaining REIT status. As a consequence, we may only engage in such instruments to hedge such risks within the
constraints of maintaining our standing as a REIT. We do not enter into derivative contracts for speculative purposes nor as a hedge against changes in credit risk.

Our hedging transactions using derivative instruments also involve certain additional risks such as counterparty credit risk, the enforceability of hedging contracts and the risk
that unanticipated and significant changes in interest rates will cause a significant loss of basis in the contract. The counterparties to our derivative arrangements are major
financial institutions with high credit ratings with which we and our affiliates may also have other financial relationships. As a result, we do not anticipate that any of these
counterparties will fail to meet their obligations. There can be no assurance that we will be able to adequately protect against the foregoing risks and will ultimately realize an
economic benefit that exceeds the related amounts incurred in connection with engaging in such hedging strategies.

Credit Spread Exposure

Our real estate securities are also subject to spread risk. Our fixed rate securities are valued based on a market credit spread over the rate payable on fixed rate U.S. Treasuries of
like maturity. In other words, their value is dependent on the yield demanded on such securities by the market based on their credit relative to U.S. Treasuries. Excessive supply
of such securities combined with reduced demand will generally cause the market to require a higher yield on such securities, resulting in the use of higher (or “wider”) spread
over the benchmark rate (usually the applicable U.S. Treasury security yield) to value such securities. Under such conditions, the value of our real estate securities portfolio
would tend to decline. Conversely, if the spread used to value such securities were to decrease (or “tighten”), the value of our real estate securities portfolio would tend to
increase. Our floating rate securities are valued based on a market credit spread over LIBOR and are affected similarly by changes in LIBOR spreads. Such changes in the
market value of our real estate securities portfolio may affect our net equity, net income or cash flow directly through their impact on unrealized gains or losses on available-for-
sale securities, and therefore our ability to realize gains on such securities, or indirectly through their impact on our ability to borrow and access capital.

Furthermore, shifts in the U.S. Treasury yield curve, which represents the market’s expectations of future interest rates, would also effect the yield required on our real estate
securities and therefore their value. This would have similar effects on our real estate securities portfolio and our financial position and operations to a change in spreads.

Our loan portfolios are also subject to spread risk. Our floating rate loans are valued based on a market credit spread to LIBOR. The value of the loans is dependent upon the
yield demanded by the market based on their credit relative to LIBOR. The value of our floating rate loans would tend to decline should the market require a higher yield on
such loans, resulting in the use of a higher spread over the benchmark rate (usually the applicable LIBOR yield). Our fixed rate loans are valued based on a market credit spread
over U.S. Treasuries and are effected similarly by changes in U.S. Treasury spreads. If the value of our loans subject to repurchase agreements were to decline, it could affect our
ability to refinance such loans upon the maturity of the related repurchase agreements.

Any decreases in the value of our loan portfolios due to spread changes would affect us in the same way as similar changes to our real estate securities portfolio as described
above, except that our loan portfolios are not marked to market.

As of June 30, 2006, excluding the effect of an anticipatory hedge of debt issued after June 30, a 25 basis point movement in credit spreads would impact our net book value by
approximately $56.4 million, but would not directly affect our earnings or cash flow.

Margin

Certain of our investments are financed through repurchase agreements or total return swaps which are subject to margin calls based on the value of such investments. Margin
calls resulting from decreases in value related to rising interest rates are substantially offset by our ability to make margin calls on our interest rate derivatives. We maintain
adequate cash reserves or availability on our credit facility to meet any margin calls resulting from decreases in value related to a reasonably possible (in the opinion of
management) widening of credit spreads. Funding a margin call on our credit facility would have a dilutive effect on our earnings, however we would not expect this to be
material.
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Fair Values

Fair values for a majority of our investments are readily obtainable through broker quotations. For certain of our financial instruments, fair values are not readily available since
there are no active trading markets as characterized by current exchanges between willing parties. Accordingly, fair values can only be derived or estimated for these instruments
using various valuation techniques, such as computing the present value of estimated future cash flows using discount rates commensurate with the risks involved. However, the
determination of estimated future cash flows is inherently subjective and imprecise. We note that minor changes in assumptions or estimation methodologies can have a material
effect on these derived or estimated fair values, and that the fair values reflected below are indicative of the interest rate and credit spread environments as of June 30, 2006 and
do not take into consideration the effects of subsequent interest rate or credit spread fluctuations.

We note that the values of our investments in real estate securities, loans and derivative instruments, primarily interest rate hedges on our debt obligations, are sensitive to
changes in market interest rates, credit spreads and other market factors. The value of these investments can vary, and has varied, materially from period to period.

Interest Rate and Credit Spread Risk

We held the following interest rate and credit spread risk sensitive instruments at June 30, 2006 (unaudited) (dollars in thousands):

 
 

Carrying Value  
Principal Balance

or Notional
Amount  

Weighted
Average

Yield/Funding
Cost  

Weighted Average
Maturity  Fair Value  

Assets:                 
Real estate securities, available for sale (1)  $ 5,036,880 $ 5,163,857  6.63%   (1)  $ 5,036,880 
Real estate related loans (2)   822,973  825,738  9.05%   (2)   824,973 
Residential mortgage loans (3)   489,096  495,845  7.22%   (3)   494,612 
Subprime mortgage loans subject to future repurchase (4)   286,917  299,176  (4)   (4)   286,917 
Interest rate caps, treated as hedges (5)   2,271  342,351  N/A   (5)   2,271 
Total return swaps (6)   44  415,284  N/A   (6)   44 
Liabilities:                 
CBO bonds payable (7)   3,521,926  3,550,314  5.64%   (7)   3,574,012 
Other bonds payable (8)   333,108  334,948  6.27%   (8)   333,515 
Notes payable (9)   185,639  185,639  5.64%   (9)   185,639 
Repurchase agreements (10)   1,621,082  1,621,082  5.33%   (10)   1,621,082 
Financing of subprime mortgage loans                 
subject to future repurchase (4)   286,917  299,176  (4)  (4)   286,917 
Credit facility (11)   50,500  50,500  7.10%   (11)   50,500 
Junior subordinated notes payable (12)   100,100  100,100  7.62%   (12)   97,888 
Interest rate swaps, treated as hedges (13)   (128,344)  3,713,372  N/A   (13)   (128,344)

Non-hedge derivatives (14)   245  155,100  N/A   (14)   245 
 
(1) These securities contain various terms, including fixed and floating rates, self-amortizing and interest only. Their weighted average maturity is 5.43 years. The fair value

of these securities is estimated by obtaining third party broker quotations, if available and practicable, and counterparty quotations.

(2) Represents the following loans:
 

Loan Type
 

Current
Face

Amount  
 Carrying

Value  
Weighted Avg.

Yield  
 Weighted
Average

Maturity (Years)  
Floating Rate

Loans as a % of
Face Amount  Fair Value  

B-Notes  $ 95,965 $ 95,115  7.68% 4.58  54.7% $ 96,411 
Mezzanine Loans   556,688  556,401  9.01% 2.14  100.0%  556,646 
Bank Loans   18,237  18,237  7.87% 1.62  100.0%  18,266 
Real Estate Loans   21,431  20,779  20.02% 1.59  0.0%  21,209 
ICH Loans   133,417  132,441  8.64% 1.37  1.5%  132,441 
  $ 825,738 $ 822,973  9.05% 2.27  76.2% $ 824,973 
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The ICH loans were valued by discounting expected future cash flows by the loans’ effective rate at acquisition. The rest of the loans were valued by obtaining third party
broker quotations, if available and practicable, and counterparty quotations.

(3) This aggregate portfolio of residential loans consists of a portfolio of floating rate residential mortgage loans, a portfolio of primarily fixed rate manufactured housing
loans, and a portfolio of subprime mortgage loans subject to future repurchase. The $233.1 million portfolio of residential mortgage loans has a weighted average
maturity of 2.80 years. The $262.7 million manufactured housing loan portfolio has a weighted average maturity of 6.31 years. The residential mortgage loans and
manufactured housing loans were valued by reference to current market interest rates and credit spreads.

(4) These two items, related to the securitization of subprime mortgage loans, are equal and offsetting. They each yield 9.24% and are further described under
“Management’s Discussion and Analysis of Financial Condition and Results of Operations - Liquidity and Capital Resources”.

(5) Represents cap agreements as follows:

 Notional Balance  Effective Date  Maturity Date  Capped Rate  Strike Rate  Fair Value  
 $ 262,732   Current  March 2009  1-Month LIBOR  6.50%  $ 219 
 18,000   January 2010  October 2015  3-Month LIBOR  8.00%   342 
 8,619   December 2010  June 2015  3-Month LIBOR  7.00%   631 
 53,000   May 2011  September 2015  1-Month LIBOR  7.50%   1,079 
 $ 342,351              $ 2,271 

 
The fair value of these agreements is estimated by obtaining counterparty quotations.

(6) Represents total rate of return swaps which are treated as non-hedge derivatives. The fair value of these agreements, which is included in Derivative Assets, is estimated by
obtaining counterparty quotations. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations - Liquidity and Capital Resources” for a
further discussion of these swaps.

(7) These bonds were valued by discounting expected future cash flows by a rate calculated based on current market conditions for comparable financial instruments,
including market interest rates and credit spreads. The weighted average maturity of the CBO bonds payable is 6.05 years. The CBO bonds payable amortize principal
prior to maturity based on collateral receipts, subject to reinvestment requirements.

(8) The ICH bonds amortize principal prior to maturity based on collateral receipts and have a weighted average maturity of 1.28 years. These bonds were valued by
discounting expected future cash flows by a rate calculated based on current market conditions for comparable financial instruments, including market interest rates and
credit spreads. The manufactured housing loan bonds amortize principal prior to maturity based on collateral receipts and have a weighted average maturity of 1.95. These
bonds were valued by reference to current market interest rates and credit spreads.

(9) The residential mortgage loan financing has a weighted average maturity of 1.01 years and is subject to adjustment monthly based on the market value of the loan
portfolio. This financing was valued by reference to current market interest rates and credit spreads.

(10) These agreements bear floating rates of interest, which reset monthly or quarterly to a market credit spread, and we believe that, for similar financial instruments with
comparable credit risks, the effective rates approximate market rates. Accordingly, the carrying amounts outstanding are believed to approximate fair value. These agreements
have a weighted average maturity of 0.11 years.

(11) The credit facility has a weighted average maturity of 1.17 years. This facility was valued at par because management believes it could currently enter a similar arrangement
under similar terms.

(12) These notes have a weighted average maturity of 29.75 years. These notes were valued by discounting expected future cash flows by a rate calculated based on current
market conditions for comparable financial instruments, including market interest rates and credit spreads. The credit spread used was obtained from a broker quotation.
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(13) Represents current swap agreements as follows:

Year of Maturity  Weighted Average
Maturity  

Aggregate Notional
Amount  

Weighted Average
Fixed Pay Rate  Aggregate Fair Value  

          
Agreements which receive 1-Month LIBOR:              
              

2009   May 2009  $ 363,002*  3.30%  $ (15,680)

2010   Jun 2010   450,046  4.37%   (12,830)

2011   Apr 2011   348,594  5.36%   (2,062)

2015   Jul 2015   789,170  4.91%   (34,733)

2016   Apr 2016   631,602  5.23%   (9,935)
              
Agreements which receive 3-Month LIBOR:              
              

2011   Apr 2011   337,000  5.81%   2,413 
2013   Mar 2013   295,140  3.97%   (23,587)

2014   Jun 2014   358,023  4.21%   (30,098)

2016   May 2016   140,795  5.55%   (1,832)

     $ 3,713,372    $ (128,344)

              
* $262,732 of this notional receives 1-Month LIBOR only up to 6.50%  

The fair value of these agreements is estimated by obtaining counterparty quotations. A positive fair value represents a liability. We have recorded $132.3 million of gross
interest rate swap assets and $4.0 million of liabilities.

(14) These are two essentially offsetting interest rate caps and two essentially offsetting interest rate swaps, each with  notional amounts of $32.5 million, an interest rate cap with
a notional balance of $17.5 million, and an interest rate  swap with a notional amount of $7.6 million. The maturity date of the purchased swap is July 2009;  the maturity
date of the sold swap is July 2014, the maturity date of the $32.5 million caps is July 2038, the maturity  date of the $17.5 million cap is July 2009, and the maturity date of
the other swap is January 2009. The fair value of  these agreements is estimated by obtaining counterparty quotations. A positive fair value represents a liability; therefore, 
we have a net non-hedge derivative asset.
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ITEM 4. CONTROLS AND PROCEDURES

(a) Disclosure Controls and Procedures. The Company's management, with the participation of the Company’s Chief Executive Officer and Chief Financial Officer, has
evaluated the effectiveness of the Company's disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange
Act of 1934, as amended (the "Exchange Act")) as of the end of the period covered by this report. The Company’s disclosure controls and procedures are designed to
provide reasonable assurance that information is recorded, processed, summarized and reported accurately and on a timely basis. Based on such evaluation, the
Company’s Chief Executive Officer and Chief Financial Officer have concluded that, as of the end of such period, the Company's disclosure controls and procedures are
effective.

(b) Internal Control Over Financial Reporting. There have not been any changes in the Company's internal control over financial reporting (as such term is defined in Rules
13a-15(f) and 15d-15(f) under the Exchange Act) occurred during the fiscal quarter to which this report relates that have materially affected, or are reasonably likely to
materially affect, the Company’s internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

The Company is not party to any material legal proceedings.

Item 1A. Risk Factors

There have been no material changes from the risk factors previously disclosed in the registrant’s Form 10-K for the year ended December, 31, 2005.

CAUTIONARY STATEMENTS

The information contained in this quarterly report on Form 10-Q is not a complete description of our business or the risks associated with an investment in our company. We
urge you to carefully review and consider the various disclosures made by us in this report and in our other filings with the Securities and Exchange Commission (“SEC”),
including our annual report on Form 10-K for the year ended December 31, 2005, that discuss our business in greater detail.

This report contains certain "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking statements relate
to, among other things, the operating performance of our investments, the stability of our earnings, and our financing needs. Forward-looking statements are generally
identifiable by use of forward-looking terminology such as "may," "will," "should," "potential," "intend," "expect," "endeavor," "seek," "anticipate," "estimate," "overestimate,"
"underestimate," "believe," "could," "project," "predict," "continue" or other similar words o r expressions. Forward-looking statements are based on certain assumptions,
discuss future expectations, describe future plans and strategies, contain projections of results of operations or of financial condition or state other forward-looking information.
Our ability to predict results or the actual effect of future plans or strategies is inherently uncertain. Although we believe that the expectations reflected in such forward-looking
statements are based on reasonable assumptions, our actual results and performance could differ materially from those set forth in the forward-looking statements. These
forward-looking statements involve risks, uncertainties and other factors that may cause our actual results in future periods to differ materially from forecasted results. Factors
which could have a material adverse effect on our operations and future prospects include, but are not limited to, our ability to take advantage of opportunities in additional asset
classes at attractive risk-adjusted prices, our ability to deploy capital accretively, the risks that default and recovery rates on our loan portfolios exceed our underwriting
estimates, the relationship between yields on assets which are paid off and yields on assets in which such monies can be reinvested, the relative spreads between the yield on the
assets we invest in and the cost of financing, changes in economic conditions generally and the real estate and bond markets specifically; adverse changes in the financing
markets we access affecting our ability to finance our real estate securities portfolios in general or particular real estate related assets, or in a manner that maintains our historic
net spreads; changes in interest rates and/or credit spreads, as well as the success of our hedging strategy in relation to such changes; the quality and size of the investment
pipeline and the rate at which we can invest our cash, including cash inside our CBOs; impairments in the value of the collateral underlying our real estate securities, real estate
related loans and residential mortgage loans and the relation of any such impairments to our judgments as to whether changes in the market value of our securities, loans or real
estate are temporary or not and whether circumstances bearing on the value of such assets warrant changes in carrying values; legislative/regulatory changes; completion of
pending investments; the availability and cost of capital for future investments; competition within the finance and real estate industries; and other risks detailed from time to
time in our SEC reports. Readers are cautioned not to place undue reliance on any of these forward-looking statements, which reflect our management's views as of the date of
this report. The factors noted above could cause our actual results to differ significantly from those contained in any forward-looking statement. For a discussion of our critical
accounting policies, see "Management's Discussion and Analysis of Financial Condition and Results of Operations - Application of Critical Accounting Policies."

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance or
achievements. We are under no duty to update any of the forward-looking statements after the date of this report to conform these statements to actual results.
 
In addition, risks relating to our management and business, which are described in our SEC reports include, specifically, (1) the following risks relating to our management: (i)
We are dependent on our manager and may not find a suitable replacement if our manager terminates the management agreement. Furthermore, we are dependent on the
services of certain key employees of our manager and the loss of such services could temporarily adversely affect our operations; (ii) There are conflicts of interest inherent in
our relationship with our manager insofar as our manager and its affiliates manage and invest in other pooled investment vehicles (investment funds, private investment funds,
or businesses) that invest in real estate securities, real estate related loans and operating real estate and whose investment objectives overlap with our investment objectives. Our
management agreement with our manager does not limit or restrict our manager or its affiliates from managing other investment vehicles that invest in investments which meet
our investment objectives. Certain investments appropriate for Newcastle may also be appropriate for one or more of these other investment vehicles and our manager or its
affiliates may determine to make a particular investment through another investment vehicle rather than through Newcastle. It is possible that w e may not be given the
opportunity to participate at all in certain investments made by our affiliates that meet our investment objectives; and (iii) Our investment strategy may evolve, in light of
existing market conditions and investment opportunities, to continue to take advantage of opportunistic investments in real estate related assets, which may involve additional
risks depending upon the nature of such assets and our ability to finance such assets on a short or long term basis; and (2) the following risks relating to our business: (i)
Although we seek to match fund our investments to limit refinance risk, in particular with respect to a substantial portion of our investments in real estate securities and loans,
we do not employ this strategy with respect to certain of our investments, which increases refinance risks for and, therefore, the yield of these investments; (ii) We may not be
able to match fund our investments with respect to maturities and interest rates, which exposes us to the risk that we may not be able to finance or refinance our investments on
economically favorable terms; (iii) Prepayment rates can increase, adversely affecting yields on certain of our loans; (iv) The real estate related loans and other direct and
indirect interests in pools of real estate properties or loans that we invest in may be subject to additional risks relating to the privately negotiated structure and terms of the
transaction, which may result in losses t o us; and (v) We finance certain of our investments with debt subject to margin calls based on a decrease in the value of such
investments, which could adversely impact our liquidity.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults upon Senior Securities

None. 

Item 4. Submission of Matters to a Vote of Security Holders

On May 18, 2006, the Company held its annual meeting of stockholders at the Four Seasons Hotel, 57 East 57th Street, New York, New York 10022.

Proxies for the meeting were solicited on behalf of the Board of Directors of the Company pursuant to Regulation 14A of the General Rules and Regulations of the SEC. There
was no solicitation in opposition to the Board of Directors’ nominees for election as directors as listed in the Proxy Statement, and the nominees were elected.

The stockholders voted, in person or by proxy, on: (i) a proposal to elect one Class II director to serve until the 2007 annual meeting of stockholders and two Class I directors to
serve until the 2009 annual meeting of stockholders, or until their respective successors are elected and duly qualified; and (ii) a proposal to approve the appointment of Ernst &
Young LLP as independent registered public accounting firm for the Company for fiscal year 2006.
 
The results of the voting are shown below:

Proposal 1: Election of Directors

Name  For  Withheld Vote  
      
Stuart A. McFarland   37,500,070  280,046 
Peter M. Miller   35,179,455  2,600,661 
Kevin J. Finnerty   37,500,743  279,373 
 
Proposal 2: Approval of Independent Registered Public Accounting Firm

For:   37,721,602 
Against:   39,426 
Abstain:   19,088 
 
Item 5. Other Information

None.
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Item 6. Exhibits

         3.1 Articlesof Amendment and Restatement (incorporated by reference to the Registrant's Registration Statement on Form S-11 (File No. 333-90578), Exhibit 3.1).

3.2  Articles Supplementary Relating to the Series B Preferred Stock (incorporated by reference to the Registrant’s Quarterly Report on Form 10-Q for the period ended
March 31, 2003, Exhibit 3.3).

3.3  Articles Supplementary Relating to the Series C Preferred Stock (incorporated by reference to the Registrant’s Report on Form 8-K, Exhibit 3.3, filed on October 25,
2005).

 3.4 Amended and Restated By-laws (incorporated by reference to the Registrant's Registration Statement on Form 8-K, Exhibit 3.1, filed on May 5, 2006).

 4.1 Rights Agreement between the Registrant and American Stock Transfer and Trust Company, as Rights Agent, dated October 16, 2002 (incorporated by reference to
the Registrant’s Quarterly Report on Form 10-Q for the period ended September 30, 2002, Exhibit 4.1).

 10.1Amended and Restated Management and Advisory Agreement by and among the Registrant and Fortress Investment Group LLC, dated June 23, 2003 (incorporated
by reference to the Registrant’s Registration Statement on Form S-11 (File No. 333-106135), Exhibit 10.1).

 10.2Newcastle Investment Corp. Nonqualified Stock Option and Incentive Award Plan Amended and Restated Effective as of February 11, 2004 (incorporated by
reference to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2005, Exhibit 10.2).

31.1Certification of Chief Executive Officer as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2Certification of Chief Financial Officer as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

 32.1Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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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 thereunto
duly authorized:

 
NEWCASTLE INVESTMENT CORP.

(Registrant)
 

   
 
 
 

 
 

 
 

 By:  /s/  Wesley R. Edens
 

Name: Wesley R. Edens
Title:   Chairman of the Board

   Chief Executive Officer
 Date:   August 9, 2006
   
  
 
 

 
 

 
 

 By:  /s/ Debra A. Hess
 

Name: Debra A. Hess
Title:   Chief Financial Officer
Date:   August 9, 2006
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Wesley R. Edens, certify that:

1.  I have reviewed this quarterly report on Form 10-Q of Newcastle Investment Corp.;
 

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

 
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,

results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4.  The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 
a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

 
b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

 
c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness o f the

disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5.  The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

 
a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely

affect the registrant’s ability to record, process, summarize and report financial information; and

 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

   
  

August 9, 2006
 
 

 
 

(Date)  /s/ Wesley R. Edens
 

Wesley R. Edens
 Chief Executive Officer

 



EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
 
I, Debra A. Hess, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Newcastle Investment Corp.;
 

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

 
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,

results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4.  The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 
a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

 
b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

 
c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness o f the

disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

 
5.  The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, t o the registrant’s

auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 

a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

   
  
 
August 9, 2006 

 
 

 
 

(Date)  /s/ Debra A. Hess
 

Debra A. Hess
 Chief Financial Officer

 



 
EXHIBIT 32.1

CERTIFICATION OF CEO PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Newcastle Investment Corp. (the "Company") for the quarterly period ended June 30, 2006 as filed with the Securities
and Exchange Commission on the date hereof (the "Report"), Wesley R. Edens, as Chief Executive Officer of the Company, hereby certifies, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of his knowledge:
 
(1)  The Report fully complies with the requirements of Section 13(a) or

15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
   
    
 

/s/ Wesley R. Edens
Wesley R. Edens
Chief Executive Officer
August 9, 20

  
This certification accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of
2002, be deemed filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to the Company and will be retained by the Company
and furnished to the Securities and Exchange Commission or its staff upon request.

 



 
EXHIBIT 32.2

CERTIFICATION OF CFO PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Newcastle Investment Corp. (the "Company") for the quarterly period ended June 30, 2006 as filed with the Securities
and Exchange Commission on the date hereof (the "Report"), Debra A. Hess, as Chief Financial Officer of the Company, hereby certifies, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of her knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Debra A. Hess
Debra A. Hess
Chief Financial Officer
August 9, 2006

This certification accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of
2002, be deemed filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to the Company and will be retained by the Company
and furnished to the Securities and Exchange Commission or its staff upon request.

End of Filing


