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Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review

On May 15, 2017, Ocwen Financial Corporation (the “Company”) concluded that the financial statements contained in the Company’s Annual Report on
Form 10-K for the fiscal year ended on December 31, 2016, as previously filed with the Securities and Exchange Commission (“SEC”), should no longer be
relied upon.

On May 15, 2017, the Company filed Amendment No. 1 (the “Amendment”) to its Annual Report on Form 10-K for the year ended December 31, 2016 (the
“Original Form 10-K”) to restate its previously issued consolidated financial statements for the year ended December 31, 2016. The Company restated its
consolidated financial statements for the year ended December 31, 2016 to amend Note 26 — Contingencies to its consolidated financial statements for the
year ended December 31, 2016 to add the following:

In December 2016, we entered into a confidential memorandum of understanding (MOU) with the Multistate Mortgage Committee (MMC), a
multistate coalition of various mortgage banking regulators, and six states relating to a servicing examination by the MMC covering the period
January 1, 2013 through February 28, 2015. The MOU contained various provisions relating to servicing practices and safety and soundness aspects
of the regulatory review, as well as a requirement for us to develop a plan for submission to the MMC to address concerns from the review by the
MMC, as a step toward closing the 2013 - 2015 examination. There were no monetary or other penalties under the MOU. Ocwen responded to the
MOU items.

On April 20, 2017 and subsequently, thirty state mortgage and banking regulatory agencies issued orders against OLS and certain other Ocwen
companies. In general, the orders are styled as “cease and desist orders,” and we use that term to refer to all of the orders for ease of reference; we
also include the District of Columbia regulator as a state regulator for ease of reference. All of the cease and desist orders apply to OLS, but
additional Ocwen entities are named in some state orders, including Ocwen Financial Corporation, OMS, Homeward and Liberty. While each state’s
cease and desist order is different, the orders generally prohibit a range of actions, including (1) acquiring new MSRs (17 states), (2) originating or
acquiring new mortgage loans, where we would be the servicer (13 states), (3) originating or acquiring new mortgage loans (4 states) and (4)
conducting foreclosure activities (2 states), among others. We intend to vigorously defend ourselves against unfounded claims while continuing to
work with these regulatory agencies to resolve their concerns. We are currently working toward an agreement of an escrow account review plan to be
conducted by an independent firm engaged by Ocwen. The independent firm would develop a statistically-based sample population, consistent with
MMC guidelines (which would be substantially less than the entire loan population), as well as a possible targeted review of escrow accounts linked
to certain loan categories. We have agreed with certain regulatory agencies, where necessary, to obtain delays or exceptions to the orders.
Additionally, we have revised our operations, where necessary, so as to comply with the orders in the interim period while we attempt to negotiate
resolutions. For example, in certain states, we are arranging to release servicing on new originations and we have paused our origination activities in
two states. If we are unable to obtain timely resolutions in certain states, more serious consequences could result. For example, we could be required
to transfer all of our mortgage servicing in Massachusetts and we could be required to cease mortgage servicing in Rhode Island. It is possible that
the outcome of these state regulatory actions, whether through negotiated settlements or other resolutions, could be materially adverse to our
business, reputation, financial condition, liquidity and results of operations. We cannot currently estimate the amount, if any, of reasonably possible
loss related to these matters.

The MOU was confidential under various state laws until made public by certain state regulators on April 20, 2017. The restatement of the Company’s
consolidated financial statements for the year ended December 31, 2016 did not result in any changes to the Company’s consolidated financial statements and
related footnote disclosure, other than the changes to the disclosure in Note 26 — Contingencies.




In connection with the restatement, management re-evaluated the effectiveness of the Company’s disclosure controls and procedures and internal control over
financial reporting as of December 31, 2016 based on the framework in “Internal Control-Integrated Framework (2013 framework)” issued by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO). Management has concluded that the Company's disclosure controls and procedures and
internal controls over financial reporting were not effective as of December 31, 2016 solely due to a material weakness in internal control over financial
reporting that resulted in the failure to provide disclosure of the MOU.

Except as described above, the Amendment did not amend, update or change any other items or disclosures in the Original Form 10-K.

The Company has discussed the matters disclosed in this Form 8-K pursuant to this Item 4.02(a) with the Company’s independent registered public
accounting firm, Deloitte & Touche LLP.

Item 7.01 Regulation FD Disclosure.

On May 16, 2017, the Company issued a press release regarding the filing of the Amendment, a copy of which is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.

The information contained under Item 7.01 in this Current Report on Form 8-K, including the information included in Exhibit 99.1 hereto, is being furnished
and, as a result, such information shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or otherwise subject to the liabilities of that section, nor shall such information be deemed incorporated by reference in any filing under the Securities
Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.




Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit

Number Description

99.1 Press Release of Ocwen Financial Corporation dated May 16, 2017 regarding filing of amendment to Form 10-K for the year ended

December 31, 2016
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OCWEN FINANCIAL CORPORATION
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Date: May 16, 2017 By:  /s/ Michael R. Bourque, Jr.

Michael R. Bourque, Jr.
Chief Financial Officer
(On behalf of the Registrant and as its principal financial officer)




Exhibit 99.1

OCWEN Ocwen Financial Corporati0n®

Ocwen Files Amendment No. 1 to 2016 Annual Report on Form 10-K to Amend Note 26 — Contingencies
Also Files its Quarterly Report on Form 10-Q for the Fiscal Quarter Ended March 31, 2017

WEST PALM BEACH, FL, May 16, 2017 — Ocwen Financial Corporation (NYSE:OCN) (Ocwen, the Company, we, us or our) yesterday filed Amendment
No. 1 (Amendment) to the Company’s Annual Report on Form 10-K for the year ended December 31, 2016 (Original Form 10-K) to restate our previously
issued consolidated financial statements for the year ended December 31, 2016. The Amendment is related to a confidential memorandum of understanding
(MOU) with the Multistate Mortgage Committee (MMC), which was confidential under various state laws until made public by certain state regulators on
April 20, 2017, and to certain actions undertaken by state regulators on April 20, 2017 and subsequently.

The Amendment did not result in any changes to the Company’s consolidated financial statements and related footnote disclosure, other than the changes to
the disclosure in Note 26 — Contingencies. Except as described above, the Amendment does not amend, update or change any other items or disclosures in the
Original Form 10-K and does not reflect any information or events subsequent to the initial filing date of the Original Form 10-K.

In addition, in connection with the Amendment, management re-evaluated the effectiveness of the Company’s disclosure controls and procedures and internal
control over financial reporting as of December 31, 2016. Management has concluded that the Company’s disclosure controls and procedures and internal
controls over financial reporting were not effective as of December 31, 2016 solely due to a material weakness that resulted in the failure to provide
disclosure of the MOU. The Company is evaluating the necessary changes to its controls to remediate this weakness and expects to provide an update in its
June 30, 2017 Form 10-Q.

Yesterday, Ocwen also filed its Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2017.
About Ocwen Financial Corporation
Ocwen Financial Corporation is a financial services holding company which, through its subsidiaries, originates and services loans. We are headquartered in

West Palm Beach, Florida, with offices throughout the United States and in the U.S. Virgin Islands and operations in India and the Philippines. We have been
serving our customers since 1988. We may post information that is important to investors on our website (www.Ocwen.com).




Forward Looking Statements

This press release contains forward-looking statements within the meaning of Section 274 of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. These forward-looking statements may be identified by a reference to a future period or by the use of forward-
looking terminology.

Forward-looking statements by their nature address matters that are, to different degrees, uncertain. Our business has been undergoing substantial change
which has magnified such uncertainties. Readers should bear these factors in mind when considering such statements and should not place undue reliance on
such statements. Forward-looking statements involve a number of assumptions, risks and uncertainties that could cause actual results to differ materially. In
the past, actual results have differed from those suggested by forward-looking statements and this may happen again.

Important factors that could cause actual results to differ materially from those suggested by the forward-looking statements include, but are not limited to,
the following: adverse impacts on the Company as a result of it filing an amended 2016 Annual Report on Form 10-K with the Securities and Exchange
Commission (SEC) or a Form 12b-25 in connection with its first quarter 2017 Quarterly Report on Form 10-Q, including adverse impacts due to reactions to
such events by lenders, rating agencies, vendors or other counterparties, regulators or others; uncertainty related to claims, litigation, cease and desist
orders and investigations brought by government agencies and private parties regarding our servicing, foreclosure, modification, origination and other
practices, including uncertainty related to past, present or future investigations, litigation, cease and desist orders and settlements with state regulators, the
Consumer Financial Protection Bureau (CFPB), State Attorneys General, the SEC, the Department of Justice or the Department of Housing and Urban
Development (HUD) and actions brought under the False Claims Act by private parties on behalf of the United States of America regarding incentive and
other payments made by governmental entities; adverse effects on our business as a result of regulatory investigations, litigation, cease and desist orders or
settlements; reactions to the announcement of such investigations, litigation, cease and desist orders or settlements by key counterparties, including lenders
and others; increased regulatory scrutiny and media attention; any adverse developments in existing legal proceedings or the initiation of new legal
proceedings; our ability to effectively manage our regulatory and contractual compliance obligations; our ability to contain and reduce our operating costs,
including our ability to successfully execute on our cost improvement initiative; the adequacy of our financial resources, including our sources of liquidity
and ability to sell, fund and recover advances, repay borrowings and comply with debt covenants, including the financial and other covenants contained in
them, our servicer and credit ratings as well as other actions from various rating agencies, including the impact of prior or future downgrades of our servicer
and credit ratings; volatility in our stock price; the characteristics of our servicing portfolio, including prepayment speeds along with delinquency and
advance rates, our ability to successfully modify delinquent loans, manage foreclosures and sell foreclosed properties; uncertainty related to legislation,
regulations, regulatory agency actions, government programs and policies, industry initiatives and evolving best servicing practices; as well as other risks
detailed in Ocwen s reports and filings with the SEC, including its amended 2016 Annual Report on Form 10-K/A and any current and quarterly reports since
such date. Anyone wishing to understand Ocwen s business should review its SEC filings. Ocwen's forward-looking statements speak only as of the date they
are made and, we disclaim any obligation to update or revise forward-looking statements whether as a result of new information, future events or otherwise.

FOR FURTHER INFORMATION CONTACT:

Investors: Media:
Stephen Swett John Lovallo Dan Rene
T: (203) 614-0141 T: (917) 612-8419 T: (202) 973 -1325
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