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Item 1.01 Entry into a Definitive Material Agreement.

Amendment to Senior Secured Term Loan Facility Agreement

On March 2, 2015, Ocwen Loan Servicing, LLC, as borrower (the “Borrower”), Ocwen Financial Corporation (the “Company”) and certain subsidiaries of
the Company, as guarantors, entered into an Amendment No. 2 to Senior Secured Term Loan Facility Agreement (the “Amendment”) with the lenders party
thereto and Barclays Bank PLC, as administrative agent and collateral agent, pursuant to which certain amendments were made to the Senior Secured Term
Loan Facility Agreement, dated as of February 15, 2013, as amended by Amendment No. 1 to Senior Secured Term Loan Facility Agreement and
Amendment No. 1 to Pledge and Security Agreement, dated as of September 23, 2013 (as so amended, the “SSTL”). Among other things, the Amendment
will:

· extend the time period for the Company to deliver to the lenders the required consolidated financial statements, reports and information for the fiscal
year ended December 31, 2014 to 35 days from the due date of its Form 10-K, after giving effect to any extension period permitted under Rule 12b-
25 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”);

· eliminate the dollar cap on the general asset sale basket and require the Company to use 75% of the net cash proceeds of permitted asset sales under
such general asset basket to prepay the loans under the SSTL and, subject to certain conditions, permit the Company to use up to 25% of such net
cash proceeds to reinvest in assets used in the business of the Borrower and its subsidiaries within 120 days of receipt thereof (subject to an
extension of up to 90 days if a binding agreement is entered into within such 120 days);

· increase the quarterly covenant levels of the corporate leverage ratio; and

· make certain modifications to the cross default and definition sections.

This description of the Amendment is not complete and is qualified in its entirety by reference to the entire Amendment a copy of which is attached hereto as
Exhibit 10.1 and incorporated herein by reference.

Certain lenders under the SSTL have other lending relationships with the Company and its subsidiaries. In addition certain lenders under the SSTL have in
the past performed, and may in the future from time to time perform, investment banking, financial advisory, lending and/or commercial banking services for
the Company and its subsidiaries, for which they have received, and may in the future receive, customary compensation and reimbursement of expenses.

Item 2.02 Results of Operations and Financial Condition.
 

On March 2, 2015, the Company issued a press release, a copy of which is filed as Exhibit 99.1 and is hereby incorporated by reference in its entirety.
 

The financial data contained in the press release is preliminary, based upon the Company’s estimates and subject to completion of the Company’s financial
closing procedures. Moreover, this data has been prepared on the basis of currently available information. The Company’s independent registered public
accounting firm has not audited or reviewed, and does not express an opinion with respect to, this data. This data does not constitute a comprehensive
statement of the Company’s financial results for the year ended December 31, 2014, and the Company’s final numbers for this data may differ materially from
these estimates.

 
Item 7.01 Regulation FD Disclosure.

The information set forth in Item 2.02 is incorporated herein by reference.

 



 

The information under Items 2.02 and 7.01, along with Exhibit 99.1 attached hereto, is being furnished and shall not be deemed to be “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be 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 a filing. The furnishing of
Exhibit 99.1 attached hereto is not intended to constitute a determination by Ocwen that the information is material or that the dissemination of the
information is required by Regulation FD.

 Special Note Regarding Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Exchange Act. Forward-looking statements by their nature address matters that are, to different degrees, uncertain. Forward-looking
statements involve a number of assumptions, risks and uncertainties that could cause actual results to differ materially.

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 effects on our business as a result of recent regulatory settlements; reactions to the announcement of such settlements by key
counterparties; increased regulatory scrutiny and media attention, due to rumors or otherwise; uncertainty related to claims, litigation and investigations
brought by government agencies and private parties regarding our servicing, foreclosure, modification and other practices; 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 execute on our strategy to reduce the size of our Agency servicing portfolio; the adequacy of our financial resources, including our sources of
liquidity and ability to fund and recover advances, repay borrowings and comply with debt covenants; our servicer and credit ratings as well as other actions
from various rating agencies, including the impact of recent downgrades of our servicer ratings; volatility in our stock price; the characteristics of our
servicing portfolio, including prepayment speeds along with delinquency and advance rates; our ability to contain and reduce our operating costs; 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 Securities and Exchange Commission (“SEC”), including its annual report on Form 10-K/A for the year ended December 31, 2013 (filed with
the SEC on August 18, 2014) and its quarterly report on Form 10-Q for the quarter ended September 30, 2014 (filed with the SEC on October 31, 2014).
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, except for our ongoing obligations under the U.S. federal securities laws, we undertake no obligation to update or revise forward-looking statements
whether as a result of new information, future events or otherwise. Ocwen may post information that is important to investors on its website.

 



 

Item 9.01 Financial Statements and Exhibits.
  
(d) Exhibits

  
Exhibit  
Number  Description
   
10.1  Amendment No. 2 to Senior Secured Term Loan Facility Agreement, dated as of March 2, 2015, by and among Ocwen Loan

Servicing, LLC, as borrower, Ocwen Financial Corporation, as parent, certain subsidiaries of Ocwen Financial Corporation, as
subsidiary guarantors, the lender parties thereto, and Barclays Bank PLC, as administrative agent and collateral agent

 
99.1  Press Release of Ocwen Financial Corporation dated March 2, 2015.

 



 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

 

 
OCWEN FINANCIAL CORPORATION
(Registrant)

   
Date: March 2, 2015 By:  /s/ Michael R. Bourque, Jr.
  Michael R. Bourque, Jr.
  Executive Vice President & Chief Financial Officer
  (On behalf of the Registrant and as its principal financial officer)  

 



 

Exhibit 10.1

EXECUTION VERSION

AMENDMENT NO. 2 TO SENIOR SECURED TERM LOAN FACILITY AGREEMENT

AMENDMENT NO. 2 TO SENIOR SECURED TERM LOAN FACILITY AGREEMENT, dated as of March 2, 2015 (this “Amendment”), is
made with reference to that certain Senior Secured Term Loan Facility Agreement dated as of February 15, 2013 by and among Ocwen Loan Servicing, LLC,
a Delaware limited liability company (the “Borrower”), Ocwen Financial Corporation, a Florida corporation (the “Parent”), certain subsidiaries of the Parent
(the “Subsidiary Guarantors”), the Lenders party thereto, and Barclays Bank PLC, as Administrative Agent (in such capacity, the “Administrative Agent”)
and Collateral Agent (in such capacity, the “Collateral Agent”), as amended by Amendment No. 1 to Senior Secured Term Loan Facility Agreement and
Amendment No. 1 to Pledge and Security Agreement, dated as of September 23, 2013 (as so amended, the “Credit Agreement”). Capitalized terms used
herein and not otherwise defined shall have the meanings given to them in the Credit Agreement.

RECITALS

The Borrower has requested that the Required Lenders and the Administrative Agent agree to amend certain provisions of the Credit Agreement, in
accordance with the requirements of Section 10.05 of the Credit Agreement, and the Required Lenders and the Administrative Agent are willing to so agree
subject to the terms and conditions contained in this Amendment.

Subject to the terms and conditions set forth herein, on the Amendment No. 2 Effective Date (as defined below), each Lender delivering an executed
signature page to this Amendment to the Administrative Agent at or prior to 5:00 p.m., New York City time, on March 2, 2015 (each a “Consenting
Lender”) has consented to this Amendment and the amendments set forth herein.

Accordingly, in consideration of the Recitals and the covenants, conditions and agreements hereinafter set forth, the receipt and adequacy of which
are hereby acknowledged, the Borrower, the Required Lenders and the Administrative Agent hereby agree as follows:

1.            Amendments to the Credit Agreement.

(a)            Section 1.01 of the Credit Agreement is hereby amended by adding the following definition in the appropriate alphabetical order:

 “Amendment No. 2 Effective Date” means March 2, 2015.

(b)            The definition of “Consolidated Excess Cash Flow” in Section 1.01 of the Credit Agreement is hereby amended by (i) replacing
“and” in front of clause (ii)(a)(3) thereof with a comma and (ii) adding the following new clause (ii)(a)(4) immediately following clause (ii)(a)(3) thereof and
immediately before “, without duplication, plus (b)” appearing therein:

 
“and (4) any cash expenditures in respect of any non-operating and non-recurring items, increasing Consolidated Net Income for

such period, associated with claims or investigations against Parent or any of its Subsidiaries brought by any Governmental Authority”.
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(c)            The definition of “Consolidated Net Income” in Section 1.01 of the Credit Agreement is hereby amended by (i) replacing

“minus” appearing immediately prior to the phrase “to the extent such amounts are included in net income” appearing therein with “minus (with respect to
any gains or incomes) or plus (with respect to any losses or expenses)” and (ii) adding the following at the end of clause (ii)(e) thereof: “or any non-operating
and non-recurring items associated with claims or investigations against Parent or any of its Subsidiaries brought by any Governmental Authority”.

(d)            The definition of “Net Cash Proceeds” in Section 1.01 of the Credit Agreement is hereby amended by adding the following at
the end of clause (a) thereof immediately prior to “; and (b) with respect to any issuance” appearing herein: “, minus (iii) mandated fees and penalties by any
Specified Government Entity, if any, and all customary or reasonable commissions, discounts, fees, costs and expenses associated therewith”.

(e)            Section 2.12(b) of the Credit Agreement is hereby amended by replacing the phrase “(other than Asset Sales permitted by Section
6.08(k))” appearing therein with “(other than Asset Sales permitted by Section 6.08(d) or Section 6.08(k)”.

(f)            Section 2.12(b) of the Credit Agreement is hereby further amended by adding the following at the end thereof.

 “In respect of any Net Cash Proceeds of any Asset Sale pursuant to Section 6.08(d), no later than the first Business Day following
the date of receipt by Parent, the Borrower or any of their respective Subsidiaries of such Net Cash Proceeds, the Borrower shall prepay the Loans in
an aggregate amount equal to such Net Cash Proceeds; provided that, (x) so long as no Event of Default shall have occurred and be Continuing at the
time of receipt of such proceeds and (y) upon written notice to the Administrative Agent, directly or through one or more of its Subsidiaries, the
Borrower shall have the option to invest up to 25% of such Net Cash Proceeds within one hundred twenty (120) days of receipt thereof in assets of
the general type used in the business of the Borrower and its Subsidiaries (provided that if, prior to the expiration of such one hundred twenty (120)
day period, the Borrower, directly or through its Subsidiaries, shall have entered into a binding agreement providing for such investment on or prior
to the expiration of an additional ninety (90) day period, such one hundred twenty (120) day period shall be extended to the date provided for such
investment in such binding agreement).”

(g)            Section 5.01(c) of the Credit Agreement is hereby amended by adding the following at the end thereof:

 “; provided, however, that, for the fiscal year ending on December 31, 2014, any financial statements, reports or information
required under this Section 5.01(c) may be delivered within thirty-five (35) days after the date on which Parent is required, under the Exchange Act
(after giving effect to any extension period permitted under Rule 12(b)-25 under the Exchange Act), to file its Annual Report on Form 10–K with the
SEC”.
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(h)            Section 6.07(b) of the Credit Agreement is hereby amended by deleting the table in such Section and replacing it with the

following:

Fiscal Quarter  Corporate Leverage Ratio
December 31, 2014  3.00 to 1.00

March 31, 2015 and thereafter  3.50 to 1.00

(i)            Section 6.08(d) of the Credit Agreement is hereby amended and restated in its entirety as follows:

 “(d) other Asset Sales; provided that (1) the consideration received for such assets shall be in an amount at least equal to the fair
market value thereof (determined in good faith by the board of directors of the Borrower (or similar governing body)), (2) no less than 75% of such
consideration shall be paid in Cash, and (3) the Net Cash Proceeds thereof shall be applied as required by Section 2.12(b);”

(j)            Section 8.01(e) of the Credit Agreement is hereby amended by adding the following at the end thereof immediately prior to “; or”
appearing at the end thereof:

“(for the avoidance of doubt, it being understood and agreed that, for the purposes of this Section 8.01(e), no obligations of Parent
or any of its Subsidiaries under the HLSS Transactions shall constitute Indebtedness); provided, however, that, no Event of Default shall occur under
this clause (e) as a result of any such failure to pay, breach or default with respect to any such Indebtedness described in this clause (e), if such
failure to pay, breach or default, as applicable, shall have been cured or waived by the holder or holders of such Indebtedness (or a trustee on behalf
of such holder or holders).

2.            Conditions. This Amendment shall become effective as of the Amendment No. 2 Effective Date (provided that the amendments in Sections
1(b) and 1(c) of this Amendment to the definitions of “Consolidated Excess Cash Flow and “Consolidated Net Income” shall become effective as of
December 31, 2014) when, and only when:

(a)            the Administrative Agent (or its counsel) shall have received from the Required Lenders, the Borrower and the Loan Parties
either (i) a counterpart of this Amendment signed on behalf of such Person or (ii) written evidence satisfactory to the Administrative Agent (which may
include facsimile or pdf transmission of a signed signature page of this Amendment) that such Person has signed a counterpart of this Amendment;

(b)            the Administrative Agent shall have received a certificate of an Authorized Officer of the Parent certifying that immediately
before and after giving effect to this Amendment (i) no Default or Event of Default shall have occurred and be continuing and (ii) the representations and
warranties (x) of each Loan Party set forth in the Loan Documents and (y) in Section 3 of this Amendment, in each case, are true and correct in all material
respects as of the Amendment No. 2 Effective Date (or in the case of Section 4.24 of the Credit Agreement with respect to Schedules 1.01(e)(A) and 1.01(e)
(B), as of the date of the most recent delivery prior to the Amendment No. 2 Effective Date of updated Schedules 1.01(e)(A) and 1.01(e)(B) pursuant to
Section 5.01(m) of the Credit Agreement); it being understood that, to the extent that any such representation and warranty specifically refers to an earlier
date, it shall be true and correct in all material respects as of such earlier date and any such representation and warranty that is qualified as to “materiality,”
“material adverse effect or similar language shall be true and correct in all respects (after giving effect to any such qualification therein); and
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(c)            the Borrower shall have paid to the Administrative Agent (x) all fees in the amounts previously agreed in writing and in
accordance with Section 5 below to be paid on the Amendment No. 2 Effective Date, (y) all costs and expenses of the Administrative Agent (including,
without limitation the fees, charges and disbursements of Cahill Gordon & Reindel LLP, counsel for the Administrative Agent) and (z) for the ratable account
of each Consenting Lender, an amount equal to 1.00% of the outstanding principal amount of such Consenting Lender’s Loans on the Amendment No. 2
Effective Date.

The effectiveness of this Amendment (other than Sections 6, 7 and 8 hereof) is conditioned upon the accuracy of the representations and warranties
set forth in Section 3 hereof.

3.            Representations and Warranties. In order to induce the Lenders party hereto to enter into this Amendment, the Parent and each other Loan
Party hereby represents and warrants to the Administrative Agent and each Lender as follows:

(a)            This Amendment has been duly authorized, executed and delivered by the Loan Parties and constitutes the legal, valid and
binding obligations of each of the Loan Parties enforceable against each of the Loan Parties in accordance with its terms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and subject to general principles of equity, regardless of whether
considered in a proceeding in equity or at law;

(b)            On and as of the Amendment No. 2 Effective Date (before and after giving effect to this Amendment), each of the representations
and warranties made by the Parent and any other Loan Party contained in Article IV of the Credit Agreement and each other Loan Document is true and
correct in all material respects (except that any representation and warranty that is qualified as to “materiality” or “Material Adverse Effect” shall be true and
correct in all respects on and as of the Amendment No. 2 Effective Date (before and after giving effect to this Amendment), as if made on and as of such date
and except to the extent that such representations and warranties specifically relate to an earlier date); and

(c)            No Default or Event of Default has occurred and is continuing.

4.            Credit Agreement. The Credit Agreement and the other Loan Documents shall in all other respects remain in full force and effect, and no
amendment, consent, waiver, or other modification herein in respect of any term or condition of any Loan Document shall be deemed to be an amendment,
consent, waiver, or other modification in respect of any other term or condition of any Loan Document. Each Loan Party hereby expressly acknowledges the
terms of this Amendment and reaffirms, as of the date hereof, (i) the covenants and agreements contained in each Loan Document to which it is a party,
including, in each case, such covenants and agreements as in effect immediately after giving effect to this Amendment and the transactions contemplated
hereby and (ii) its guarantee of the Obligations under the Guaranty, as applicable, and its grant of Liens on the Collateral to secure the Obligations pursuant to
the Security Documents.
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5.            Fees and Expenses. The Borrower agrees to pay all reasonable costs and expenses of the Administrative Agent in connection with the
preparation, execution and delivery of this Amendment (including, without limitation, the reasonable and documented fees and expenses of Cahill Gordon &
Reindel LLP), if any, in accordance with the terms of Section 10.02 of the Credit Agreement.

6.            Counterparts. This Amendment may be executed in counterparts, each of which shall be deemed to be an original, but all of which shall
constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Amendment by facsimile or pdf or other electronic
transmission shall be effective as delivery of a manually executed counterpart of this Amendment.

7.            Loan Document. This Amendment shall constitute a Loan Document for all purposes under the Credit Agreement.

8.            Governing Law. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE
GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

9.            Severability. Any term or provision of this Amendment which is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be
ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this
Amendment or affecting the validity or enforceability of any of the terms or provisions of this Amendment in any other jurisdiction. If any provision of this
Amendment is so broad as to be unenforceable, the provision shall be interpreted to be only so broad as would be enforceable.

10.           Headings. The Section headings used herein are for convenience of reference only, are not part of this Amendment and are not to affect the
construction of, or to be taken into consideration in interpreting, this Amendment.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered by their proper and duly authorized

officers as of the day and year first above written.
    
 BARCLAYS BANK PLC,
 as Administrative Agent and the Collateral Agent
  
 By: /s/ Alicia Borys
 Name: Alicia Borys
 Title: Vice President
  

Signature Page to Amendment No. 2

 



 
ACKNOWLEDGED AND AGREED TO BY:

   
 OCWEN LOAN SERVICING, LLC, as Borrower
  
 By: /s/ Michael R. Bourque
 Name. Michael R. Bourque
 Title: Chief Financial Officer
  
 OCWEN FINANCIAL CORPORATION, as Parent
  
 By: /s/ Michael R. Bourque
 Name. Michael R. Bourque
 Title: Chief Financial Officer
   
 SUBSIDIARY GUARANTORS:
  
 OCWEN MORTGAGE SERVICING, INC.
  
 By: /s/ Michael R. Bourque
 Name. Michael R. Bourque
 Title: Chief Financial Officer
  
 HOMEWARD RESIDENTIAL HOLDINGS, INC.
  
 By: /s/ John V. Britti
 Name: John V. Britti
 Title: Chief Financial Officer
  
 HOMEWARD RESIDENTIAL, INC.
  
 By: /s/ John V. Britti
 Name: John V. Britti
 Title: Chief Financial Officer
  

Signature Page to Amendment No. 2

 



 

Exhibit 99.1

Ocwen Financial Corporation®
 

FOR IMMEDIATE RELEASE

Ocwen Financial Corporation Provides Significant Updates
 

- Provides update on fourth quarter 2014 financial results
- Executes amendment to Senior Secured Term Loan
- Executes Letter of Intent to sell mortgage servicing rights on $45 billion of performing Agency loans
- Secures replacement financing on $450 million Servicing Advance facility maturing in June

  
Atlanta, GA (March 2, 2015) - Ocwen Financial Corporation, “Ocwen” or the “Company”, (NYSE: OCN), a leading financial services holding
company, today reported significant updates about the Company.

 
As previously disclosed on February 5, 2015 in its Company Update to Stakeholders, Ocwen expects to report a loss for the fourth quarter and 2014 fiscal
year.

 
In that Form 8-K filing, the Company disclosed the following items related to its fourth quarter results.

 
 · It recorded an additional $50 million expense related to its New York Department of Financial Services Settlement.
  
 · The Company expects to increase expenses related to uncollectable receivables and other servicing expenses by approximately $64 million.  
  
 · The Company expects the expense for third party monitoring costs in the fourth quarter of 2014 to be approximately $13 million.

In addition to these previously disclosed items, the Company anticipates that its fourth quarter results will be impacted by the following non-recurring items:
 

 · A $370 – $420 million non-cash charge to write-off goodwill.
  
 · The creation of a $15 million reserve relating to its remediation plan to address issues around certain erroneously dated borrower

correspondence.
 

The above financial data is preliminary, based upon the Company’s estimates and subject to completion of the Company’s financial closing procedures.
Moreover, this data has been prepared on the basis of currently available information. The Company’s independent registered public accounting firm has not
audited or reviewed, and does not express an opinion with respect to, this data. This data does not constitute a comprehensive statement of the Company’s
financial results for the year ended December 31, 2014, and the Company’s final numbers for this data may differ materially from these estimates.

 



 

Ocwen will file a Form 12b-25 with the U.S. Securities and Exchange Commission for an extension of time enabling the Company to file its 2014 Form 10-K
on or before March 17, 2015, without penalty. Ocwen requires this extension to complete its goodwill valuation analysis and its financial closing procedures
and to ensure appropriate disclosure of various recent events impacting the Company.

 
Upon finalizing fourth quarter and full year 2014 results the Company expects to host a call with the investment community.

 
2015 Other Events and Updates

 
So far in 2015, the Company has been executing on its previously announced plans to sell certain assets, reduce interest rate risk and further improve
liquidity. Steps include:

 
 · On March 2, 2015 the Company entered into an amendment to its $1.3 billion Senior Secured Term Loan (SSTL) to remove certain restrictions

on asset sales and permanently increase a financial covenant.  Ocwen has agreed to an accelerated repayment schedule for cash received from
asset sales.  

  “We are pleased with the actions of our term loan investors.  They have been supportive of Ocwen and recognize the importance and benefit of
executing on our strategy.  Additionally, their willingness to enter into an amendment with Ocwen is an affirmation that the Company is, and
always has been, in compliance with all of its SSTL covenants.” said Ronald M. Faris, President and Chief Executive Officer of Ocwen.  

   
 · The Company signed a letter of intent with a buyer on the sale of mortgage servicing rights (MSRs) on a portfolio consisting of approximately

277,000 performing Agency loans owned by Fannie Mae with a total unpaid principal balance of approximately $45 billion.  Subject to a
definitive agreement, approvals by Fannie Mae and FHFA and other customary conditions, Ocwen expects the transaction to close by mid-year
and the loan servicing to transfer over the course of the second half of 2015.

   
 · Including its previously announced $9.8 billion MSR sale to Nationstar, Ocwen is on track to sell Agency MSRs relating to approximately $55

billion of unpaid principal balance in the next six months for prices significantly above its estimated carrying value at December 31,
2014.  Ocwen currently anticipates that these transactions will generate approximately $550 million of proceeds over the next six months and
accelerate Ocwen’s strategy to reduce the size of its Agency servicing portfolio.

   
 · Ocwen awarded a sale of non-performing and performing loan assets to an undisclosed buyer.  The transaction is subject to typical closing

conditions, including finalizing due diligence and a definitive agreement.  Total proceeds are expected to be approximately $40 million, and the
Company expects the transaction to close by the end of March.  The book value of the assets is approximately $26 million.

   
 · On February 27, 2015, the Company entered into an agreement with a global financial institution to provide replacement financing on Ocwen’s

$450 million OFSART servicing advance facility should the existing lender seek not to refinance the facility upon its maturity in June 2015.  This
agreement is subject to definitive documentation and other customary funding conditions.
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In its Company Update to Stakeholders on February 5, 2015, Ocwen provided numerous updates on the Company. Below are a number of additional updates:
 

 · Based on Ocwen’s current engagements with state regulators, the Company is not aware of nor anticipating any material fines, penalties or
settlements. Ocwen still expects to resolve two open legacy matters for a total of less than $1 million.  Ocwen is not aware of any pending or
threatened actions to suspend or revoke any state licenses.

   
 · Since January 1, 2015, Ocwen has had an average daily cash balance of over $215 million and continues to forecast that it will have sufficient

liquidity going forward.
   
 · Ocwen believes that the SSTL amendment shows that there is no event of default and there has not been any event of default under Ocwen’s

SSTL. Ocwen has publicly refuted a number of times the allegations made by a purported noteholder of certain Home Loan Servicing Solutions
advance financing notes which admits it is pursuing a strategy of shorting Ocwen’s stock.  Ocwen continues to vigorously defend itself against
the claims of this short seller.

   
 · In addition to the $55 billion in transactions noted above, the Company continues to look at additional asset sales and plans to complete other

small or large transactions throughout the year.
   
 · The Company no longer expects to execute its first call rights transaction in the first quarter of 2015, but it still anticipates closing call right

transactions in the year.  In the near-term, we believe this strategy will still generate positive gains for the Company, although they are likely to
be lower than initially forecasted.  

   
 · On February 27, 2015, Ocwen commented on its receipt of two notices that would terminate the Company as the servicer of two private label

RMBS trusts relating to 0.07% of Ocwen’s overall servicing portfolio.  These two trusts were part of the 119 transactions referenced in the
February 5, 2015 Company Update to Stakeholders.  We anticipate that these terminations will result in a $0.5 million gain for Ocwen as the
recovery of deferred servicing fees will more than offset the loss of the servicing asset.  The Company has also learned that the same trustee
concluded its voting process for at least one other RMBS trust (of the 119) and in that case, the certificateholders elected to retain Ocwen as the
servicer.

   
 · Ocwen has hired Moelis & Company and Barclays Capital Inc. to support the Company and to advise regarding adjustments to its capital

structure, as appropriate.  Additionally these advisors are helping the Company explore its strategic options.
 

About Ocwen Financial Corporation
 
Ocwen Financial Corporation is a financial services holding company which, through its subsidiaries, is engaged in the servicing and origination of mortgage
loans. Ocwen is headquartered in Atlanta, Georgia, with offices throughout the United States and support operations in India and the Philippines. Utilizing
proprietary technology, global infrastructure and superior training and processes, Ocwen provides solutions that help homeowners and make our clients’ loans
worth more. Ocwen may post information that is important to investors on its website (www.Ocwen.com).
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Forward Looking Statements
 
This news release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. Forward-looking statements by their nature address matters that are, to different degrees, uncertain. Forward-
looking statements involve a number of assumptions, risks and uncertainties that could cause actual results to differ materially.

 
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 effects on our business as a result of recent regulatory settlements; reactions to the announcement of such settlements by key
counterparties; increased regulatory scrutiny and media attention, due to rumors or otherwise; uncertainty related to claims, litigation and investigations
brought by government agencies and private parties regarding our servicing, foreclosure, modification and other practices; 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 execute on our strategy to reduce the size of our Agency servicing portfolio; the adequacy of our financial resources, including our sources of
liquidity and ability to fund and recover advances, repay borrowings and comply with debt covenants; our servicer and credit ratings as well as other actions
from various rating agencies, including the impact of recent downgrades of our servicer ratings; volatility in our stock price; the characteristics of our
servicing portfolio, including prepayment speeds along with delinquency and advance rates; our ability to contain and reduce our operating costs; 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 Securities and Exchange Commission (SEC), including its annual report on Form 10-K/A for the year ended December 31, 2013 (filed with
the SEC on 08/18/14) and its quarterly report on Form 10-Q for the quarter ended September 30, 2014 (filed with the SEC on 10/31/14). 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, except for our
ongoing obligations under the U.S. federal securities laws, we undertake no obligation to update or revise forward-looking statements whether as a result of
new information, future events or otherwise.
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