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Item 2.01. Completion of Acquisition of Assets.
 

On April 2, 2012, Ocwen Financial Corporation (“Ocwen” or the “company”) completed its acquisition of certain mortgage servicing rights (“MSRs”) and
related assets from Saxon Mortgage Services, Inc. (the “Seller”). These transactions and related transactions (herein referred to as the “Saxon Transaction”)
were announced on Ocwen’s Current Report on Form 8-K dated October 24, 2011 (the “Prior 8-K”). The Saxon Transaction resulted in the acquisition by
Ocwen of an MSR portfolio of approximately $22.2 billion in unpaid principal balance (“UPB”) of securitized agency and non-agency residential mortgage
loans, approximately $9.9 billion of which Ocwen had previously subserviced for the Seller. The Saxon Transaction also includes the company’s acquisition
of the Seller’s subservicing agreements relating to approximately $2.7 billion in UPB of agency and non-agency residential mortgage loans.

 
The base purchase price for the Saxon Transaction was $73.8 million, which was paid in cash by Ocwen at closing. To finance the Saxon Transaction,

Ocwen utilized a combination of cash on hand, cash generated through operations, the net proceeds from a public offering of common stock on November 9,
2011, and two new servicing advance facilities with Wells Fargo Bank, N.A. and Credit Suisse AG to borrow approximately $832.5 million against the
approximately $1,206.8 million in servicing advances associated with the acquired MSRs.

 
The purchase agreement for the Saxon Transaction was amended subsequent to the filing of the Prior 8-K so that the company acquired the Seller’s

servicing business and assets, including substantially all of its MSR portfolio and subservicing agreements and certain other assets, rather than its stock and
employees. As the company no longer expects to incur any material transition or shut down costs associated with the Saxon Transaction, the base purchase
price increased from the estimated base purchase price of $59.3 million disclosed in the Prior 8-K. All approximations of UPB and servicing advances above
are based on figures as of February 29, 2012, and the base purchase price may be further adjusted as these amounts are finalized as of the closing date.

 
As part of the Saxon Transaction, the Seller, its parent, Morgan Stanley, and Ocwen have agreed to certain indemnification provisions. Additionally, the

Seller and Morgan Stanley agreed to retain certain contingent liabilities for losses, fines and penalties arising from claims by and/or settlements with
government authorities and certain third parties relating to the Seller’s and its affiliates’ pre-closing foreclosure, servicing and loan origination practices.
Further, the Seller, Morgan Stanley and Ocwen have agreed to share certain losses arising out of third-party claims in connection with the Seller’s pre-closing
performance under its servicing agreements.

 
Cautionary Statement Regarding Forward-Looking Statements

 
Forward-looking statements made in this Current Report on Form 8-K reflect the company’s current views with respect to future events and performance

and are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Such statements involve risks and uncertainties,
which may cause actual results to differ materially from those set forth in these statements. The company’s performance is also subject to factors identified in
the company’s other filings with the Securities and Exchange Commission. Readers are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the dates on which they are made. The company undertakes no obligation to publicly update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise.
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