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If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box:  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering:  ¨
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The Exhibit Index begins on page II-14
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The information in this proxy statement/prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary proxy statement/prospectus is
not an offer to sell and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject To Completion, dated                     , 2004

18400 Von Karman, Suite 1000

Irvine, California 92612

Dear New Century Financial Stockholder:

Whether you are a new stockholder or one who has been investing in New Century Financial for several years, on behalf of our board of
directors and executive management team, I want to thank you for your investment in and support of the company.

On April 5, 2004, we announced that, after careful consideration, our board of directors unanimously approved a plan to convert New Century
Financial to a real estate investment trust, or REIT, subject to stockholder approval and other conditions. We believe that conversion to a REIT
will put us in a better position to achieve our long-term growth objectives, diversify our revenues in a more tax-efficient manner and increase
long-term stockholder value. Following the REIT conversion, we plan to continue to grow our production franchise, while diversifying our
revenues by building a portfolio of self-originated mortgage loans, which we believe will produce a stable revenue stream.

If approved by our stockholders, New Century Financial will become the wholly-owned subsidiary of New Century REIT, Inc., a Maryland
corporation recently formed by New Century Financial. In connection with the REIT conversion, New Century REIT will change its name to
�New Century Financial Corporation� and, subject to market conditions, will raise approximately $750 million in new capital. We believe this
additional capital will assist us in executing our business plan and help protect the company during times of market disruption.

I invite you to attend our 2004 annual stockholder meeting, which will be held at our headquarters located at 18400 Von Karman, Suite 1000,
Irvine, California, on                     , 2004 at 9:00 a.m., local time. At the annual meeting, you will be asked to approve and adopt the agreement
and plan of merger dated as of April 21, 2004, or the merger agreement, elect three Class I directors, approve a new performance incentive plan
and ratify KPMG LLP�s appointment as our Independent Registered Public Accounting Firm for 2004. We strongly recommend that all
stockholders vote �FOR� the approval and adoption of the merger agreement incentive, �FOR� the election of the three Class I director nominees,
�FOR� approval of new performance plan and �FOR� ratification of KPMG LLP�s appointment as our Independent Registered Public Accounting Firm
for 2004.

This proxy statement/prospectus is a prospectus of New Century REIT as well as a proxy statement for New Century Financial and provides you
with detailed information about the REIT conversion and the other proposals being voted on at the annual meeting. We encourage you to
carefully read this entire proxy statement/prospectus, including all of its annexes, and we especially encourage you to read the section on �Risk
Factors� beginning on page 22.
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We believe the conversion to REIT status will help us achieve our common goals of continued revenue growth, earnings diversification and
increasing stockholder value. With your support, I believe the best is yet to come.

Sincerely,

Robert K. Cole
Chairman and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the shares of
common stock to be issued by New Century REIT under this proxy statement/prospectus. Any representation to the contrary is a
criminal offense.

This proxy statement/prospectus is dated             , 2004, and is being first mailed to stockholders on or about             , 2004.
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about New Century Financial from other documents
that are not included in or delivered with this proxy statement/prospectus. This information is available to you without charge upon your written
or oral request. You can obtain the documents incorporated by reference in this proxy statement/prospectus by requesting them in writing at New
Century Financial Corporation, 18400 Von Karman, Suite 1000, Irvine, California, 92612, Attention: Vice President of Investor Relations, or by
telephone at (949) 440-7030, or email at cmarrell@ncen.com.

If you would like to request documents from us, please do so by                     , 2004 in order to receive them prior to the annual meeting.

See �Where You Can Find Additional Information� beginning on page 222.
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18400 Von Karman, Suite 1000

Irvine, California 92612

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

                , 2004

NOTICE IS HEREBY GIVEN that New Century Financial Corporation, or New Century Financial, will hold its 2004 annual meeting of
stockholders on                 , 2004 at 9:00 a.m., local time, at our headquarters located at 18400 Von Karman, Suite 1000, Irvine, California, for
the following purposes:

1. to consider and vote upon a proposal to approve and adopt the agreement and plan of merger dated as of April 21, 2004, by and
among New Century Financial, New Century REIT, Inc., a newly formed wholly-owned subsidiary of New Century Financial, and
NC Merger Sub, Inc., a wholly-owned subsidiary of New Century REIT, Inc., which will implement the restructuring of New
Century Financial to allow New Century Financial to qualify as a real estate investment trust, or REIT, for U.S. federal income tax
purposes;

2. to re-elect Fredric J. Forster, Edward F. Gotschall and Richard A. Zona as Class I directors for three-year terms ending in 2007;

3. to vote upon a proposal to approve the New Century Financial Corporation 2004 Performance Incentive Plan;

4. to ratify KPMG LLP�s appointment as our Independent Registered Public Accounting Firm for 2004; and

5. to transact any other business that is properly brought before the annual meeting or at any adjournments or postponements of the
annual meeting.

We reserve the right to delay the merger or the REIT conversion or cancel the merger and the REIT conversion altogether even if our
stockholders vote to approve and adopt the merger agreement, which will effect the REIT conversion, and we satisfy the other conditions to the
completion of the merger, if our board of directors determines that the merger, the REIT conversion or the related public offering is no longer in
the best interests of New Century Financial and our stockholders.

If you were a stockholder of record at the close of business on July 30, 2004, you are entitled to notice of, and to vote at, the annual meeting. As
of that date, there were 34,045,201 shares of New Century Financial common stock outstanding. Each share of New Century Financial common
stock is entitled to one vote on each matter properly brought before the annual meeting. For at least 10 days before the annual meeting, we will
make a list of our stockholders available at our offices at 18400 Von Karman, Suite 1000, Irvine, California.
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Your vote is important. Whether or not you plan to attend the annual meeting, please complete, sign and date the enclosed proxy card and
return it promptly in the enclosed postage prepaid envelope, or vote your proxy by telephone in accordance with the instructions on the proxy
card. You may revoke your proxy in the manner discussed in the accompanying proxy statement/prospectus at any time before it has been voted
at the annual meeting.

The New Century Financial board of directors unanimously recommends that you vote FOR the approval and adoption of the merger
agreement that will effect the REIT conversion, FOR the election of the three Class I director nominees, FOR the approval of the 2004
Performance Incentive Plan and FOR the ratification of KPMG LLP�s appointment as our Independent Registered Public Accounting
Firm for 2004.

By Order of the Board of Directors,

Stergios Theologides
Secretary

Irvine, California

                , 2004
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QUESTIONS AND ANSWERS ABOUT THE REIT CONVERSION

Q: What transactions are proposed?

A: Our board of directors has approved a plan to change our capital structure to enable New Century Financial Corporation, a Delaware
corporation, or New Century Financial, to qualify as a real estate investment trust, or REIT, for U.S. federal income tax purposes. We
describe these changes in greater detail in �Summary�Structure of the Merger� on page 15. This plan consists of the following key
components:

� reorganizing New Century Financial and New Century REIT, Inc., a Maryland corporation, or New Century REIT, through the merger
of NC Merger Sub, Inc., a wholly-owned subsidiary of New Century REIT, or NC Merger Sub, with and into New Century Financial,
resulting in New Century REIT becoming the parent company of New Century Financial;

� raising additional capital in the form of equity, debt or some combination of the two. Subject to market conditions and the price of our
common stock, we currently anticipate raising $750 million through the sale by New Century REIT of shares of its common stock to
the public;

� having New Century REIT use substantially all of the net proceeds of the public offering to purchase from New Century Financial and
its subsidiaries and third parties assets that will enable New Century REIT to satisfy the asset and income tests necessary to maintain
its REIT status;

� having New Century REIT acquire all of the capital stock of New Century Credit Corporation (formerly known as Worth
Funding Incorporated), or New Century Credit, and New Century Mortgage Securities, Inc., or NCMSI, both of which are
currently indirect wholly-owned subsidiaries of New Century Financial, which will become qualified REIT subsidiaries
following the REIT conversion; and

� having New Century REIT elect to be taxed as a REIT for U.S. federal income tax purposes, which we currently expect to occur
commencing with its taxable year ending December 31, 2004.

Q: What is a REIT?

A: A REIT is a company that derives most of its income from real estate mortgages or real property. If a corporation qualifies as a REIT, it
generally will not be subject to U.S. federal corporate income taxes on income that it distributes to its stockholders, thereby reducing its
corporate-level taxes.

Additionally, in general, a REIT can have two types of corporate subsidiaries, as follows:

� Taxable REIT subsidiary.    A taxable REIT subsidiary is a corporation in which a REIT has an interest and that has elected to be a
taxable REIT subsidiary. Taxable REIT subsidiaries pay corporate tax at regular rates on their taxable income. Through these taxable
REIT subsidiaries, we will be able to continue certain business operations that would otherwise jeopardize our REIT qualification or,
in the case of income from the sale of properties held for sale to third parties, would be subject to penalty taxes if conducted outside a
taxable REIT subsidiary.
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� Qualified REIT subsidiary.    A qualified REIT subsidiary, on the other hand, is a corporation in which a REIT owns all of the stock
and for which the REIT does not make a taxable REIT subsidiary election. As such, the qualified REIT subsidiary�s separate existence
will be disregarded for U.S. federal income tax purposes, and its assets, liabilities and items of income, deduction and credit will be
treated as the REIT�s assets, liabilities and items of income, deduction and credit. Although a qualified REIT subsidiary will not be
subject to U.S. federal corporate income taxation, it may be subject to state and local taxation in certain jurisdictions.

Q: What happens in the merger?

A: In the merger, NC Merger Sub, a wholly-owned subsidiary of New Century REIT, will merge with and into New Century Financial.
Following the merger, New Century REIT, which is

1
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currently a wholly-owned subsidiary of New Century Financial, will succeed to and continue the business of New Century Financial.

In connection with the merger:

� each outstanding share of common stock of New Century Financial will be converted into one share of common stock of New Century
REIT;

� New Century REIT will be renamed �New Century Financial Corporation,� will become the parent company of New Century Financial
and will succeed to and continue to operate, directly or indirectly, substantially all of the existing businesses of New Century
Financial;

� New Century REIT has applied to have its shares listed on the New York Stock Exchange, or NYSE, under the symbol �NEW�;

� New Century Financial will be renamed �New Century TRS Holdings, Inc.� and will become a wholly-owned taxable REIT subsidiary
of New Century REIT;

� the board of directors, committees of the board of directors and management of New Century Financial immediately prior to the
merger will become the board of directors, committees of the board of directors and management, respectively, of New Century REIT;

� New Century REIT will assume all of New Century Financial�s stock incentive plans, including the 2004 Plan, if approved at the
annual meeting, and all rights to acquire shares of New Century Financial common stock under any New Century Financial stock
incentive plan will be converted into rights to acquire shares of New Century REIT common stock pursuant to the terms of the stock
incentive plans and the other related documents, if any; and

� the rights of the stockholders of New Century REIT will be governed by the Maryland General Corporation Law, or the MGCL, the
amended and restated charter of New Century REIT, or New Century REIT�s charter, and the amended and restated bylaws of New
Century REIT, or New Century REIT�s bylaws.

We have attached a copy of the merger agreement as Annex A and copies of the forms of New Century REIT�s charter and bylaws as Annex B
and Annex C, respectively, to this proxy statement/prospectus.

Q: How will the REIT conversion and the related public offering affect our business?

A: Immediately following the merger, we expect that we will continue to originate loans for sale and conduct all of our servicing activities
through one or more of our taxable REIT subsidiaries. Following completion of the public offering, we expect to be able to originate
mortgage loans through New Century Credit, our qualified REIT subsidiary which is authorized to originate mortgage loans in a majority
of states. We expect to use these loan originations, together with mortgage loans that New Century REIT and its qualified REIT
subsidiaries purchase at fair market value from our taxable REIT subsidiaries, to build our portfolio of mortgage loans. Over time, we
expect that we will gradually increase the percentage of our mortgage loans held through on-balance sheet securitizations in order to
increase the portion of our net income generated from this mortgage loan portfolio. In addition, we expect that New Century Credit will
become authorized to originate mortgage loans in the states in which it is not currently authorized.

Q: Why are we proposing the REIT conversion?
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A: We are proposing the merger agreement, which will implement the REIT conversion and the related restructuring transactions, primarily
for the following reasons:

� the expectation that the REIT conversion and the related public offering will support our efforts to diversify our revenues by enabling
us to increase in a more tax-efficient manner the proportion of our revenues represented by interest income on loans held for
investment and decrease the proportion represented by gain on sale income, thereby providing the prospect of a generally higher total
return to our stockholders than if we remain a C corporation;

� the ability to make distributions to our stockholders in the tax-efficient manner permitted by the rules and regulations

2
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governing taxation of REITs, while retaining the flexibility to increase our capital by retaining some or all of the after-tax earnings in
our taxable REIT subsidiaries;

� the potential expansion of our stockholder base to include investors attracted by yield, which may improve the liquidity of our
common stock and provide a more diversified stockholder base; and

� the expectation that our increased market capitalization following completion of the public offering will attract increased research
coverage and greater investor interest.

Our board of directors considered the advantages against the potential risks of the REIT conversion, including the risks discussed below. To
review the background of and reasons for the REIT conversion in greater detail, see �Proposal 1�Approval and Adoption of the Merger Agreement
Pursuant to Which the REIT Conversion Will Be Effected�The REIT Conversion� beginning on page 49.

Q: What are some of the risks associated with the restructuring?

A: There are a number of risks relating to the REIT conversion and applicable to New Century REIT, including the following:

� the REIT conversion may not be completed, which could harm the market price of New Century Financial common stock;

� the market price of New Century REIT common stock that you receive upon completion of the merger may be less than the market
price of your shares of New Century Financial common stock prior to and as of the date of the merger, including on the date of the
annual meeting;

� our use of taxable REIT subsidiaries may harm the price of New Century REIT common stock relative to the stock prices of other
REITs;

� there are some important differences between your rights as a New Century Financial stockholder and your rights as a New Century
REIT stockholder due to the differences between Delaware law and New Century Financial�s amended and restated certificate of
incorporation and amended and restated bylaws, on the one hand, and Maryland law and New Century REIT�s charter and bylaws, on
the other;

� in order to facilitate our compliance with the REIT rules, there will be restrictions on ownership of New Century REIT common stock;

� our management has limited experience operating a REIT and, accordingly, we cannot assure you that our management�s past
experience will be sufficient to successfully manage our business as a REIT;

� raising additional capital through the sale by New Century REIT of shares of its common stock will be dilutive to you; and

� if New Century REIT fails to qualify as a REIT or fails to remain qualified as a REIT, we will have reduced funds available for
distribution to our stockholders and our income will be subject to taxation at regular corporate rates without a deduction for dividends
paid.
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Additionally, as a REIT, New Century REIT will be unable to retain earnings as it is required each year to distribute to stockholders at least 90%
of its REIT taxable income (determined without regard to the dividends paid deduction and by excluding any net capital gain). To the extent that
New Century REIT does not distribute 100% of its REIT taxable income, it will be taxed on any undistributed amounts. In addition, we cannot
assure you that we will have access to funds to meet the distribution and other REIT qualification requirements. If we do not have access to the
necessary funds, we may have to raise capital at inopportune times or borrow funds on unfavorable terms. Furthermore, we will need to comply
with the highly complicated REIT qualification requirements.

After-tax earnings generated by New Century REIT�s taxable REIT subsidiaries and not distributed to New Century REIT are not subject to these
distribution requirements and may be retained by such subsidiaries to provide for future growth, subject to the limitations imposed by REIT tax
rules. For the first full quarter after

3
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the consummation of the merger, we expect that approximately 80% of our pretax earnings will be generated by our taxable REIT subsidiaries
and will be subject to taxation at regular corporate rates. We expect that this percentage will decrease over time as we build our portfolio of
mortgage loans held for investment.

For more information regarding risks associated with the REIT conversion and New Century REIT, see �Risk Factors� beginning on page 22.

Q: What will I receive in connection with the REIT conversion? When will I receive it?

A: Shares of New Century REIT common stock

If the merger is completed, you will receive one share of New Century REIT common stock in exchange for each of your currently outstanding
shares of New Century Financial common stock.

Special E&P Distribution

Neither a REIT nor one of its qualified REIT subsidiaries is permitted to retain earnings and profits accumulated during years when the company
or its predecessor was taxed as a C corporation. Therefore, in order to qualify as a REIT, we may have to distribute any current and accumulated
earnings and profits of New Century Credit and/or NCMSI by paying a one-time special distribution to our stockholders payable in cash. We
expect the amount of any such distribution to be immaterial. We refer to this potential distribution as the �special E&P distribution.�

If we are a successor to New Century Credit�s and/or NCMSI�s earnings and profits, we expect that the special E&P distribution, if necessary, will
be declared in December 2004, after completion of the merger and the public offering, and payable in January 2005 to the stockholders of New
Century REIT on the record date for such distribution.

If you dispose of your shares of New Century REIT common stock before the record date for the special E&P distribution, you will not
receive the special E&P distribution.

Q: Am I entitled to dissenters� rights?

A: Under Delaware law, you are not entitled to any dissenters� or appraisal rights in connection with the merger or the REIT conversion.
Q: Will I continue to receive regular quarterly distributions on my New Century Financial common stock before completion of the

merger?

A: Yes, to the extent such distributions are declared by our board of directors and have a record date prior to the completion of the merger.
However, the actual timing and amount of such distributions will depend on our financial condition, earnings and other factors, many of
which are beyond our control. We cannot assure you that any such distributions will be declared by our board of directors.
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If you dispose of your shares of New Century Financial common stock before the record date for a distribution, you will not receive that
distribution.

Q: Will New Century REIT make regular quarterly distributions in the future?

A: As a REIT, New Century REIT generally will have to distribute annually at least 90% of its REIT taxable income (determined without
regard to the dividends paid deduction and by excluding net capital gain and the income of its taxable REIT subsidiaries to the extent not
distributed to New Century REIT).

The principal component of New Century REIT distributions will be the income the REIT will earn on the mortgage assets it holds. We may
supplement that component from time to time with a portion of the earnings from our taxable REIT subsidiaries. However, we expect to retain
some or all of the after-tax earnings of our taxable REIT subsidiaries in such subsidiaries.

New Century REIT expects to begin payment of regular quarterly distributions following completion of the REIT conversion. However, the
actual amount and timing of any distributions will be as determined and declared by New Century REIT�s board of directors, will be designed to
facilitate its compliance with applicable REIT qualification requirements, and will depend on, among other factors, its financial condition and
earnings. Accordingly, we cannot assure you of any distributions in the future.

If you dispose of your shares of New Century REIT common stock before the record date for a distribution, you will not receive that
distribution.

4
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Q: When will the REIT conversion be completed?

A: We expect the REIT conversion will be completed in September 2004 at the earliest. Between now and then we will need to obtain
stockholder approval and must satisfy or waive all of the merger agreement�s other closing conditions, including:

� entering into an underwriting agreement for the public offering; and

� pricing the public offering on satisfactory terms, including raising enough capital to support our operating plan and to satisfy the REIT
tests.

While we may be able to complete the necessary steps by September 2004, we may decide to delay the REIT conversion until late 2004 or early
2005 if we believe market conditions are unfavorable for raising capital for the REIT.

In addition, we reserve the right to delay the REIT conversion or cancel the REIT conversion altogether even if our stockholders vote to approve
and adopt the merger agreement and we satisfy the other conditions to the completion of the merger, if our board of directors determines that,
due to general economic conditions or other factors, the merger, the REIT conversion or the related public offering are no longer in the best
interests of New Century Financial and our stockholders. However, because the pricing of the public offering is a condition to the merger, we
will not complete the merger and the REIT conversion unless and until our board of directors elects to proceed with the public offering.

Q: How much common stock will New Century REIT sell to the public in the public offering immediately following the merger?

A: It depends. We have filed a registration statement with the Securities and Exchange Commission for $750 million of New Century REIT
common stock. We believe we could qualify for REIT status with a smaller public offering. The minimum amount of capital that is
required for us to convert to a REIT depends on the amount that is necessary for us to acquire a portfolio that meets the REIT asset test as
of the end of the first calendar quarter during which we convert, which test we are required to satisfy in order to qualify as a REIT. This
amount is in turn dependent on the value of our taxable REIT subsidiaries immediately preceding the REIT conversion. If, at conversion,
we are valued at our current stock price, the value of the taxable REIT subsidiaries will be approximately $2.1 billion and New Century
REIT will need to acquire assets totaling $8.4 billion in order to satisfy the REIT asset test. Assuming that New Century REIT does not
obtain financing from a third party or structure an intercompany loan on terms satisfactory to us, New Century REIT must use net proceeds
from the public offering, together with the financings underlying the portfolio, to acquire the portfolio. We expect New Century REIT to
pay between 5% and 6% over the par value of the mortgage-related assets acquired, and so the minimum capital required to acquire the
portfolio is between $420 million and $504 million. However, our intent in arriving at the $750 million offering size was to raise sufficient
capital so that we would have some flexibility as to when we would attempt to obtain additional capital in the future.

The exact size of the public offering will depend on market conditions and our stock price at the time of the public offering. If our board of
directors considers the market to be unfavorable at the time of the public offering, we may reduce the size of the public offering, delay the public
offering or cancel it altogether or supplement that offering with other financing, which may include debt. Accordingly, no assurance can be
given as to the actual size of the public offering or the actual amount of net proceeds from the public offering.

Q: How will you use the net proceeds of the public offering of the common stock of New Century REIT?

A: We intend to use the net proceeds of the public offering for general working capital purposes, including to build a portfolio of
self-originated mortgage loans and, if necessary, to purchase mortgage-backed securities and treasury securities from third parties.
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We may need a significant amount of time to fully invest the available net proceeds of the public offering in our intended investments and to
implement fully our leveraging strategy to increase the total amount of our investments to our desired level.
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Q: Am I being asked to vote on any other proposals at the annual meeting?

A: Yes. You will be asked to consider and vote upon proposals to:

� re-elect Fredric J. Forster, Edward F. Gotschall and Richard A. Zona as Class I directors for three-year terms ending in 2007;

� approve the New Century Financial Corporation 2004 Performance Incentive Plan, or the 2004 Plan; and

� ratify KPMG LLP�s appointment as our Independent Registered Public Accounting Firm for 2004.

Q: Who will be the directors and officers of New Century REIT?

A: Each of the 10 directors of New Century Financial immediately prior to the merger, including the three directors to be elected at the annual
meeting, will become directors of New Century REIT and will serve for identical terms as provided by their applicable class or until their
successors are qualified and elected. New Century Financial�s executive officers immediately prior to the merger will have identical
positions at New Century REIT following the merger.

Q: What is the purpose of the 2004 Plan?

A: The 2004 Plan is designed to allow us to retain, motivate and reward those individuals upon whose efforts we will rely for the continued
success and growth of our business by providing the individuals adequate future incentives. If our stockholders approve the 2004 Plan, we
will not grant any additional awards under the New Century Financial Corporation 1995 Stock Option Plan after the annual meeting. We
have attached a copy of the 2004 Plan as Annex D to this proxy statement/prospectus.

Q: What votes are required?

A: The Merger.    The approval and adoption of the merger agreement requires the affirmative vote of the holders of a majority of the shares
of New Century Financial common stock outstanding on the record date as well as the approval of holders of a majority of the outstanding
shares of common stock of New Century REIT and NC Merger Sub. New Century REIT currently owns all of the issued and outstanding
shares of NC Merger Sub common stock and is currently a wholly-owned subsidiary of New Century Financial. New Century Financial
will cause New Century REIT to vote for the approval and adoption of the merger agreement by New Century REIT and New Century
REIT will cause NC Merger Sub to do the same.

The Directors.    The three director nominees who receive the greatest number of �FOR� votes of the shares present, either in person or represented
by proxy, at the annual meeting and entitled to vote will be elected as Class I directors of New Century Financial.

The 2004 Plan.    The affirmative vote of a majority of shares present, either in person or represented by proxy, at the annual meeting and
entitled to vote is required to approve the 2004 Plan.

The Ratification of Our Independent Registered Public Accounting Firm.    The affirmative vote of a majority of shares present, either in person
or represented by proxy, at the annual meeting and entitled to vote is required to ratify the appointment of our Independent Registered Public
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Accounting Firm for 2004.

Q: What will be the effect on the other proposals if the merger agreement is not adopted and approved by the stockholders?

A: Even if the merger agreement is not adopted and approved by our stockholders, the election of the Class I directors, the approval of the
2004 Plan and the ratification of our Independent Registered Public Accounting Firm will proceed.

Q: How do the directors and executive officers of New Century Financial recommend I vote on the proposals?

A: Our board of directors has approved the REIT conversion, including the merger agreement and the other transactions contemplated by the
merger agreement, and has determined that these actions are advisable and in the best interests of New Century Financial and our
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stockholders. Our directors and executive officers unanimously recommend that you vote:

� �FOR� the approval and adoption of the merger agreement;

� �FOR� the re-election of the three director nominees;

� �FOR� the approval of the 2004 Plan; and

� �FOR� ratification of KPMG LLP�s appointment as our Independent Registered Public Accounting Firm for 2004.

We currently expect each of our directors and executive officers who owns shares of New Century Financial common stock to vote his or her
shares �FOR� each proposal. As of July 30, 2004, our directors and executive officers owned approximately 14.2% of the outstanding shares of
common stock of New Century Financial. If such persons vote all of the shares that they own as of July 30, 2004 in favor of the approval and
adoption of the merger agreement as expected, the vote of approximately 12,215,432 additional shares of New Century Financial common stock
(or 35.9% of the shares of New Century Financial common stock outstanding as of that date and entitled to vote) will be required to approve and
adopt the merger agreement.

Q: When and where is the annual meeting?

A: Our annual meeting will take place on             , 2004, at 9:00 a.m., local time, at our headquarters located at 18400 Von Karman, Suite
1000, Irvine, California.

Q: Can I attend the annual meeting and vote my shares in person?

A: Yes. All stockholders of record on July 30, 2004 are invited to attend and can vote in person at the annual meeting. If your shares are held
by a broker, bank or other nominee, then you are not the stockholder of record and you must bring to the annual meeting appropriate
documentation from your broker, bank or other nominee confirming your beneficial ownership of the shares in order to vote at the annual
meeting.

Q: What do I need to do now?

A: You should carefully read and consider the information contained in this proxy statement/ prospectus, including its annexes. This proxy
statement/prospectus contains important information about the issues our board of directors considered in evaluating the REIT conversion
and the merger agreement.

Thereafter, please mail your completed, dated and signed proxy card in the enclosed postage-paid envelope as soon as possible so that your
shares can be voted at the annual meeting, or vote your proxy by telephone in accordance with the instructions on your proxy card.

Q: What happens if I abstain?
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A: If you fail to respond, it will have the same effect as a vote against approval and adoption of the merger agreement, and will have no effect
on the election of directors, the approval of the 2004 Plan or the ratification of our Independent Registered Public Accounting Firm for
2004. If you respond and abstain from voting, your proxy will have the same effect as a vote against approval and adoption of the merger
agreement, and will have no effect on the election of directors, the approval of the 2004 Plan or the ratification of our Independent
Registered Public Accounting Firm for 2004.

Q: If my broker holds my shares in �street name,� will my broker vote my shares for me?

A: Your broker will provide you with directions on voting your shares, and you should instruct your broker to vote your shares according to
those directions. Under the rules of the Nasdaq National Market, your broker is permitted to vote your shares in the election of directors
even if the broker does not receive instructions from you. Your broker, however, will not be able to vote your shares with respect to the
merger, the approval of the 2004 Plan or the ratification of our Independent Registered Public Accounting Firm unless you provide your
broker with instructions on how to vote your shares. You should instruct your broker to vote your shares, following the procedure provided
by your broker. Without instructions, your shares will not be voted and you will, in effect, be voting against the merger. In contrast, your
shares will count neither for nor against, and will thus have no effect on, the approval of the 2004 Plan or the ratification of our
Independent Registered Public Accounting Firm.
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Q: Can I change my vote after I have mailed my signed proxy card?

A: Yes. You may change your vote at any time before your proxy is voted at the annual meeting. You can do this by giving written notice to
our corporate secretary, by filing another proxy with a later date, or by attending the annual meeting and voting in person. See �Annual
Meeting�Voting Procedures� on page 48.

Q: Should I send in my stock certificates now?

A: No. After the merger is completed, we will send to you instructions for exchanging your stock certificates that currently represent your
existing New Century Financial stock for new stock certificates representing your New Century REIT stock.

Q: Where will my New Century REIT stock be traded?

A: We have applied to have the new shares of New Century REIT common stock to be issued in the merger listed on the NYSE. We
expect that the New Century REIT stock will trade under the symbol �NEW� following completion of the merger.

Q: What is the deadline to propose actions for consideration at the 2005 annual meeting of stockholders or to nominate individuals to
serve as directors?

A: You may submit proposals, including director nominations, for consideration at future stockholder meetings.

Stockholder proposals for inclusion in our proxy materials.    If you intend to have a proposal considered for inclusion in our proxy materials for
presentation at the 2005 annual meeting, you must submit your proposal in writing to our corporate secretary at New Century Financial
Corporation, 18400 Von Karman, Suite 1000, Irvine, California 92612. We must receive your proposal no later than January 22, 2005. If the
date of the 2005 annual meeting is changed by more than 30 days from the anniversary date of the annual meeting, the deadline for receiving
your proposal is a reasonable time before we begin to print and mail our proxy materials. For more information on how to include a proposal in
the proxy statement for our 2005 annual meeting, please see Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended, or
the Exchange Act.

Presenting a proposal at a stockholder meeting if the merger is not completed.    If the merger is not completed, then your rights as a stockholder
will be governed by the Delaware General Corporation Law, or the DGCL, and New Century Financial�s amended and restated bylaws. The
following is a summary of the process for making stockholder proposals and nominating directors under New Century Financial�s amended and
restated bylaws. If you would like to present a stockholder proposal at the 2005 annual meeting, you must notify our corporate secretary of the
proposal at least 60, but not more than 90, days before the date of our 2005 annual meeting. If less than 70 days� notice is given of the 2005
annual meeting, notice is timely if delivered no later than the 10th day following the day on which public announcement of the date of the 2005
annual meeting is first given. The proposal must set forth a brief description of the business to be brought before the 2005 annual meeting and
any material interest that you or the beneficial owner of the shares, if any, has in this business. In addition, the proposal must be accompanied by
your name and address as they appear on our records, the name and address of the beneficial owner, if any, and the class and number of shares
that are owned by you and the beneficial owner, if any. If your proposal is submitted according to our bylaws and is a proper matter for
consideration, you will be allowed to present it from the floor during the 2005 annual meeting.

Presenting a proposal at a stockholder meeting if the merger is completed.    If the merger is completed, your rights as a stockholder will no
longer be governed by New Century Financial�s bylaws but rather will be governed by the MGCL and New Century REIT�s bylaws. To submit a
director nomination or stockholder proposal for consideration at a stockholder meeting of New Century REIT, notice must be received by the
corporate secretary of New Century REIT within the time periods described in �Proposal 1�Approval and Adoption of the Merger Agreement
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Rights of Stockholders of New Century Financial and New Century REIT.�

Nomination of Director Candidates.    The policy of our governance and nominating committee is to consider candidates properly recommended
by our stockholders. In evaluating any such candidates, our governance and nominating committee will consider the criteria set forth under
�Proposal 2�Election of Directors�Corporate Governance�Director Nominations�Qualification of Candidates� on page 202 of this proxy
statement/prospectus. Any such recommendations should include the nominee�s name and qualifications for membership on our board of
directors and should be directed to our corporate secretary, New Century Financial Corporation, 18400 Von Karman, Suite 1000, Irvine,
California 92612. In addition, our bylaws permit stockholders to nominate directors for election at stockholder meetings. To nominate a director,
stockholders must give timely notice to our corporate secretary in accordance with our bylaws, which require that the notice be received by our
corporate secretary within the time periods described above in this answer under �Stockholder proposals for inclusion in our proxy materials.�

Copy of Amended and Restated Bylaw Provisions.    For a free copy of the relevant bylaw provisions of New Century REIT or New Century
Financial regarding the requirements for making stockholder proposals and nominating director candidates, please visit the Investor Relations
section of our website at http://www.ncen.com/companyInformation/investorRelations/index.htm, or you may write to Carrie Marrelli, our vice
president of investor relations, at 18400 Von Karman, Suite 1000, Irvine, California 92612, or send her an e-mail at cmarrell@ncen.com.

Q: Whom should I call with questions?

A: If you have any questions about the merger, which will effect the REIT conversion, or any of the other proposals, or if you would like
additional copies of this proxy statement/prospectus, our 2003 annual report on Form 10-K, as amended, that is being mailed to you with
this proxy statement/prospectus, or a new proxy card, or if you have questions or need assistance with the completion of your proxy card,
please contact us at:

New Century Financial Corporation

18400 Von Karman, Suite 1000

Irvine, California, 92612

Attention: Vice President of Investor Relations

(949) 440-7030

email: cmarrell@ncen.com
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SUMMARY

This summary highlights material information contained elsewhere in this proxy statement/prospectus. You should carefully read this entire
proxy statement/prospectus and the other documents to which this proxy statement/prospectus refers in order to better understand the REIT
conversion and the transactions related to the REIT conversion, including the merger and the public offering. In particular, you should read the
annexes attached to this proxy statement/prospectus, including the merger agreement, which is attached as Annex A. You should also read the
forms of New Century REIT�s charter and bylaws which are attached as Annex B and Annex C, respectively, because they will be the charter
and bylaws governing your rights as a stockholder of New Century REIT following the completion of the merger. See the section entitled
�Where You Can Find Additional Information� beginning on page 222. For a discussion of the risk factors that you should carefully consider,
see the section entitled �Risk Factors� beginning on page 22.

The information contained in this proxy statement/prospectus, unless otherwise indicated, assumes the REIT conversion and all the transactions
related to the REIT conversion, including the merger and the public offering will occur. When used in this proxy statement/prospectus, the terms
�company,� �we,� �our� and �us� refer to New Century Financial Corporation and its subsidiaries with respect to the period prior to the
merger and the REIT conversion, and New Century REIT and its subsidiaries, including New Century Financial, with respect to the period after
the REIT conversion.

Overview

We are the nation�s second largest subprime mortgage finance company in terms of loan volume. We originate, purchase, retain, sell and service
primarily first mortgage products to borrowers nationwide. We focus on lending to individuals whose borrowing needs are generally not fulfilled
by traditional financial institutions because they do not satisfy the customary credit, documentation or other underwriting standards prescribed
by conventional mortgage lenders and loan buyers, such as Fannie Mae and Freddie Mac. We originate and purchase these loans on the basis of
the borrower�s ability to repay the mortgage loan, the borrower�s historical pattern of debt repayment and the amount of equity in the borrower�s
property, (as measured by the borrower�s loan-to-value ratio, or LTV). We have been originating and purchasing subprime loans since 1996 and
believe we have developed a comprehensive and sophisticated process of credit evaluation and risk-based pricing that allows us to effectively
manage the potentially higher credit risks associated with this segment of the mortgage industry.

Historically, we have sold our loans through both whole loan sales and, beginning in 1997, securitizations structured as sales, whereby we
continue to manage the portfolio of mortgage loans because we retain a residual interest in loans. In January 2003, we began to structure our
securitization transactions as financings and, as a result, we have begun to retain a portion of our loan production on our balance sheet to build a
loan portfolio to generate interest income. As we continue to accumulate mortgage assets in our portfolio, we expect that the proportion of our
earnings generated by our portfolio will increase relative to earnings generated by our mortgage banking operations. We believe that after we
qualify as a REIT, this strategy will provide us with a more diversified earnings stream in a tax-efficient manner while allowing us to continue to
operate a growing mortgage origination franchise. In addition, our servicing platform was recently rated RPS3, or average, by Fitch Ratings,
Inc., or Fitch, and rated average by Standard & Poor�s, or S&P, which we believe will allow us to expand our servicing portfolio of loans
serviced for third parties. For the first full quarter after the consummation of the merger, we expect that approximately 80% of our pretax
earnings will be generated by our taxable REIT subsidiaries and will be subject to taxation at regular corporate rates. We expect that this
percentage will decrease over time as we build our portfolio of mortgage loans held for investment. We expect that our taxable REIT
subsidiaries will be able to retain some or all of the after-tax earnings they generate to provide for our future growth and may, from time to time,
distribute a portion of these earnings to New Century REIT and, subsequently, to our stockholders, depending on, among other factors,
then-current market conditions and our reinvestment opportunities.
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According to �Inside B&C Lending,� an industry trade publication, we were the second largest originator of subprime loans in 2003. During that
year, we originated over $27 billion of mortgage loans, $8.3 billion of which were originated in the fourth quarter of 2003. We experienced a
compounded annual growth rate in our origination volume of 87.6% from 2000 to 2003, and had a market share of 8.3% for the year ended
December 31, 2003 compared to 3.0% for the year ended December 31, 2000. In the first half of 2004, we originated $20.7 billion of mortgage
loans. Approximately 62% of our mortgage production for the first half of the year consisted of cash-out refinancings, where the borrowers
refinanced their existing mortgages and received cash representing a portion of the equity in their homes. For the same period, approximately
32% of our mortgage production was represented by home purchase finance loans. The remainder of our mortgage production was represented
by transactions in which borrowers refinance their existing mortgages to obtain a better interest rate or loan maturity, or rate and term refinance
transactions.

We seek to manage the risks associated with the subprime segment of the mortgage industry in a number of ways, including: (i) periodic
updating of our underwriting criteria and processes using the latest technology available and investor feedback; (ii) a comprehensive quality
assurance program; and (iii) a team of financial analysts who take into account our database of loan performance data and the current economic
and interest rate environment to seek to predict the future performance of like pools of loans.

As of June 30, 2004 and December 31, 2003, the delinquency rates on outstanding mortgage loans that were 60 days or more past due and that
we previously securitized in either on-balance sheet or off-balance sheet transactions were 3.27% and 6.18%, respectively. As the loans to which
these delinquency rates continue to age, we expect that the delinquency rate will approach our historical average range of approximately 10% to
20%. Ultimately, we expect that approximately two-thirds of these loans will result in losses with a severity of approximately 40%. Loss severity
represents the percentage shortfall of expected collections on a mortgage loan versus the amount we actually recovered. As a result, we expect
the cumulative pool loss rate on the loans we have securitized in on- or off-balance sheet securitizations to range from approximately 3% to 5%.
Cumulative pool loss rates are defined as the total losses over the life of a securitization pool divided by the aggregate original principal balance
of the mortgage loans in the pool.

We had approximately 4,600 employees as of June 30, 2004. New Century Financial common stock has been quoted on the Nasdaq National
Market under the symbol �NCEN� since its initial public offering in June 1997. The principal executive offices of each of New Century Financial,
New Century REIT and NC Merger Sub are located at 18400 Von Karman Avenue, Suite 1000, Irvine, California 92612, their telephone number
at that location is (949) 440-7030 and New Century Financial�s website is www.ncen.com. Information contained on New Century Financial�s
website does not constitute a part of this proxy statement/prospectus.

General

Our board of directors has approved a plan, pending the approval of the stockholders of New Century Financial and the pricing of the public
offering, to restructure New Century Financial�s business operations so that New Century REIT, as the parent of New Century Financial and the
successor of substantially all of New Century Financial�s assets and business operations following the completion of the merger, will qualify as a
REIT for U.S. federal income tax purposes. In addition, New Century REIT will seek to raise additional capital in the form of equity, debt or
some combination of the two. Subject to market conditions and the price of our common stock, we currently anticipate raising approximately
$750 million in a public offering of shares of New Century REIT common stock. The REIT conversion and the related public offering are
designed to enable New Century REIT, as the business successor of New Century Financial, to reposition its assets and business operations in a
manner eligible to elect to be treated as a REIT for U.S. federal income tax purposes.

We are distributing this proxy statement/prospectus to you as a holder of New Century Financial common stock in connection with the
solicitation of proxies by our board of directors for your approval of a proposal to
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approve and adopt the merger agreement which will implement the REIT conversion, including the merger and related restructuring transactions
described in this proxy statement/prospectus. A copy of the merger agreement is attached as Annex A. This proxy statement/prospectus is also
the prospectus of New Century REIT relating to the shares of New Century REIT common stock to be issued to you in the merger. A separate
registration statement has been filed by New Century REIT to register its shares of common stock to be sold in the public offering.

We reserve the right to cancel or defer the merger or the REIT conversion even if our stockholders vote to approve and adopt the merger
agreement, which will effect the REIT conversion, and the other conditions to the consummation of the merger are satisfied or waived, if our
board of directors determines that the merger or the REIT conversion is no longer in the best interests of New Century Financial and our
stockholders.

We estimate that one-time transaction costs incurred in connection with the REIT conversion will be approximately $2.5 million and will be paid
from company funds. Further, one-time transaction costs incurred in connection with the public offering will be approximately $1.0 million and
we will use a portion of the net proceeds raised in the public offering to pay these expenses.

Business Strategy

Our business objective is to pursue growth while also seeking to provide more stable, predictable earnings even when the origination
environment becomes less favorable. We intend to execute this strategy by:

� strengthening our production franchise by expanding our total loan production and increasing market share and volume on the East
Coast and in other metropolitan areas outside of California;

� growing our portfolio of mortgage-related assets by retaining self-originated loans through on-balance sheet securitizations, which we
believe will increase net interest income and reduce our reliance on our origination franchise to grow earnings;

� strengthening our balance sheet by increasing our liquidity and capital position with the net proceeds from the public offering and
future offerings and by increasing available capacity under our lines of credit. We believe these efforts will better protect our franchise
and provide the ability to respond to disruptions in the market or other adverse conditions and allow us to meet the distribution and
other REIT qualification requirements;

� actively managing the interest rate and credit risks relating to our portfolio of mortgage-related assets in an effort to generate an
attractive risk-adjusted return on our stockholders� equity;

� expanding our servicing platform by taking advantage of our technical capabilities, capitalization and economies of scale; and

� diversifying our revenues by evaluating and executing strategic acquisitions and new business opportunities.

Competitive Advantages
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We believe that the following competitive strengths distinguish our business model from other residential mortgage lenders and REITs and will
enable us to implement our business strategy:

� we are the nation�s second largest subprime mortgage finance company when measured by loan production volume, with a wholesale
network of approximately 31,200 approved independent mortgage brokers and a retail network of 74 branch offices in 29 states;

� our structure and business strategy provide us with the flexibility to both securitize a portion of our loan originations for our portfolio
and sell the balance for cash, which we believe allows us to provide a
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broader product offering, better manage our cash flows and respond to the secondary market environment, thus enhancing the return
on our stockholders� equity;

� we have developed long-standing relationships with a variety of institutional loan buyers, including Bear Stearns, Credit
Suisse First Boston, Deutsche Bank, Goldman Sachs, Morgan Stanley and UBS Real Estate Securities, Inc., or UBS Real
Estate Securities. These loan buyers regularly bid on and purchase large loan pools from us and we frequently enter into
committed forward loan sale agreements with them. We also have lending relationships with a variety of institutional
lenders, including Bank of America, Bear Stearns, CDC Mortgage Capital, Citigroup Global Markets (formerly Salomon
Brothers), Morgan Stanley and UBS Real Estate Securities;

� unlike mortgage REITs without origination capabilities, we believe our ability to originate loans through our qualified REIT
subsidiaries and purchase loans originated by our taxable REIT subsidiaries will allow us to accumulate mortgage loans at a lower cost
and with greater reliability than would be available through secondary market purchases;

� we have created a proprietary automated credit grading and pricing methodology that we believe, as evidenced by our historical loan
performance, gives us the ability to more effectively evaluate credit risk and more efficiently price our products and which we believe
enables us to generate attractive risk-adjusted returns as a result;

� we believe our origination process is easier for our borrowers and brokers to use because of our ability to provide prompt responses
and consistent and clear procedures, with an emphasis on ease of use through technology, including our FastQual® system, our
Web-based underwriting engine; and

� the members of our senior management team have, on average, over 20 years of experience in the mortgage finance sector, with
substantial experience addressing the challenges posed by a variety of interest rate environments, including growing an origination
franchise, managing credit risk and developing strong capital market relationships.

The Residential Mortgage Market

The residential mortgage market is the largest consumer finance market in the United States. According to the Mortgage Bankers Association of
America, or the MBA, lenders in the United States originated over $3.8 trillion of single-family mortgage loans in 2003 and the MBA is
predicting originations of $2.5 trillion in 2004. The residential mortgage market can generally be bifurcated into conforming and
non-conforming mortgage loans. Non-conforming mortgage loans are those mortgage loans generally not eligible for sale to Fannie Mae or
Freddie Mac due to size and/or credit characteristics. Our loan production focuses on the subprime mortgage segment of the non-conforming
market, which consists of loans that generally do not satisfy the credit characteristics of the conforming market.

According to �Inside B&C Lending,� the subprime mortgage market volume was approximately $332 billion in 2003, which represented
approximately 9% of the overall residential mortgage market. In comparison, the subprime mortgage market has grown from $34 billion in 1994
to $332 billion in 2003, representing a 29% compounded annual growth rate, while the overall single-family residential mortgage market has
grown from $769 billion in 1994 to $3.8 trillion, implying a lesser compounded annual growth rate of 19%.

In addition to faster growth, the subprime mortgage market has historically focused on home purchases and cash-out refinancings, rather than
interest rate driven refinancings, which have caused this market segment to be less interest rate sensitive, and therefore less volatile, than the
prime mortgage market. For example, for the nine quarters ended March 31, 2004, the prime loan origination market experienced substantial
volatility with a peak quarterly growth rate of approximately 52% in the second quarter of 2003, and a peak quarterly decline of approximately
51% in the fourth quarter of 2003. In contrast, during the same period the subprime loan
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origination market has experienced a peak growth rate of approximately 30.1% in the third quarter of 2003, has not declined at all during that
period and experienced the lowest increase of approximately 1.6% in the first quarter of 2003. In addition, the subprime market has shown an
ability to grow during volatile interest rate environments, as indicated by the subprime market�s growth by over 7.4% and 3.5%, respectively, in
each of the two most recent quarters ending March 31, 2004, in contrast to the prime market�s decline by approximately 51.9% and 7.0% over
these same periods.

Our REIT Status

New Century REIT is a Maryland corporation formed by New Century Financial on April 12, 2004 to succeed to and continue the business of
New Century Financial upon completion of the merger of NC Merger Sub with and into New Century Financial. To date, New Century REIT
and NC Merger Sub have not conducted any activities other than those incident to their respective formations, the execution of the merger
agreement and the preparation of this proxy statement/prospectus. Following completion of the merger, New Century REIT will be renamed
�New Century Financial Corporation.� New Century REIT expects to qualify as a REIT for U.S. federal income tax purposes commencing with its
taxable year ending December 31, 2004.

The REIT Conversion

We will effect certain structural changes immediately following the proposed merger and the completion of the public offering. These
restructuring transactions are designed to enable New Century REIT to become eligible to elect REIT status and to improve New Century REIT�s
tax efficiency.

After the REIT conversion and the related public offering, we expect that a significant source of our revenue will be interest income generated
from our portfolio of mortgage loans held by our taxable REIT subsidiaries and, over time, a growing portion by New Century REIT and its
qualified REIT subsidiaries. We also expect to generate revenues from the sale of loans, servicing income and loan origination fees, all of which
we initially expect to be generated by our taxable REIT subsidiaries. The primary components of our expenses are expected to be interest
expense on our warehouse lines and other borrowings and our securitizations, general and administrative expenses, and payroll and related
expenses arising from our origination and servicing businesses.

Following the REIT conversion, we intend to continue to sell loans through our taxable REIT subsidiaries and generate gain on sale income,
origination fees and servicing income through those subsidiaries. Subject to the limitations imposed by applicable REIT tax rules, we expect to
retain some or all of the after-tax earnings of our taxable REIT subsidiaries in such subsidiaries, enabling us to increase our capital and provide
for future growth.

Distribution Policy

We intend to distribute each year all, or substantially all, of the REIT taxable income generated by us in order to qualify for the tax benefits
accorded to REITs under the Internal Revenue Code. From time to time, we may also distribute some or all of the after-tax earnings retained in
our taxable REIT subsidiaries to our stockholders, depending on, among other factors, then-current market conditions and our reinvestment
opportunities. We expect to declare regular quarterly distributions to our stockholders beginning in the fourth quarter of 2004.
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our REIT taxable income in a taxable year, we will be subject to U.S. federal corporate income tax on our undistributed income. In addition, if
we fail to distribute an amount during each year equal to the sum of 85% of our REIT ordinary income and 95% of our capital gain net income
for that year and any undistributed income from prior periods, we will be subject to a 4% nondeductible excise tax on the excess of the required
distribution over the amount we actually distributed. See �Material U.S. Federal Income Tax Consequences.�

In addition, in connection with the REIT conversion, we may, if necessary, declare an immaterial one-time special distribution of the current and
accumulated earnings and profits of New Century Credit and/or NCMSI to our stockholders payable in cash, or the special E&P distribution, in
December 2004 and, if required, make this one-time distribution in January 2005 to our stockholders on the record date for such distribution.

Restrictions on Ownership of Our Common Stock

In order to assist us in maintaining our qualification as a REIT under the Internal Revenue Code, our charter contains restrictions on the number
of shares of our capital stock that a person may own. No person may acquire or hold, directly or indirectly, in excess of 9.8% in value or in
number of shares, whichever is more restrictive, of the aggregate of the outstanding shares of any class or series of our capital stock. These
ownership limits could delay, defer or prevent a transaction or a change in control that might involve a premium price for our common stock or
otherwise be in your best interest. Our board of directors may, in its sole discretion, waive the ownership limit with respect to a particular
stockholder if it is presented with evidence satisfactory to it that the ownership of that stockholder will not then or in the future jeopardize our
status as a REIT. See �Description of New Century REIT Capital Stock�Transfer Restrictions.�

Structure of the Merger

In order to help you better understand the merger and how it will affect New Century Financial, New Century REIT and NC Merger Sub, the
charts below illustrate, in simplified form, the following:

� Before:  the organizational structure of New Century Financial, New Century REIT and NC Merger Sub (excluding New Century
Financial�s current operating subsidiaries), immediately before the merger;

� Merger:  the steps involved in, and the effects of, the merger of NC Merger Sub and New Century Financial and the exchange of
shares of New Century Financial common stock for shares of New Century REIT common stock; and

� After:  the organizational structure of New Century REIT and New Century Financial (excluding its operating subsidiaries)
immediately after the completion of the transactions.
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Transaction Steps

NC Merger Sub merges with and into New Century Financial, with New Century
Financial surviving the merger and becoming a wholly-owned taxable REIT
subsidiary of New Century REIT.

New Century Financial stockholders receive one share of New Century REIT
common stock for each share of New Century Financial common stock they own.

Comparative Stockholder Rights

Your rights as a New Century Financial stockholder are currently governed by the DGCL and New Century Financial�s amended and restated
certificate of incorporation and amended and restated bylaws. If the merger
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agreement is approved and adopted by New Century Financial�s stockholders and the merger is completed, you will become a stockholder of
New Century REIT and your rights as a stockholder of New Century REIT will be governed by the MGCL and New Century REIT�s charter and
bylaws. Some important differences exist between your rights as a New Century Financial stockholder and your rights as a New Century REIT
stockholder.

The primary difference between New Century Financial�s amended and restated certificate of incorporation and New Century REIT�s charter is
that, in order to assist us in maintaining our qualification as a REIT under the Internal Revenue Code, New Century REIT�s charter contains
restrictions on the number of shares of its capital stock that a person may own. Under New Century REIT�s charter, no person may acquire or
hold, directly or indirectly, in excess of 9.8% in value or in number of shares, whichever is more restrictive, of the aggregate of the outstanding
shares of any class or series of New Century REIT�s capital stock. These ownership limits could delay, defer or prevent a transaction or a change
in control that might involve a premium price for our common stock or otherwise be in your best interest. Our board of directors may, in its sole
discretion, waive the ownership limit with respect to a particular stockholder if it is presented with evidence satisfactory to it that the ownership
of that stockholder will not then or in the future jeopardize our status as a REIT.

The forms of New Century REIT�s charter and bylaws are attached as Annex B and Annex C, respectively, to this proxy statement/prospectus.

Material U.S. Federal Income Tax Consequences of the Merger

New Century Financial will receive an opinion of counsel to the effect that the merger will qualify as a tax-free reorganization within the
meaning of Section 368(a) of the Internal Revenue Code and, accordingly:

� no gain or loss will be recognized by New Century Financial, NC Merger Sub or New Century REIT as a result of the merger;

� you will generally not recognize any gain or loss upon the conversion of your shares of New Century Financial common stock into
New Century REIT common stock;

� the tax basis of the shares of New Century REIT common stock that you receive pursuant to the merger in the aggregate will be the
same as your adjusted tax basis in the shares of New Century Financial common stock being converted in the merger; and

� for tax purposes, the holding period of shares of New Century REIT common stock that you receive pursuant to the merger will
include your holding period with respect to the shares of New Century Financial common stock being converted in the merger,
assuming that your New Century Financial common stock was held as a capital asset at the effective time of the merger.

Tax matters are complicated and the tax consequences of the merger to you will depend on the facts of your particular circumstances. In
addition, you may be subject to state, local or foreign tax laws that are not discussed in this proxy statement/prospectus. Accordingly, we
strongly urge you to consult with your own tax advisor for a full understanding of the tax consequences to you of the merger.

Opinion of Financial Advisor
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Our board retained Morgan Stanley & Co. Incorporated, or Morgan Stanley, to provide its opinion to our board of directors that as of April 21,
2004, and subject to and based on the considerations set forth in its opinion, the REIT conversion (assuming an equity offering of $750 million),
if consummated, was fair from a financial point of view to the holders of New Century Financial common stock. The full text of the opinion,
which sets forth the assumptions made, procedures followed, matters considered and limitations on the review undertaken by Morgan Stanley in
connection with its opinion, is attached to this proxy statement/prospectus as Annex F. We
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encourage you to read this opinion in its entirety. The opinion of Morgan Stanley is not a recommendation to any stockholder on how to vote on
the approval and adoption of the merger agreement which will effect the REIT conversion.

Recommendation of our Board of Directors

Our board of directors has unanimously approved the REIT conversion, including the merger agreement and the other transactions contemplated
by the merger agreement, and has determined that these actions are advisable and in the best interests of New Century Financial and our
stockholders. Our board of directors unanimously recommends that you vote �FOR� the approval and adoption of the merger agreement, which
will effect the REIT conversion and the other transactions contemplated by the merger agreement. In addition, our board of directors
unanimously recommends that you vote �FOR� the re-election of the three director nominees, �FOR� the approval of the 2004 Plan and �FOR�
ratification of the appointment of our Independent Registered Public Accounting Firm.

Interests of Certain Persons in the Merger

In considering the recommendation of our board of directors to vote for the approval and adoption of the merger agreement, which will effect the
REIT conversion, you should be aware that some of our directors and officers have interests in the merger that are different from, and in addition
to, the interests of other New Century Financial stockholders:

� Benefit Plans and Employment Agreements.    New Century REIT will assume all obligations to deliver securities under New Century
Financial�s existing benefit plans that are not exercised upon or before the completion of the REIT conversion. Moreover, New Century
REIT will assume all obligations under New Century Financial�s existing employment arrangements with management.

� Indemnification.    New Century REIT will enter into new indemnification agreements with its directors and officers.

As a result of these interests, certain of our directors and officers may be more likely to approve the merger agreement than stockholders
generally.

Conditions to the Merger

New Century Financial, New Century REIT and NC Merger Sub will complete the merger only if the conditions specified in the merger
agreement are either satisfied or, where permitted, waived. These conditions include the following:

� approval and adoption of the merger agreement (a) by the requisite vote of the stockholders of New Century Financial, (b) by New
Century Financial, in its capacity as the sole stockholder of New Century REIT, and (c) by New Century REIT, in its capacity as the
sole stockholder of NC Merger Sub;
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� determination by our board of directors that the transactions constituting the REIT conversion which impact New Century REIT�s
status as a REIT for U.S. federal income tax purposes, including the pricing of, and entering into an underwriting agreement for, a
public offering for net proceeds that we believe to be sufficient to support our operating plan and to satisfy the REIT asset and income
tests, and on other terms acceptable to us, have occurred or are reasonably likely to occur;

� receipt by New Century Financial from O�Melveny & Myers LLP of an opinion to the effect that the merger qualifies as a
tax-free reorganization within the meaning of Section 368(a) of the Internal Revenue Code;
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� receipt by New Century Financial from O�Melveny & Myers LLP of an opinion to the effect that, commencing with New Century
REIT�s taxable year ending December 31, 2004, New Century REIT�s organization and proposed method of operations will enable it to
meet the requirements for qualification and taxation as a REIT under the Internal Revenue Code;

� the amendment and restatement of the charter and bylaws of New Century REIT to the extent set forth in the forms set forth in the
merger agreement and as attached as Annex B and Annex C, respectively, to this proxy statement/prospectus;

� the directors and officers of New Century Financial immediately before the merger will be the directors and officers, respectively, of
New Century REIT after the merger;

� approval for listing on the NYSE or quotation on the Nasdaq National Market of New Century REIT common stock, subject to official
notice of issuance;

� the effectiveness of New Century REIT�s registration statement on Form S-4 registering the shares of its common stock to be issued in
the merger, of which this proxy statement/prospectus is a part, without the issuance of a stop order or initiation of any proceeding
seeking a stop order by the Securities and Exchange Commission;

� the effectiveness of New Century REIT�s registration statement on Form S-3 registering its shares of common stock for sale to the
public, without the issuance of a stop order or initiation of any proceeding seeking a stop order by the Securities and Exchange
Commission, and the determination by New Century Financial�s board of directors that the sale of such stock will be successfully
completed promptly after the completion of the merger;

� the execution and delivery by New Century Financial and New Century REIT of a supplemental indenture to the indenture for the
convertible senior notes, pursuant to which New Century REIT will assume the obligations to issue common stock under such
indenture and New Century Financial will assume all other obligations;

� the determination by New Century Financial, in its sole discretion, that no legislation or proposed legislation with a reasonable
possibility of being enacted would have the effect of substantially (a) impairing the ability of New Century REIT to qualify as a REIT,
(b) increasing the U.S. federal tax liabilities of New Century REIT resulting from the REIT conversion, or (c) reducing the expected
benefits to New Century REIT resulting from the REIT conversion; and

� receipt of all governmental and third party consents to the merger, except for consents which, if not obtained, would not reasonably be
expected to have a material adverse effect on the business, financial condition or results of operations of New Century REIT, NC
Merger Sub and their subsidiaries taken as a whole.

However, we reserve the right to delay the merger or the REIT conversion or cancel the merger and REIT conversion altogether even if our
stockholders vote to approve and adopt the merger agreement and we satisfy the other conditions to the completion of the merger, if our board of
directors determines that, due to general economic conditions or other factors, the merger, the REIT conversion or the related public offering are
no longer in the best interests of New Century Financial and our stockholders.

Regulatory Approvals

We are not aware of any federal, state or local regulatory requirements that must be complied with or approvals that must be obtained prior to
completion of the merger pursuant to the merger agreement, other than:
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� the filing of a certificate of merger as required under the DGCL; and

� possible notice filings with various state and local governments relating to our lending authorizations.
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Summary Historical Financial Data of New Century Financial

You should read the following summary of historical data in conjunction with New Century Financial�s historical consolidated financial
statements and related notes thereto and �Management�s Discussion and Analysis of Financial Condition and Results of Operations,� which are
included elsewhere or incorporated by reference in this proxy statement/prospectus.

The historical financial data set forth below reflects our business strategy before the completion of the REIT conversion. Accordingly, our
historical financial results will not be indicative of our future performance (in part due to our expected strategy of increasing our portfolio of
mortgage loans originated by one or more of New Century REIT�s taxable REIT subsidiaries, which will proportionately reduce the number of
loans we sell to third party investors and which may cause our total gains on sale under generally accepted accounting principles to be lower
than we have historically recognized). We have not presented historical financial information for New Century REIT because we were formed
on April 12, 2004 and, consequently, had no operations through the period ended December 31, 2003.

The summary historical balance sheet and statement of operations data for the years ended December 31, 2003, 2002 and 2001 of New Century
Financial have been derived from the historical financial statements of New Century Financial audited by KPMG LLP, our Independent
Registered Public Accounting Firm, whose report with respect thereto is included elsewhere or incorporated by reference in this proxy
statement/prospectus. The financial data for the six months ended June 30, 2004 and 2003 were derived from our unaudited consolidated
financial statements and include, in the opinion of management, all normal and recurring adjustments necessary to present the data fairly for
such periods. Such selected financial data should be read in conjunction with those financial statements and the notes thereto and with
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� also included elsewhere herein.

For the Six Months
Ended June 30, For the Years Ended December 31,

Statement of operations data:

2004 2003 2003 2002 2001

(dollars in thousands,

except per share data)
Revenues:
Gain on sales of loans $ 417,027 $ 272,084 $ 611,136 $ 451,744 $ 182,612
Interest income(1) 334,905 105,863 329,463 122,331 62,706
Residual interest income 9,358 12,684 24,228 31,723 36,356
Servicing income 13,649 5,821 11,139 432 10,616
Other income 829 �  �  16 1,046

Total revenues 775,768 396,452 975,966 606,246 293,336
Expenses(1) 456,915 214,261 552,714 299,910 209,852

Earnings before income taxes 318,853 182,
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