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CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount
to be

Registered

Proposed
Maximum

Offering Price
Per Share

Proposed
Maximum
Aggregate

Offering Price

Amount of
Registration

Fee(7)

Common Stock, par value $0.01
per share(1) 14,901,609 $ 14.12 (4) $ 210,410,719.08 $ 21,188.36
Common Stock, par value $0.01
per share(2) 1,708,808 $ 15.46 (5) $ 26,418,171.68 $ 2,660.31
Common Stock, par value $0.01
per share(3) 1,453,527 $ 12.16 (6) $ 17,674,888.32 $ 1,779.86
Total 18,063,944 — $ 254,503,779.08 $ 25,628.53

(1)

Represents 14,901,609 shares of common stock, par value $0.01 per share (the �Common Stock�), of New
Residential Investment Corp. (the �Company�) as to which awards may be granted in the future pursuant to the
New Residential Investment Corp. Nonqualified Stock Option and Incentive Award Plan (the �Plan�). Pursuant to
Rule 416(a) under the Securities Act of 1933, as amended (the �Securities Act�), the amount to be registered also
includes an indeterminate number of additional shares of Common Stock that may become issuable under the
Plan by reason of any stock dividend, stock split, recapitalization, or other similar transaction that increases the
number of the Company’s outstanding shares of Common Stock.

(2)

Represents 1,708,808 shares of Common Stock of the Company as to which awards previously have been granted
under the Plan. Pursuant to Rule 416(a) under the Securities Act, the amount to be registered also includes an
indeterminate number of additional shares of Common Stock that may become issuable under the Plan by reason
of any stock dividend, stock split, recapitalization, or other similar transaction that increases the number of the
Company’s outstanding shares of Common Stock.

(3)

Represents 1,453,527 shares of Common Stock of the Company that may be offered for resale from time to time
pursuant to this registration statement by the stockholders described herein, which shares (i) have been or may be
issued under the Plan (including, without limitation, in connection with the exercise of options) or (ii) would be
issued upon the exercise of options granted in connection with the spin-off of the Company from Newcastle
Investment Corp. (�Newcastle�) on May 15, 2013. Pursuant to Rule 416(a) under the Securities Act, the amount to
be registered also includes an indeterminate number of additional shares of Common Stock that may become
issuable under the Plan or otherwise, by reason of any stock dividend, stock split, recapitalization, or other similar
transaction that increases the number of the Company’s outstanding shares of Common Stock.

(4)

Estimated solely for the purpose of calculating the registration fee. This registration fee has been
calculated pursuant to Rule 457(h)(1) and Rule 457(c) of the Securities Act, based upon the average of
the high and low prices of the Company’s Common Stock on August 5, 2016, as reported by the New
York Stock Exchange, which was $14.12.

(5)
Estimated solely for the purpose of calculating the registration fee. This registration fee has been calculated
pursuant to Rule 457(h)(l). The price of $15.46 per share of Common stock represents the weighted average of
the exercise prices for the outstanding options as of August 10, 2016.

(6)
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Estimated solely for the purpose of calculating the registration fee. This registration fee has been calculated
pursuant to Rule 457(h)(1). The price of $12.16 per share of Common Stock represents the weighted average of
the exercise prices for the outstanding options as of August 10, 2016.

(7) Calculated pursuant to Rule 457(r) under the Securities Act.
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Prospectus Supplement
(To Prospectus dated August 10, 2016)

 

New Residential Investment Corp.
Common Stock

This prospectus supplement is being filed for the purpose of registering the issuance of securities pursuant to the New
Residential Investment Corp. Nonqualified Stock Option and Incentive Award Plan adopted as of April 29, 2013 and
amended and restated as of November 14, 2014 (the �Plan�) or in connection with resales from time to time by certain
individuals who are eligible to receive such securities. None of such individuals is an officer or director of FIG LLC,
our Manager.

Specifically, this prospectus supplement registers: (i) 14,901,609 shares of common stock, par value $0.01 per share
(�Common Stock�) of New Residential Investment Corp. (�New Residential�) as to which awards may be granted under
the Plan in the future, and (ii) 1,708,808 shares of Common Stock as to which awards have previously been granted
under the Plan.

In addition, this prospectus supplement registers 1,453,527 shares of Common Stock that may be offered for resale
from time to time by individuals to whom the shares (i) have been or may be issued under the Plan (including, without
limitation, in connection with the exercise of options) or (ii) would be issued upon the exercise of options granted in
connection with the spin-off (the �Spin-off�) of the Company from Newcastle Investment Corp. (�Newcastle�) on May 15,
2013.

Our Common Stock is listed on the New York Stock Exchange under the symbol �NRZ.� On August 11, 2016, the last
reported sale price of our Common Stock was $14.11 per share.

Investing in our Common Stock involves a high degree of risk. Before buying any shares, you should read the
discussion of material risks of investing in our Common Stock in �Risk Factors� on page S-4 of this prospectus
supplement.

Neither the Securities and Exchange Commission (the �SEC�) nor any state or other securities commission has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus
supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is August 12, 2016.
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You should rely only on the information contained in this prospectus supplement and the accompanying prospectus,
including the documents incorporated herein and therein by reference. We have not, and the Selling Stockholders have
not, authorized anyone to provide you with additional or different information. We and the Selling Stockholders, as
the case may be, are offering to sell, and seeking offers to buy, shares of our Common Stock only in jurisdictions
where offers and sales are permitted. The information contained or incorporated by reference in this prospectus
supplement or the accompanying prospectus is accurate only as of the date of this prospectus supplement or the
accompanying prospectus, as the case may be, regardless of the time of delivery of this prospectus supplement or of
any sale of shares of our Common Stock.

All references to �we,� �our,� �us,� �the Company� and �New Residential� in this prospectus supplement and the accompanying
prospectus mean New Residential Investment Corp. and its consolidated subsidiaries, except where it is made clear
that the term means only the parent company.
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CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated herein and therein by
reference contains certain �forward-looking statements� within the meaning of the Private Securities Litigation Reform
Act of 1995, which statements involve substantial risks and uncertainties. Such forward-looking statements relate to,
among other things, the operating performance of our investments, the stability of our earnings, our financing needs
and the size and attractiveness of market opportunities. 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 or expressions.
Forward-looking statements are based on certain assumptions, discuss future expectations, describe future plans and
strategies, contain projections of results of operations, liquidity or financial condition or state other forward-looking
information. Our ability to predict results or the actual outcome 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. As set forth more fully under the heading �Risk
Factors� contained in Part I, Item IA in our Annual Report on Form 10-K for the year ended December 31, 2015 and
under the heading �Risk Factors� contained in Part II, Item 1A. in our Quarterly Reports on Form 10-Q for the quarters
ended March 31, 2016 and June 30, 2016, which are incorporated by reference herein, factors that could have a
material adverse effect on our operations and future prospects include, but are not limited to:

• reductions in cash flows received from our investments;

• the quality and size of the investment pipeline and our ability to take advantage of investment opportunities
at attractive risk-adjusted prices;

• servicer advances may not be recoverable or may take longer to recover than we expect, which could cause
us to fail to achieve our targeted return on our investment in servicer advances;

• our ability to deploy capital accretively and the timing of such deployment;

• our counterparty concentration and default risks in Nationstar Mortgage LLC (�Nationstar�), Ocwen Financial
Corporation (�Ocwen�), OneMain Holdings, Inc. and other third-parties;

• a lack of liquidity surrounding our investments, which could impede our ability to vary our portfolio in an
appropriate manner;

•

the impact that risks associated with subprime mortgage loans and consumer loans, as well as deficiencies in
servicing and foreclosure practices, may have on the value of our excess mortgage servicing rights (�Excess
MSRs�), servicer advances, residential mortgage backed securities (�residential MBS� or �RMBS�) and loan
portfolios;

• the risks that default and recovery rates on our Excess MSRs, servicer advances, real estate securities,
residential mortgage loans and consumer loans deteriorate compared to our underwriting estimates;

• changes in prepayment rates on the loans underlying certain of our assets, including, but not limited to, our
Excess MSRs;

• the risk that projected recapture rates on the loan pools underlying our Excess MSRs are not achieved;

• 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 in which we invest 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 investments
on attractive terms, or at all; changing risk assessments by lenders that potentially lead to increased
margin calls, not extending our repurchase agreements or other financings in accordance with their
current terms or not entering into new financings with us;
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• changes in interest rates and/or credit spreads, as well as the success of any hedging strategy we may
undertake in relation to such changes;

•

impairments in the value of the collateral underlying our investments and the relation of any such
impairments to our judgments as to whether changes in the market value of our securities or loans are
temporary or not and whether circumstances bearing on the value of such assets warrant changes in carrying
values;

• the availability and terms of capital for future investments;
• competition within the finance and real estate industries;

•

the legislative/regulatory environment, including, but not limited to, the impact of the Dodd-Frank Act, U.S.
government programs intended to stabilize the economy, the federal conservatorship of Federal National
Mortgage Association (�Fannie Mae�) and Federal Home Loan Mortgage Corporation (�Freddie Mac�) and
legislation that permits modification of the terms of residential mortgage loans;

•
our ability to maintain our qualification as a real estate investment trust (�REIT�) for U.S. federal income tax
purposes and the potentially onerous consequences that any failure to maintain such qualification would have
on our business;

• our ability to maintain our exclusion from registration under Investment Company Act of 1940, as amended
(the �1940 Act�) and the fact that maintaining such exclusion imposes limits on our operations;

• the risks related to Home Loan Servicing Solutions, Ltd. (�HLSS�) liabilities that we have assumed;
• the impact of current or future legal proceedings and regulatory investigations and inquiries;

• the impact of any material transactions with FIG LLC (our �Manager�) or one of its affiliates, including the
impact of any actual, potential or perceived conflicts of interest;

• events, conditions or actions that might occur at Ocwen; and

•

various risks relating to the proposed acquisition of approximately $33 billion unpaid principal balance
(�UPB�) of conventional mortgage servicing rights (�MSRs�) from Walter Investment Management Corp.
(�Walter�) and approximately $35 billion UPB of MSRs representing substantially all of the assets of Walter
Capital Opportunity LP and its subsidiaries (collectively, �WCO�) and certain related assets of Walter, based
on an agreement in principle (collectively, the �Walter Transactions�), including risks in respect of the
satisfaction of closing conditions to such transactions, unanticipated difficulties financing the purchase prices
for such transactions, unanticipated expenditures relating to such transactions, uncertainties as to the timing
of such transactions, litigation relating to such transactions, and the inability to obtain, or delays in achieving,
the expected benefits of such transactions.

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. The factors noted above could cause our
actual results to differ significantly from those contained in any forward-looking statement.

We encourage you to read this prospectus supplement and the accompanying prospectus, as well as the information
that is incorporated by reference in this prospectus supplement and the accompanying prospectus, in their entireties. In
evaluating forward-looking statements, you should consider discussion regarding risks and uncertainties under �Risk
Factors� in this prospectus supplement and in our reports filed with the SEC. We caution that you should not place
undue reliance on any of our forward-looking statements. Further, any forward-looking statement speaks only as of
the date on which it is made. New risks and uncertainties arise from time to time, and it is impossible for us to predict
those events or how they may affect us. Except as required by law, we are under no obligation (and expressly disclaim
any obligation) to update or alter any forward-looking statement, whether written or oral, that we may make from time
to time, whether as a result of new information, future events or otherwise.

S-2
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NEW RESIDENTIAL INVESTMENT CORP.

General

New Residential is a publicly traded REIT primarily focused on opportunistically investing in, and actively managing,
investments related to residential real estate. We were formed as a wholly owned subsidiary of Newcastle Investment
Corp. (�Newcastle�) in September 2011 and were spun-off from Newcastle on May 15, 2013, which we refer to as the
�distribution date.� Our stock is traded on the New York Stock Exchange (�NYSE�) under the symbol �NRZ.� We are
externally managed and advised by our Manager, an affiliate of Fortress Investment Group LLC (�Fortress�) pursuant to
a management agreement.

Our goal is to drive strong risk-adjusted returns primarily through our investments, and our investment guidelines are
purposefully broad to enable us to make investments in a wide array of assets in diverse markets, including non-real
estate related assets such as consumer loans. We generally target assets that generate significant current cash flows
and/or have the potential for meaningful capital appreciation. We aim to generate attractive risk-adjusted returns for
our stockholders, which at times incorporates the use of leverage. As of June 30, 2016, we conducted our business
through the following segments: (i) investments in Excess MSRs, (ii) investments in servicer advances (including the
basic fee component of the MSRs), (iii) investments in real estate securities, (iv) investments in real estate loans, (v)
investments in consumer loans and (vi) corporate.

We intend to continue to invest opportunistically across the residential real estate market. We expect our asset
allocation and target assets to change over time depending on the types of investments our Manager identifies and the
investment decisions our Manager makes in light of prevailing market conditions.

Our Manager

We are managed by our Manager, an affiliate of Fortress. We are able to draw upon the long-standing expertise and
resources of Fortress, a global investment management firm with $70.2 billion of alternative and traditional assets
under management as of June 30, 2016.

Pursuant to the terms of our Management Agreement with our Manager, our Manager provides a management team
and other professionals who are responsible for implementing our business strategy and performing certain services
for us, subject to oversight by our board of directors. For its services, our Manager is entitled to an annual
management fee and is eligible to receive incentive compensation, depending upon our performance.

Our Manager may determine, in its discretion, to make a particular investment through an investment vehicle other
than us. Investment allocation decisions will reflect a variety of factors, such as a particular vehicle�s availability of
capital (including financing), investment objectives and concentration limits, legal, regulatory, tax and other similar
considerations, the source of the investment opportunity and other factors that the Manager, in its discretion, deems
appropriate. Our Manager does not have an obligation to offer us the opportunity to participate in any particular
investment, even if it meets our investment objectives.

S-3
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RISK FACTORS

Investing in our common stock involves risks. Please see the risk factors described in our most recent Annual Report
on Form 10-K for the year ended December 31, 2015 and in our most recent Quarterly Report on Form 10-Q for the
period ended June 30, 2016, filed with the SEC, and any other reports we periodically file with the SEC, which are
incorporated by reference in this prospectus supplement and the accompanying prospectus. Before making an
investment decision, you should carefully consider these risks as well as other information contained or incorporated
by reference in this prospectus supplement and the accompanying prospectus. Any of these risks, as well as other risks
and uncertainties, could materially harm our business, financial condition, results of operations and liquidity and our
ability to make distributions to our shareholders. In that case, the value or trading price of our common stock could
decline, and you could lose part or all of your investment.

S-4
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SUMMARY OF THE PLAN

Summary of the Plan Terms

The following is a summary of the material terms of the Plan. This summary does not purport to be complete and is
subject to and qualified in its entirety by the full text of the Plan, which is attached as an exhibit to our Quarterly
Report on Form 10-Q, filed on November 7, 2014.

Purpose of the Plan

The purpose of the Plan is to reinforce the long-term commitment to the Company�s success of certain individuals who
are or will be responsible for such success; to facilitate the ownership of the Company�s stock by such individuals,
thereby reinforcing the identity of their interests with those of the Company�s stockholders; to assist the Company in
attracting and retaining individuals with experience and ability; to compensate our Manager for its successful efforts
in raising capital for the Company and to provide performance-based compensation in order to provide incentive to
our Manager to enhance the value of our Common Stock; and to benefit the Company�s stockholders by encouraging
high levels of performance by individuals whose performance is a key element in achieving the Company�s continued
success.

Plan Administration

The Plan is administered by the Compensation Committee of the Board (the �Committee�). As the administrator of the
Plan, the Committee has the authority to grant awards under the Plan and to adopt, alter and repeal such administrative
rules, guidelines and practices governing the Plan as it deems advisable for the administration of the Plan. The
Committee also has the authority to interpret the terms and provisions of the Plan, any award issued under the Plan
and any award agreements relating thereto, and to otherwise supervise the administration of the Plan. In particular, the
Committee has the authority to determine the terms and conditions of awards under the Plan, including, without
limitation, the exercise price, the number of shares of our Common Stock subject to awards, the term of the awards
and the vesting schedule applicable to awards, and to waive or amend the terms and conditions of outstanding awards.
All decisions made by the Committee pursuant to the provisions of the Plan are final, conclusive and binding on all
persons.

Plan Term

The Plan was adopted by the Board on April 29, 2013 (the �Effective Date�), was amended and restated as of November
4, 2014, and will terminate on April 29, 2023, provided that awards granted before that time will remain outstanding
and will vest and become exercisable in accordance with their terms.

Share Reserve; Adjustment

We reserved 15,000,000 shares of our Common Stock for issuance under the Plan. On the first day of each fiscal year
beginning during the ten-year term of the Plan, that number will be increased by a number of shares of our Common
Stock equal to 10% of the number of shares of our Common Stock newly issued by us during the immediately
preceding fiscal year.

The shares of our Common Stock which may be issued pursuant to an award under the Plan may be treasury stock,
authorized but unissued stock or stock acquired on the open market to satisfy the requirements of the Plan. Awards
may consist of any combination of such stock, or, at our election cash. The aggregate number of shares of our
Common Stock that may be granted during any calendar year to any participant who is a �covered employee� for
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purposes of Section 162(m) of the Code during such calendar year, to the extent necessary to comply with Section
162(m), may not be greater than 15,000,000. If any shares of our Common Stock subject to an award are forfeited,
cancelled, exchanged or surrendered or if an award otherwise terminates or expires without a distribution of shares to
the participant, such shares will again be available for grants under the Plan. The grant of a Tandem Award (as defined
below) will not reduce the number of shares of our Common Stock reserved and available for issuance under the Plan.

Upon the occurrence of any event that affects the shares of our Common Stock in such a way that an adjustment of
outstanding awards is appropriate to prevent the dilution or enlargement of rights under the awards, the Committee
will make appropriate equitable adjustments. The Committee may also provide for other

S-5
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substitutions or adjustments in its sole discretion, including, without limitation, the cancellation of any outstanding
award and payment in cash or other property in exchange thereof, equal to the excess, if any, of the fair market value
of the shares or other property subject to the award over the exercise price, if any.

Types of Awards and Eligible Recipients

The terms of the Plan provide for the grant of options that are not intended to qualify as �incentive stock options� under
Section 422 of the Code, stock appreciation rights (�SARs�), restricted stock, performance awards, tandem awards and
other stock-based and non-stock based awards, in each case to our Manager, to the employees, officers, directors,
consultants, service providers or advisors of our Manager who perform services for us, to our employees, officers,
directors, consultants, service providers or advisors, and to such other persons who the Committee selects to be
participants in the Plan. Such awards may be granted singularly, in tandem, or in combination with each of the other
awards.

Stock Options

Except as provided in any award agreement, an option granted under the Plan represents the right to receive, on the
date of exercise of such option, an amount in cash equal to the excess of the fair market value of a share of our
Common Stock on the date of exercise over the exercise price of such option, less any applicable tax withholdings. An
award agreement may provide for the settlement of an option in shares of our Common Stock, subject to the terms and
conditions set forth in the award agreement.

The Committee generally has the power to determine the number of shares of our Common Stock covered by options,
the exercise price of options, at what time or times each option may be exercised and, subject to the provisions of the
Plan, the period of time, if any, after retirement, death, disability or other termination of employment during which
options may be exercised. Options may become vested and exercisable in installments, and the exercisability of
options may be accelerated by the Committee.

If options are to be settled in shares of our Common Stock, we may make loans available to the optionee in connection
with the exercise of stock options. Such loans must be evidenced by the delivery of a promissory note and will bear
interest and be subject to such other terms and conditions (including, without limitation, the execution by the optionee
of a pledge agreement) as the Committee may determine. In any event, such loan amount may not exceed the sum of
(x) the exercise price less the par value of the shares of our Common Stock subject to such option then being exercised
plus (y) any federal, state or local income taxes attributable to such exercise.

Other Awards

The Committee may also grant SARs in tandem with all or part of, or completely independent of, a grant of options or
any other award under the Plan. A SAR issued in tandem with an option may be granted at the time of grant of the
related option or at any time during the term of such option. The amount payable in cash and/or shares of our
Common Stock with respect to each SAR will be equal in value to a percentage (including up to 100%) of the amount
by which the fair market value per share of our Common Stock on the exercise date exceeds the fair market value per
share of our Common Stock on the date of grant of the SAR. The applicable percentage will be established by the
Committee. The award agreement under which the SAR is granted may state whether the amount payable is to be paid
wholly in cash, wholly in shares of our Common Stock or in any combination of the foregoing, and if the award
agreement does not state the manner of payment, the Committee will determine such manner of payment at the time of
payment. The amount payable in shares of our Common Stock, if any, is determined with reference to the fair market
value per share of our Common Stock on the date of exercise.

Edgar Filing: New Residential Investment Corp. - Form 424B2

13



SARs issued in tandem with options shall be exercisable only to the extent that the options to which they relate are
exercisable. Upon exercise of the tandem SAR, and to the extent of such exercise, the participant�s underlying option
shall automatically terminate. Similarly, upon the exercise of the Tandem Award, and to the extent of such exercise,
the participant�s related SAR will automatically terminate.

The Committee may also grant restricted stock, performance awards, and other stock and non-stock-based awards
under the Plan. These awards will be subject to such conditions and restrictions as the Committee may determine,
which may include, without limitation, the achievement of certain performance goals or continued employment with
us through a specific period.

S-6
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Manager Awards

We anticipate that we will grant our Manager options in connection with our equity offerings as compensation for our
Manager�s role in raising capital for us. In the event that we offer shares of our Common Stock to the public, we intend
to simultaneously grant to our Manager or an affiliate of our Manager a number of options equal to up to 10% of the
aggregate number of shares being issued in such offering at an exercise price per share equal to the offering price per
share, as determined by the Committee. The main purpose of these options is to provide transaction-specific
compensation to our Manager, in a form that aligns our Manager�s interests with those of our stockholders, for the
valuable services it provides in raising capital for us to invest through equity offerings. In addition, the plan enables
our Manager to incentivize its employees who render services to us by making tandem equity awards to them and thus
also aligning their interests with those of our stockholders.

In each case, the Plan provides that such options will be fully vested as of the date of grant and exercisable as to 1/30
of the shares subject to the option on the first day of each of the 30 calendar months following the date of the grant.
Options granted to our Manager will be settled in an amount of cash equal to the excess of the fair market value of a
share on the date of exercise over the exercise price per share, unless a majority of the independent members of the
Board determines to settle the option in shares. If the option is settled in shares, the independent members of the
Board will determine whether the exercise price will be payable in cash, by withholding from shares of our Common
Stock otherwise issuable upon exercise of such option or through another method permitted under the Plan.

In addition, the Committee has the authority to grant such other awards to our Manager as it deems advisable,
provided that no such award may be granted to our Manager in connection with any issuance by us of equity securities
in excess of 10% of the maximum number of equity securities then being issued. The Board may also determine to
issue options to our Manager that are not subject to the Plan, provided that the number of shares underlying any
options granted to our Manager in connection with capital raising efforts would not exceed 10% of the shares sold in
such offering and would be subject to NYSE rules.

Tandem Awards

Each of the Committee and our Manager also has the authority under the terms of the Plan to grant awards of tandem
options (�Tandem Awards�) to employees of our Manager who act as officers or perform other services for us that
correspond on a one-to-one basis with the options granted to our Manager, such that exercise by such employee of the
Tandem Awards would result in the corresponding options held by our Manager being cancelled. As a condition to the
grant of Tandem Awards, our Manager is required to agree that so long as such Tandem Awards remain outstanding,
our Manager will not exercise any options under any designated Manager options that relate to the options outstanding
under such Tandem Awards. If any Tandem Awards are forfeited, expire or are cancelled without being exercised, the
related options under the designated Manager options will again become exercisable in accordance with their terms.
The terms and conditions of any Tandem Awards (e.g., the per-share exercise price, the schedule of vesting,
exercisability and delivery, etc.) will be determined by the Committee or our Manager, as the case may be, in its sole
discretion and must be included in an award agreement, provided, that the term of such Tandem Awards may not be
greater than the term of the designated Manager options to which they relate.

Tandem Awards will be settled in an amount of cash equal to the excess of the fair market value of a share of our
common stock on the date of exercise over the exercise price per share, unless an independent Member of our Board
or an authorized officer, as applicable, determines to settle the award in shares. If the Tandem Award is settled in
shares, the independent Member of the Board will determine whether the exercise price will be payable in cash, by
withholding from shares of our Common Stock otherwise issuable upon exercise of such award or through another
method permitted under the Plan.
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As determined by our Manager, in its sole discretion, if the Tandem Awards are settled in shares of our Common
Stock, payment of the exercise price of such Tandem Awards in whole or in part may be made by the following
cashless exercise procedures: (i) by withholding from shares of our Common Stock otherwise issuable upon exercise
of such Tandem Award, (ii) in the form of our unrestricted Common Stock already owned by the holder of such
Tandem Award which has a fair market value on the date of surrender equal to the aggregate option price of our
Common Stock as to which such Tandem Award shall be exercised or (iii) by means of any other cashless exercise
procedure approved by the Committee.
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Grants to Our Non-Employee Directors

The Plan provides for automatic annual awards of shares of our Common Stock to our non-officer or non-employee
directors, in any case in amounts to be determined by the Committee from time to time, based on the fair market value
of shares of our Common Stock on the date of grant. The Plan provides that each new non-officer or non-employee
member of the Board will be granted an initial one-time grant of an option relating to shares of our Common Stock
upon the date of the first meeting of the Board attended by that director. Each such initial option grant, which will be
fully vested on the date of grant, is to have an exercise price equal to the fair market value per share of the underlying
shares of our Common Stock on the date of grant.

Change in Control or Termination of our Manager�s Services

All options granted to our Manager will become fully vested and exercisable upon a �change in control� (as summarized
below) or a termination of our Manager�s services to us for any reason, and any Tandem Awards will be governed by
the terms and condition set forth in the applicable award agreements, as determined by the Committee or our
Manager, as the case may be.

Definition of Change in Control

For purposes of the Plan, a �change in control� means, in summary: (i) a person or entity becomes the beneficial owner
of more than 30% of the Company�s voting power; (ii) a merger or consolidation of the Company or any of its
subsidiaries, other than (A) a merger or consolidation that results in the Company�s voting securities continuing to
represent 50% or more of the combined voting power of the surviving entity or its parent or (B) a merger or
consolidation affected to implement a recapitalization of the Company in which no person or entity becomes the
beneficial owner of the Company�s voting securities representing 30% or more of the Company�s combined voting
power; or (iii) stockholder approval of a plan of complete liquidation or dissolution of the Company, or there is
consummated an agreement for the sale or disposition of substantially all of the Company�s assets.

Amendment and Termination

The Plan provides that the Board may alter, amend, suspend, or terminate the Plan, provided that no amendment that
requires stockholder approval in order for the Plan to comply with any rule or regulation deemed applicable by the
Committee will be effective without such stockholder approval. In addition, no amendment will affect adversely any
of the rights of any holder of an award under the Plan without such holder�s consent.

United States Federal Income Tax Consequences of Awards

The rules concerning the federal income tax consequences with respect to awards granted to individuals pursuant to
the Plan are highly technical. In addition, the applicable statutory provisions are subject to change and their
application may vary in individual circumstances. Therefore, the following is designed to provide a general
understanding of the federal income tax consequences for awards granted under the Plan; it does not set forth any state
or local income tax or estate tax consequences that may be applicable.

Options

A participant generally will not recognize income upon the grant of an option. Rather, at the time of exercise of such
options, the participant will recognize ordinary income for income tax purposes. For options that are settled in cash,
the participant will recognize the amount of cash received as ordinary income for income tax purposes. For options
that are settled in shares of our Common Stock pursuant to the terms of an award agreement, the participant will
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recognize as ordinary income for income tax purposes an amount equal to the excess of the fair market value of the
shares of Common Stock purchased over the exercise price. We generally will be entitled to a tax deduction when, and
in the same amount (if any) that, the participant recognizes ordinary income. If the options are settled in shares of our
Common Stock and the shares acquired upon the exercise of such option are later sold or exchanged, then the
difference between the amount received upon such sale or exchange and the fair market value of such shares on the
date of such exercise will generally be taxable as long-term or short-term capital gain or loss (if the shares are a capital
asset of the participant) depending upon the length of time such shares were held by the participant.
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SARs

A participant who is granted a SAR generally will not recognize ordinary income upon receipt of the SAR. Rather, at
the time of exercise of such SAR, the participant will recognize ordinary income for income tax purposes in an
amount equal to the value of any cash received and the fair market value on the date of exercise of any shares of our
Common Stock received. We generally will be entitled to a tax deduction when, and in the same amount (if any) that,
the participant recognizes ordinary income. The participant�s tax basis in any shares of our Common Stock received
upon exercise of a SAR will be the fair market value of the shares of our Common Stock on the date of exercise, and
if the shares are later sold or exchanged, then the difference between the amount received upon such sale or exchange
and the fair market value of such shares on the date of exercise will generally be taxable as long-term or short-term
capital gain or loss (if the shares are a capital asset of the participant) depending upon the length of time such shares
were held by the participant.

Restricted Stock

A participant generally will not be taxed upon the grant of restricted stock, but rather will recognize ordinary income
in an amount equal to the fair market value of the shares at the time the shares are no longer subject to a �substantial
risk of forfeiture� (within the meaning of the Code). We generally will be entitled to a deduction at the time when, and
in the same amount (if any) that, the participant recognizes ordinary income on account of the lapse of the restrictions.
A participant�s tax basis in the shares will equal their fair market value at the time the restrictions lapse, and the
participant�s holding period for capital gains purposes will begin at that time. Any cash dividends paid on the restricted
stock before the restrictions lapse will be taxable to the participant as additional compensation (and not as dividend
income). Under Section 83(b) of the Code, a participant may elect to recognize ordinary income at the time the
restricted stock is awarded in an amount equal to their fair market value at that time, notwithstanding the fact that such
restricted stock is subject to restrictions and a substantial risk of forfeiture. If such an election is made, no additional
taxable income will be recognized by such participant at the time the restrictions lapse, the participant will have a tax
basis in the shares equal to their fair market value on the date of their award, and the participant�s holding period for
capital gains purposes will begin at that time. We generally will be entitled to a tax deduction at the time when, and to
the extent that, ordinary income is recognized by such participant.

Performance and Other Awards

With respect to performance and other awards granted under the Plan, generally when the participant receives
payment with respect to an award, the amount of cash and/or the fair market value of any shares of our Common
Stock or other property received will be ordinary income to the participant, and we generally will be entitled to a tax
deduction at the same time and in the same amount.

Transactions Under the Plan

The Plan is not qualified under the Internal Revenue Code of 1986, as amended (the �Code�). The Plan is not subject to
the provisions of the Employee Retirement Income Security Act of 1974, as amended (�ERISA�).

The Company will provide this prospectus supplement to all persons who are selected to participate in the Plan. This
prospectus supplement contains only a summary of the more significant provisions of the Plan. To make this summary
as clear and understandable as possible, some of the rules of the Plan are described in abbreviated form, and not all the
detailed provisions of the Plan are described herein. The rights and benefits under the Plan will be governed by the
provisions of the Plan, as well as applicable laws and regulations, and not by this prospectus supplement. If there is
any conflict between this prospectus supplement and the text of the Plan, the text of the Plan will control. When
making important decisions based upon the provisions of the Plan, you should consult the Plan itself. The Plan
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is readily available at no charge from the Company, by contacting Investor Relations (telephone number (212)
479-3150 and email address ir@newresi.com).

No one can predict the future value of any stock, and investment in a single security is inherently subject to greater
risk than diversified investments. You should carefully and periodically evaluate your investments in our Common
Stock to ensure that the amount of your investment is appropriate for your individual financial situation.
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USE OF PROCEEDS

We will receive the exercise or purchase price of certain stock-based awards under the Plan if and when such awards
are exercised or purchased for cash. We will not receive any proceeds if the stock-based awards are exercised on a
cashless basis. We currently have no specific plans for the use of the net proceeds received upon exercise or purchase
of such awards. We anticipate that we will use the net proceeds received by us (if any) for general corporate purposes.
We will not receive any proceeds from the sale of our Common Stock by the group of individuals identified herein.

SELLING STOCKHOLDERS

This prospectus supplement registers 1,453,827 shares of Common Stock that may be offered for resale from time to
time by individuals to whom shares (i) have been or may be issued under the Plan (including, without limitation, in
connection with the exercise of options) or (ii) would be issued upon the exercise of options granted in connection
with the Spin-off. None of such individuals is an officer or director of FIG LLC, our Manager.

Prior to these Sales After these Sales
Amount and
Nature of
Beneficial

Ownership(2)

Percent
of

Class
Shares

Offered(4)

Amount and
Nature of
Beneficial
Ownership

Percent
of

Class
17 Stockholders(1) 1,194,777 * (3) 1,453,527 0 * (3)

* Denotes less than 1%.

(1)

Individuals to whom shares (i) have been or may be issued under the Plan (including, without limitation, in
connection with the exercise of options) or (ii) would be issued upon the exercise of options granted in connection
with the Spin-off have not been identified because the aggregate number of shares that may be offered by them is
less than 1% of the Company’s outstanding shares of Common Stock as of the date hereof. None of the 17
stockholders is an officer or director of FIG LLC, our Manager.

(2)
The number shown includes shares of Common Stock held by the individuals identified (as a group) herein and
shares of Common Stock underlying outstanding options held by these persons that are exercisable within 60 days
of the date hereof (assuming no exercise by persons other than these persons).

(3) Denotes less than 1%.

(4)
The number shown includes shares of Common Stock that may be offered for resale from time to time, and
includes shares of our Common Stock underlying options that are not exercisable within 60 days of the date
hereof.
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PLAN OF DISTRIBUTION

The terms of the Plan permits us to issue shares of our Common Stock (or, in certain cases, the cash equivalent
thereof) in connection with the exercise or grant, as the case may be, of options that are not intended to qualify as
�incentive stock options� under Section 422 of the Code, SARs, restricted stock, performance awards, tandem awards
and other stock-based and non-stock based awards, in each case to our Manager; to the employees, officers, directors,
consultants, service providers and advisors of our Manager who perform services for us; to our employees, officers,
consultants, service providers and advisors; and to such other persons who the Committee selects to be participants in
the Plan. Such awards may be granted singly, in tandem, or in combination with each of the other awards. See
�Summary of the Plan Terms—Types of Awards and Eligible Recipients.�

The Selling Stockholders may offer and sell the securities covered by this prospectus supplement from time to time in
one or more transactions, including without limitation:

• directly to one or more purchasers;
• through agents;
• to or through underwriters, brokers or dealers; or
• through a combination of any of these methods.

In addition, the manner in which the Selling Stockholders may sell some or all of the securities covered by this
prospectus supplement includes any method permitted by law, including, without limitation, through:

• a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the
block, as principal, in order to facilitate the transaction;

• purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;
• ordinary brokerage transactions and transactions in which a broker solicits purchasers; or
• privately negotiated transactions.

The Selling Stockholders may also enter into hedging transactions. For example, the Selling Stockholders may:

•

enter into transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or
affiliate will engage in short sales of the Common Stock pursuant to this prospectus supplement, in which
case such broker-dealer or affiliate may use shares of Common Stock received from the Selling Stockholders
to close out its short positions;

• sell securities short and redeliver such shares to close out the short positions;

•
enter into option or other types of transactions that require the Selling Stockholders to deliver Common Stock
to a broker-dealer or an affiliate thereof, who will then resell or transfer the Common Stock under this
prospectus supplement; or

•
loan or pledge the Common Stock to a broker-dealer or an affiliate thereof, who may sell the loaned shares
or, in an event of default in the case of a pledge, sell the pledged shares pursuant to this prospectus
supplement.

The securities covered by this prospectus supplement may be sold:

• on a national securities exchange;
• in the over-the-counter market; or
• in transactions otherwise than on an exchange or in the over-the-counter market, or in combination.

In addition, the Selling Stockholders may enter into derivative or hedging transactions with third parties, or sell
securities not covered by this prospectus supplement to third parties in privately negotiated transactions. In connection
with such a transaction, the third parties may sell securities covered by and pursuant to this prospectus supplement and
an applicable additional prospectus supplement or pricing supplement, as the case may be. If so, the third party may
use securities borrowed from the Selling Stockholders or others to settle such
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sales and may use securities received from the Selling Stockholders to close out any related short positions. The
Selling Stockholders may also loan or pledge securities covered by this prospectus supplement and an applicable
additional prospectus supplement to third parties, who may sell the loaned securities or, in an event of default in the
case of a pledge, sell the pledged securities pursuant to this prospectus supplement and the applicable additional
prospectus supplement or pricing supplement, as the case may be.

If necessary, an additional prospectus supplement with respect to an offering of securities will state the terms of the
offering of the securities, including:

• the name or names of any participating underwriters, brokers, dealers or agents and the amounts of securities
underwritten or purchased by each of them, if any;

• the public offering price or purchase price of the securities and the net proceeds to be received by the Selling
Stockholders from the sale;

• any delayed delivery arrangements;

• any underwriting discounts, commissions or agency fees and other items constituting underwriters’, brokers’,
dealers’ or agents’ compensation;

• any discounts or concessions allowed or reallowed or paid to dealers;
• any securities exchange or markets on which the securities may be listed; and
• other material terms of the offering.

The offer and sale of the securities described in this prospectus supplement by the Selling Stockholders, the
underwriters or the third parties described above may be effected from time to time in one or more transactions,
including privately negotiated transactions, either:

• at a fixed price or prices, which may be changed;
• at market prices prevailing at the time of sale;
• at prices related to the prevailing market prices; or
• at negotiated prices.

In addition to selling its Common Stock under this prospectus supplement, a Selling Stockholder may:

• transfer its Common Stock in other ways not involving a market maker or established trading markets,
including directly by gift, distribution, or other transfer;

•
sell its Common Stock under Rule 144 or Rule 145 of the Securities Act of 1933, as amended (the �Securities
Act�) rather than under this prospectus supplement, if the transaction meets the requirements of Rule 144 or
Rule 145, respectively; or

• sell its Common Stock by any other legally available means.
General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation
allowed or reallowed (i.e., paid by the underwriter to a third-party broker-dealer) or paid to underwriters, dealers,
agents or remarketing firms may be changed from time to time. Any Selling Stockholders, underwriters, dealers,
agents and remarketing firms that participate in the distribution of the offered securities may be �underwriters� as
defined in the Securities Act. Any discounts or commissions they receive from the Selling Stockholders and any
profits they receive on the resale of the offered securities may be treated as underwriting discounts and commissions
under the Securities Act. The Selling Stockholders, if necessary, will identify any underwriters, agents or dealers and
describe their commissions, fees or discounts in the applicable additional prospectus supplement or pricing
supplement, as the case may be.

The Selling Stockholders and other persons participating in the sale or distribution of the securities will be subject to
applicable provisions of the Exchange Act, and the rules and regulations thereunder, including Regulation M. This
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person. The anti-manipulation rules under the Exchange Act may apply to sales of

S-12

Edgar Filing: New Residential Investment Corp. - Form 424B2

25



TABLE OF CONTENTS

securities in the market and to the activities of the Selling Stockholders and any affiliates of the Selling Stockholders.
Furthermore, Regulation M may restrict the activities of any person engaged in the distribution for a period of up to
five business days before the distribution. These restrictions may affect the marketability of the securities and the
ability of any person or entity to engage in market-making activities with respect to the securities.

The Selling Stockholders are not restricted as to the price or prices at which they may sell the securities. Sales of such
securities may have an adverse effect on the market price of the securities.

Moreover, it is possible that a significant number of shares of Common Stock could be sold at the same time, which
may have an adverse effect on the market price of the securities.

We cannot assure you that the Selling Stockholders will sell all or any portion of the securities offered hereby.

Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may
resell the offered securities in one or more transactions, including negotiated transactions. These sales may be made at
a fixed public offering price or prices, which may be changed, at market prices prevailing at the time of the sale, at
prices related to such prevailing market prices or at negotiated prices. The Selling Stockholders may offer the
securities to the public through an underwriting syndicate or through a single underwriter. The underwriters in any
particular offering will be mentioned in the applicable additional prospectus supplement or pricing supplement, as the
case may be.

Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters
to purchase the offered securities will be subject to certain conditions contained in an underwriting agreement that we
and the applicable Selling Stockholders will enter into with the underwriters at the time of the sale to them. The
underwriters will be obligated to purchase all of the securities of the series offered if any of the securities are
purchased, unless otherwise specified in connection with any particular offering of securities. Any initial offering
price and any discounts or concessions allowed, reallowed or paid to dealers may be changed from time to time.

The Selling Stockholders may designate agents to sell the offered securities. Unless otherwise specified in connection
with any particular offering of securities, the agents will agree to use their best efforts to solicit purchases for the
period of their appointment. The Selling Stockholders may also sell the offered securities to one or more remarketing
firms, acting as principals for their own accounts or as agents for us or any Selling Stockholders. These firms will
remarket the offered securities upon purchasing them in accordance with a redemption or repayment pursuant to the
terms of the offered securities. An additional prospectus supplement or pricing supplement, as the case may be will
identify any remarketing firm and will describe the terms of its agreement, if any, with the Selling Stockholders and
its compensation.

In connection with offerings made through underwriters or agents, the Selling Stockholders may enter into agreements
with such underwriters or agents pursuant to which the Selling Stockholders receive outstanding securities in
consideration for the securities being offered to the public for cash. In connection with these arrangements, the
underwriters or agents may also sell securities covered by this prospectus supplement to hedge their positions in these
outstanding securities, including in short sale transactions. If so, the underwriters or agents may use the securities
received from the Selling Stockholders under these arrangements to close out any related open borrowings of
securities.

Dealers
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The Selling Stockholders may sell the offered securities to dealers as principals. The Selling Stockholders may
negotiate and pay dealers� commissions, discounts or concessions for their services. The dealer may then resell such
securities to the public either at varying prices to be determined by the dealer or at a fixed offering price agreed to
with the Selling Stockholders at the time of resale. Dealers engaged by the Selling Stockholders may allow other
dealers to participate in resales.

Direct Sales

The Selling Stockholders may choose to sell the offered securities directly. In this case, no underwriters or agents
would be involved.
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Institutional Purchasers

The Selling Stockholders may authorize agents, dealers or underwriters to solicit certain institutional investors to
purchase offered securities on a delayed delivery basis pursuant to delayed delivery contracts providing for payment
and delivery on a specified future date. The applicable additional prospectus supplement or pricing supplement, as the
case may be will provide the details of any such arrangement, including the offering price and commissions payable
on the solicitations.

The Selling Stockholders will enter into such delayed contracts only with institutional purchasers that the Selling
Stockholders approve. These institutions may include commercial and savings banks, insurance companies, pension
funds, investment companies and educational and charitable institutions.

Indemnification; Other Relationships

We and the Selling Stockholders may have agreements with agents, underwriters, dealers and remarketing firms to
indemnify them against certain civil liabilities, including liabilities under the Securities Act. Agents, underwriters,
dealers and remarketing firms, and their affiliates, may engage in transactions with, or perform services for, the
Selling Stockholders in the ordinary course of business. This includes commercial banking and investment banking
transactions.

Market-Making, Stabilization and Other Transactions

In connection with any offering of Common Stock, the underwriters may purchase and sell shares of Common Stock
in the open market. These transactions may include short sales, syndicate covering transactions and stabilizing
transactions. Short sales involve syndicate sales of Common Stock in excess of the number of shares to be purchased
by the underwriters in the offering, which creates a syndicate short position. �Covered� short sales are sales of shares
made in an amount up to the number of shares represented by the underwriters� over-allotment option. In determining
the source of shares to close out the covered syndicate short position, the underwriters will consider, among other
things, the price of shares available for purchase in the open market as compared to the price at which they may
purchase shares through the over-allotment option. Transactions to close out the covered syndicate short involve either
purchases of the Common Stock in the open market after the distribution has been completed or the exercise of the
over-allotment option. The underwriters may also make �naked� short sales of shares in excess of the over-allotment
option. The underwriters must close out any naked short position by purchasing shares of Common Stock in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the shares in the open market after pricing that could adversely affect investors
who purchase in the offering. Stabilizing transactions consist of bids for or purchases of shares in the open market
while the offering is in progress for the purpose of pegging, fixing or maintaining the price of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the
underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing
transactions, syndicate covering transactions and penalty bids may cause the price of the securities to be higher than it
would be in the absence of the transactions. The underwriters may, if they commence these transactions, discontinue
them at any time.
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INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus supplement and the accompanying prospectus,
information that we file with the SEC prior to the completion of this offering. This permits us to disclose important
information to you by referring to these filed documents. Any information referenced in this way is considered to be a
part of this prospectus supplement and the accompanying prospectus and any such information filed by us with the
SEC subsequent to the date of this prospectus supplement (but prior to the completion of this offering) will
automatically be deemed to update and supersede this information. We incorporate by reference the following
documents which we have already filed with the SEC, except that any information which is furnished under Item 2.02
or Item 7.01 of any Current Report on Form 8-K (including financial statements or exhibits relating thereto furnished
pursuant to Item 9.01) and not filed shall not be deemed incorporated by reference herein:

• Annual Report on Form 10-K for the year ended December 31, 2015;
• Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and June 30, 2016;

•
Current Reports on Form 8-K filed on April 7, 2015 (solely with respect to Exhibit 99.1), June 9, 2015
(solely with respect to Exhibit 99.1) January 19, 2016, March 24, 2016, April 1, 2016, April 6, 2016, May
13, 2016, May 27, 2016, June 3, 2016, July 7, 2016, July 18, 2016, August 11, 2016 and August 12, 2016;

•
The portions of our Definitive Proxy Statement on Schedule 14A for our 2016 Annual Meeting of
Stockholders, filed on April 13, 2016, which are incorporated by reference in our above-mentioned Annual
Report on Form 10-K; and

• the description of our Common Stock set forth in our Registration Statement on Form 10, as amended, filed
on April 29, 2013, including any amendment or report filed for the purpose of updating such description.

Whenever after the date of this prospectus supplement (but prior to the completion of this offering) we file reports or
documents under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, those reports
and documents will be deemed to be a part of this prospectus supplement and the accompanying prospectus from the
time they are filed (other than documents or information deemed to have been furnished and not filed in accordance
with SEC rules). Any statement made in this prospectus supplement or the accompanying prospectus or in a document
incorporated or deemed to be incorporated by reference in this prospectus supplement and the accompanying
prospectus will be deemed to be modified or superseded for purposes of this prospectus supplement and the
accompanying prospectus to the extent that a statement contained in this prospectus supplement or in any other
subsequently filed document that is also incorporated or deemed to be incorporated by reference in this prospectus
supplement and the accompanying prospectus modifies or supersedes that statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement
or the accompanying prospectus.

We will provide without charge, upon written or oral request, a copy of any or all of the documents which are
incorporated by reference into this prospectus supplement and the accompanying prospectus, excluding any exhibits to
those documents unless the exhibit is specifically incorporated by reference as an exhibit to the registration statement
of which this prospectus supplement and the accompanying prospectus form a part. Requests should be directed to
New Residential Investment Corp., 1345 Avenue of the Americas, 45th Floor, New York, New York 10105,
Attention: Investor Relations (telephone number (212) 479-3150 and email address ir@newresi.com). Our SEC filings
are also available free of charge at our website (www.newresi.com). The information on or accessible through our
website is not incorporated by reference into this prospectus supplement.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New
York.

EXPERTS

The consolidated financial statements of New Residential Investment Corp. and subsidiaries appearing in New
Residential Investment Corp.�s Annual Report (Form 10-K) for the year ended December 31, 2015, and the
effectiveness of New Residential Investment Corp. and subsidiaries internal control over financial reporting as of
December 31, 2015 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set
forth in their reports thereon, included therein, and incorporated herein by reference and in the accompanying
prospectus, which, as to the consolidated financial statements of New Residential Investment Corp. for the year 2013,
is based in part on the report of PricewaterhouseCoopers LLP, independent accountants. The financial statements
referred to above are incorporated herein by reference and in the accompanying prospectus in reliance upo
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