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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark one)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DRE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended June 30, 2014
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dyf ®HE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from: to
Commission File No. 1-13219

OCWEN FINANCIAL CORPORATION

(Exact name of registrant as specified in its @rart

Florida 65-0039856
(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification )o.
2002 Summit Boulevard, % Floor
Atlanta, Georgia 30319
(Address of principal executive office) (Zip @

(561) 6828000

(Registrant’s telephone number, including area fode

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastia@s. YexI No [

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yds No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act:

Large Accelerated filer Accelerated filer O
Non-accelerated filer O (Do not check if a smaller reporting company) maller reporting company O

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Aa¥[0 No
Number of shares of common stock outstanding August 8, 2014 : 130,817,914 shares
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FORWARD-LOOKING STATEMENTS

This Quarterly Report contains forward-looking etaénts within the meaning of Section 27A of theuies Act of 1933, as amended,
and Section 21E of the Securities Exchange AcB8#1as amended. All statements, other than statsmoéhistorical fact included in this
report, including, without limitation, statemené&garding our financial position, business stratagy other plans and objectives for our future
operations, are forward-looking statements.

These statements include declarations regardingranagement’s beliefs and current expectationsotne cases, you can identify
forward-looking statements by terminology suchmsy,” “will,” “should,” “could”, “intend,” “conside,” “expect,” “plan,” “anticipate,”
“believe,” “estimate,” “predict” or “continue” otie negative of such terms or other comparable teximgy. Forward-looking statements by
their nature address matters that are, to diffedegtees, uncertain. Forward looking statemenisiweva number of assumptions, risks and
uncertainties that could cause actual resultsfterdnaterially from those suggested by such stategm Accordingly, you should not place
undue reliance on any forward-looking statemenpdrtant factors that could cause actual resultifter include, but are not limited to, the
risks discussed in “Risk Factors” in Amendment Nm.bur Annual Report on Form 10-K for the yearesh@ecember 31, 2013 and the
following:

* uncertainty related to legislation, regulatioregulatory agency actions, government programspalidies, industry initiatives and
evolving best servicing practices;

e uncertainty related to claims, litigation and invgations brought by government agencies and @ipatties regarding our servicir
foreclosure, modification and other practices;

» the characteristics of our servicing portfolio,lirting prepayment speeds along with delinquencyaaivdnce rate

e our ability to grow and adapt our business, inglgdihe availability of new loan servicing and othecretive business opportunit

e uncertainty related to acquisitions, including ability to close acquisitions and to integrdte systems, procedures and personnel of
acquired assets and businesses;

e our ability to contain and reduce our operatings;

» our ability to successfully modify delinquent loansanage foreclosures and sell foreclosed prose

» our ability to effectively manage our regulatorydarontractual compliance obligatio

» the adequacy of our financial resources, inclgdiur sources of liquidity and ability to fund amtover advances, repay borrowings
and comply with debt covenants;

» the loss of the services of our senior mana

* uncertainty related to general economic and martedlitions, delinquency rates, home prices andodiipn timelines on foreclose
properties;

* uncertainty related to the actions of loan ownercluding mortgage-backed securities investodsgovernment sponsored entities,
regarding loan put-backs, penalties and legal astio

e uncertainty related to the processes for jutiania non-judicial foreclosure proceedings, inchgdpotential additional costs or delays
or moratoria in the future or claims pertainingpst practices;

e our reserves, valuations, provisions and anticibegalization on asse

« our ability to effectively manage our exposurerterest rate changes and foreign exchange fluong

« our credit and servicer ratings and other actioomfvarious rating agencit

e our ability to maintain our technology systems and ability to adapt such systems for future opega¢nvironment:

» failure of our internal security measures or breafchur privacy protections; a

* uncertainty related to the political or economalslity of foreign countries in which we have op#oas

Further information on the risks specific to ousimess is detailed within this report and our otlegorts and filings with the Securities
and Exchange Commission (SEC) including Amendmeniitb our Annual Report on Form 10-K for the yeaded December 31, 2013,
Amendment No.1 to our Quarterly Report on Form 1fChe three months ended March 31, 2014 andCourent Reports on Form 8-K.
Forward-looking statements speak only as of the thety were made and except for our ongoing oliigatunder the U.S. federal securities
laws, we undertake no obligation to update or eefasward-looking statements whether as a resuteef information, future events or
otherwise.




PART | — FINANCIAL INFORMATION
ITEM 1. UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

OCWEN FINANCIAL CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS
(Dollars in thousands, except per share data)

June 30, 2014

December 31,
2013

(As Restated)

Assets
Cash $ 259,47 178,51.
Mortgage servicing rights ($104,220 and $116,028ied at fair value) 2,001,72i 2,069,38
Advances 945,80¢ 890,83:
Match funded advances 2,517,57 2,552,38:
Loans held for sale ($410,335 and $503,753 casiddir value) 501,84 566,66(
Loans held for investment - reverse mortgagesaiatalue 1,107,62 618,01¢
Goodwill 420,20: 420,20:
Receivables, net 239,74¢ 152,51¢
Deferred tax assets, net 98,83: 115,57:
Premises and equipment, net 47,99( 53,78¢
Other assets 224,08¢ 309,14:
Total assets $ 8,364,90: 7,927,00:
Liabilities, Mezzanine Equity and Equity
Liabilities
Match funded liabilities $ 2,072,51 2,364,81.
Financing liabilities ($1,033,712 and $615,576 iegrat fair value) 1,863,57! 1,266,97.
Other secured borrowings 1,685,74 1,777,66!
Senior unsecured notes 350,00 —
Other liabilities 474,98 644,59!
Total liabilities 6,446,82. 6,054,05.
Commitments and Contingencies (Note 20)
Mezzanine Equity
Series A Perpetual Convertible Preferred stockl & value; 200,000 shares authorized;
62,000 shares issued and outstanding at June 38,2 December 31, 2013; redemption
value $62,000 plus accrued and unpaid dividends 61,19: 60,36
Equity
Ocwen Financial Corporation (Ocwen) stockholdecglity
Common stock, $.01 par value; 200,000,000 sharttodzed; 132,771,321 and 135,176,271
shares issued and outstanding at June 30, 201Begwinber 31, 2013, respectively 1,32¢ 1,352
Additional paid-in capital 733,73 818,42
Retained earnings 1,128,42! 1,002,96:
Accumulated other comprehensive loss, net of inctaxes (9,177 (20,157
Total Ocwen stockholders’ equity 1,854,31! 1,812,59
Non-controlling interest in subsidiaries 2,56¢ —
Total equity 1,856,88 1,812,59:
Total liabilities, mezzanine equity and equity $ 8,364,90:. 7,927,00:

The accompanying notes are an integral part of these unaudited consolidated financial statements






OCWEN FINANCIAL CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS
(Dollars in thousands, except per share data)

For the Three Months Ended June

30, For the Six Months Ended June 3C
2014 2013 2014 2013
(As Restatec (As Restatec
Revenue
Servicing and subservicing fees $ 491,67 $ 482,63. $ 982,13. $ 850,12!
Gain on loans held for sale, net 38,83¢ 36,47¢ 82,82: 44,65(
Other revenues 22,56¢ 25,702 39,38( 56,30:
Total revenue 553,07 544,81: 1,104,33! 951,07¢
Operating expenses
Compensation and benefits 110,60: 117,99¢ 216,23¢ 212,62!
Amortization of mortgage servicing rights 63,19¢ 70,36¢ 125,29:. 118,25:
Servicing and origination 35,78 31,88¢ 79,73¢ 55,50¢
Technology and communications 39,99° 33,87% 76,97 63,88¢
Professional services 30,64: 66,65: 52,04 80,13¢
Occupancy and equipment 25,75¢ 25,59¢ 57,80% 43,84¢
Other operating expenses 39,48( 28,41t 86,57! 4417,
Total operating expenses 345,46 374,79 694,65’ 618,43(
Income from operations 207,61: 170,01¢ 409,67¢ 332,64¢
Other income (expense)
Interest expense (136,20 (113,22() (276,08() (202,67
Gain (loss) on debt redemption 35€ 3,192 2,60¢ (13,839
Other, net 5,417 14,17( 12,67 13,31¢
Total other expense, net (130,439 (95,859 (260,799 (203,199
Income before income taxes 77,17 74,15¢ 148,88( 129,45(
Income tax expense 10,16¢ 8,49¢ 21,38: 14,87¢
Net income 67,01: 65,66: 127,49¢ 114,57:
Net income attributable to non-controlling intesest (57 — (42 —
Net income attributable to Ocwen stockholders 66,95¢ 65,66: 127,45¢ 114,57:
Preferred stock dividends (582) (1,519 (1,169 (3,009
Deemed dividends related to beneficial converséaiure of
preferred stock (41%) (1,08¢) (831 (2,172)
Net income attributable to Ocwen common stockholder $ 65,95¢ $ 63,051 $ 125,46. $ 109,39!
Earnings per share attributable to Ocwen common
stockholders
Basic $ 0.4¢ % 0.4 $ 09z % 0.81
Diluted $ 0.4¢ $ 0.4t $ 091 $ 0.7¢
Weighted average common shares outstanding
Basic 134,221,66 135,690,26 134,724,90 135,664,24
Diluted 137,705,79 144,721,04 138,423,01 139,591,95

The accompanying notes are an integral part of these unaudited consolidated financial statements






OCWEN FINANCIAL CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Dollars in thousands)

For the Three Months Ended For the Six Months Ended June

June 30, 30,
2014 2013 2014 2013
(As Restatec (As Restatec
Net income $ 67,01: $ 65,66: $ 127,49t $ 114,57:
Other comprehensive income (loss), net of incorresta
Change in deferred loss on cash flow hedges ardiinigg the
year (1) — (3,35)) — (7,479
Reclassification adjustment for losses on cash fiedges
included in net income (2) 37C 1,01¢ 97¢ 1,42(
Net change in deferred loss on cash flow hedges 37C (2,339 97¢ (6,057)
Other — 641 2 68C
Total other comprehensive income (loss), net obiime taxes 37C (1,699 98C (5,379
Comprehensive income 67,38: 63,96¢ 128,47¢ 109,19¢
Comprehensive income attributable to non-contrgllimerests (57 — (42 —
Comprehensive income attributable to Ocwen stoalérsl $ 67,32 $ 63,96t $ 128,43t $ 109,19¢

(1) Net of tax benefit 0$2.1 million and $4.9 million for the three and smonths ended June 30, 20I@spectively

(2) Net of tax expense $0.6 million for the three months ended June 30324nd $0.2 million and $0.9 million for the six ntbs ended
June 30, 2014 and 2013, respectively. These |lessagclassified to Other, net in the unauditedgobdated Statements of
Operations. See Note 14 — Derivative Financialrimsents and Hedging Activities for additional infwation.

The accompanying notes are an integral part of these unaudited consolidated financial statements
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OCWEN FINANCIAL CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF CHANGES IN EQU ITY
FOR THE SIX MONTHS ENDED JUNE 30, 2014 AND 2013
(Dollars in thousands)

Ocwen Stockholders

Accumulated

Common Stock . Other Non-
Additional Comprehensive  controlling
Paid-in Retained Income (Loss), Interestin
Shares Amount Capital Earnings Net of Taxes  Subsidiaries Total

Balance at December 31, 2013 (As Restated) 135,176,27 $ 135 $ 81842 $ 1,00296 $ (10,15) $ — $ 181259
Net income — — — 127,45t — 42 127,49t
Preferred stock dividends ($18.75 per share) — — — (1,169) — — (1,169)
Deemed dividend related to beneficial conversiatuiee of
preferred stock — — — (83)) — — (83))
Repurchase of common stock (2,663,33) 27 (94,58() — — — (94,607
Exercise of common stock options 244,00( 3 1,03¢ — — — 1,03¢
Equity-based compensation and other 14,38« — 8,85¢ — — — 8,85¢
Non-controlling interest in connection with the aisition of

a controlling interest in Ocwen Structured Investtag

LLC — — — — — 2,52¢ 2,52¢
Other comprehensive income, net of income taxes = = — — 98( — 98(
Balance at June 30, 2014 132,771,332 ¢ 132t $ 733,73 $ 112842 $ 9,17) % 2,56¢ $ 1,856,88
Balance at December 31, 2012 135,637,93 $ 1,35¢ $ 911,94 $ 70456' $ (6,44) $ — % 161142
Net income (As Restated) — — — 114,57: — — 114,57:
Preferred stock dividends ($18.54 per share) — — — (3,009 — — (3,009
Deemed dividend related to beneficial conversiatuiee of
preferred stock — — — (2,172 — — (2,172
Exercise of common stock options 105,02¢ 2 56¢ — — — 571
Equity-based compensation and other 12,03: — 2,88¢ — — — 2,88¢
Other comprehensive loss, net of income taxes — — — — (5,379 — (5,379
Balance at June 30, 2013 (As Restated) 135,754,999 $ 1,358 ¢ 91539° $ 81396( $ (11,819 ¢ — $ 1,718,90

The accompanying notes are an integral part of these unaudited consolidated financial statements
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OCWEN FINANCIAL CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in thousands)

For the Six Months Ended June 30, 2014 2013

(As Restatec
Cash flows from operating activities

Net income $ 127,49¢ $ 114,57:
Adjustments to reconcile net income to net cashigenl by operating activities:
Amortization of mortgage servicing rights 125,29:. 118,25:
Depreciation 10,84¢ 10,45¢
Provision for bad debts 52,56 12,75¢
Gain on sale of loans (82,827 (44,650
Realized and unrealized losses on derivative filgntstruments 1,53¢ 3,72
(Gain) loss on extinguishment of debt (2,609 13,83¢
Loss (gain) on valuation of mortgage servicing tiglat fair value 11,80¢ (12,950
Decrease (increase) in deferred tax assets, net 16,541 (1,969
Origination and purchase of loans held for sale (4,501,73) (5,019,83)
Proceeds from sale and collections of loans helddte 4,422 56! 5,095,38!
Changes in assets and liabilities:
Decrease in advances and match funded advances 123,29¢ 429,15:
(Increase) decrease in receivables and other ass¢ts (1,029 112,11:
(Decrease) increase in other liabilities (116,97 45,13(
Other, net 23,22t (9,349
Net cash provided by operating activities 210,02 867,63:

Cash flows from investing activities

Cash paid to acquire ResCap Servicing Operationsrfgonent of Residential Capital, LLC) (54,220) (2,097,82)
Net cash paid to acquire controlling interest im@n Structured Investments, LLC (7,839 —
Net cash paid to acquire Liberty Home Equity Solusi, Inc. — (26,56¢)
Net cash acquired in acquisition of Corresponderd S.A. — 22,10¢
Distributions of capital from unconsolidated eetti 6,572 1,30(C
Purchase of mortgage servicing rights, net (9,749 (543,62)
Acquisition of advances in connection with the fage of mortgage servicing rights (84,377 (73,527
Acquisition of advances in connection with the fhage of loans (60,487) —
Proceeds from sale of advances and match fundexheds — 1,079,77
Net proceeds from sale of diversified fee-basednegses to Altisource Portfolio Solutions, SA — 215,70(
Origination of loans held for investment — reversertgages (357,109 (63,029
Principal payments received on loans held for itmesit - reverse mortgages 28,60 871
Additions to premises and equipment (5,099 (19,417
Other 1,481 47€
Net cash used in investing activities (542,199 (1,503,74)

(As Restatec
Cash flows from financing activities

Repayment of match funded liabilities (292,29) (140,91)
Proceeds from other secured borrowings 3,007,70! 6,342,43:
Repayments of other secured borrowings (3,139,09) (5,546,411
Proceeds from issuance of senior unsecured notes 350,00 —
Payment of debt issuance costs (6,417 (24,93)
Proceeds from sale of mortgage servicing righteaeted for as a financing 123,55: 162,43«

Proceeds from sale of loans accounted for as ading 381,57¢ 65,93¢



Proceeds from sale of advances accounted foriaarcing 81,82¢ —

Repurchase of common stock (94,607 —
Payment of preferred stock dividends (1,169 (3,089
Other 2,04t 264
Net cash provided by financing activities 413,13! 855,72t
Net increase in cash 80,95¢ 219,61°
Cash at beginning of year 178,51: 220,13(
Cash at end of period $ 250,47: $ 439,74

Supplemental business acquisition information - R&3ap (1)
Fair value of assets acquired

Advances $ — 8 (1,786,40)
Mortgage servicing rights — (401,319
Deferred tax assets — —
Premises and equipment — (16,427
Goodwill — (211,419
Debt service accounts — —
Receivables and other assets — (2,989
— (2,418,55)

Fair value of liabilities assumed
Accrued expenses and other liabilities — 74,62¢
Total consideration — (2,343,92)
Amount due to seller (2) — 246,10¢
Cash paid $ — 3 (2,097,82)

(1) See Note 3 — Business Acquisitions for infaioraregarding the acquisitions of Ocwen Structuregstments, LLC and
Correspondent One S.A. during the three monthscehtigch 31, 2014 and 2013, respectively.

(2)  Amount due to seller includes $54.2 millioricom 2014 for certain mortgage servicing rightsl @aelated servicing advances which we
were obligated to acquire that were not settlepaasof the initial closing.

The accompanying notes are an integral part of these unaudited consolidated financial statements
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OCWEN FINANCIAL CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
JUNE 30, 2014
(Dollars in thousands, except per share data and lgss otherwise indicated)

Note 1 — Description of Business and Basis of Presgation
Organization

Ocwen Financial Corporation (NYSE: OCN) (Ocwen, weand our) is a financial services holding comnypahich, through its
subsidiaries, is engaged in the servicing and maiipn of forward and reverse mortgage loans. Odwéeadquartered in Atlanta, Georgia
with offices throughout the United States (U.S4 @anthe United States Virgin Islands (USVI) witlpport operations in India, the
Philippines and Uruguay. Ocwen is a Florida corponeorganized in February 1988.

Ocwen owns all of the common stock of its primapgiating subsidiary, Ocwen Mortgage Servicing, (@MS), and directly or
indirectly owns all of the outstanding stock ofathier primary operating subsidiaries: Ocwen Loarviging, LLC (OLS), Ocwen Financial
Solutions Private Limited, Homeward Residentiat,. fHomeward), and Liberty Home Equity Solutions;.I(Liberty).

In 2013, we completed acquisitions of mortgageisemy rights (MSRs) and servicing advances fromoagiothers, OneWest Bank, F
(OneWest MSR Transaction) and Ally Bank, a whollyaed subsidiary of Ally Financial Inc. (Ally), thadirect parent of Residential
Capital, LLC (ResCap) (Ally MSR Transaction), aragjaisitions of servicing and origination platfornms;luding Liberty Home Equity
Solutions, Inc. (Liberty) through a stock purchageeement (Liberty Acquisition) and certain asseis operations of ResCap pursuant to a
plan under Chapter 11 of the Bankruptcy Code (Rpg&auisition). See Note 3 — Business Acquisitiand Note 8 — Mortgage Servicifgy
additional information.

Basis of Presentation

The accompanying unaudited consolidated finant@#éments have been prepared in conformity withrtseuctions of the Securities
and Exchange Commission (SEC) to Form 10-Q and Bé&gllation S-X, Article 10, Rule 10-01 for interfinancial statements.
Accordingly, they do not include all of the infortitm and footnotes required by accounting pringgenerally accepted in the United States
of America (GAAP) for complete financial statementsour opinion, the accompanying unaudited cadatéd financial statements contain
all adjustments, consisting only of normal recugratcruals, necessary for a fair presentation.rébelts of operations and other data for the
three and six months ended June 30, 2014 are nessarily indicative of the results that may beeeted for any other interim period or for
the year ending December 31, 2014 . The unauddrsdatidated financial statements presented heheinld be read in conjunction with the
audited consolidated financial statements andeelabtes thereto included in Amendment 1 to ouruahReport on Form 10-K for the year
ended December 31, 2013 .

Reclassifications

Within the Assets section of the Consolidated Bedasheet at December 31, 2013, we reclassified $xbice accounts of $129.9
million to Other assets to conform to the currezdtypresentation.

Within the Operating expenses section of the urtaddfonsolidated Statements of Operations fothhee and six months ended June
2013, we reclassified certain expenses relatéohits held for sale of $20.1 million and $21.1 ioill, respectively, from Other operating
expenses to Servicing and origination expensesritboom to the current year presentation.

Certain insignificant amounts in the unaudited @idated Statements of Cash Flows for the six m@etided June 30, 2013 have been
reclassified to conform to the current year prestion. These reclassifications had no impact onconsolidated cash flows.

Use of Estimates and Assumptions

The preparation of financial statements in confeymiith GAAP requires that management make estisnatel assumptions that affect
the reported amounts of assets and liabilitieketiate of the financial statements, the repomeouats of revenues and expenses during the
reporting period and the related disclosures irattmpanying notes. Such estimates and assumpitnde, but are not limited to, those
that relate to fair value measurements, the pronifir potential losses that may arise from liigatproceedings, representation and warranty
and other indemnification obligations and the vabraof goodwill. In developing estimates and asptioms, management uses all available
information; however, actual results could matéyidlffer because of uncertainties associated wétimating the amounts, timing and
likelihood of possible outcomes.




Change in Accounting Estimate

For servicing assets or liabilities that we accdonusing the amortization method, we amortizelihkances in proportion to, and over
the period of, estimated net servicing incomedi/ging revenues exceed servicing costs) or netceg loss (if servicing costs exceed
servicing revenues). We determine estimated neicsieg income using the estimated future balancéefunderlying mortgage loan
portfolio, which, absent new purchases, declines time from prepayments and scheduled loan anatidgiz. We adjust MSR amortization
prospectively in response to changes in estimatgieqiions of future cash flows. As a result of significant growth and change in
composition of our servicing portfolio, we determihthat the estimated net servicing income hagased, primarily as a result of lower
actual prepayment speeds. We accounted for thisggehia MSR amortization as a change in an accogietstimate beginning January 1,
2014. This change had the effect of reducing amatitin expense and increasing both net income amings per share in our unaudited
Consolidated Statements of Operations for the thnekesix months ended June 30, 2014 as follows:

Three Months Six Months
Reduction in Amortization of mortgage servicinghtig) $ (21,93) $ (47,93

Increase in Net income attributable to Ocwen comstonkholders $ 19,20 % 41,96(

Increase in Earnings per share attributable to @aweenmon stockholders:
Basic $ 0.14 0.31
Diluted $ 014 $ 0.3C

&

Recently Issued Accounting Standards

Accounting for Investments in Qualified Affordable Housing Projects (ASU 2014-01)

In January 2014, the FASB issued ASU 2014-01. Theraiments in this ASU permit an entity to make @oanting policy election to
account for investments in qualified affordable $ing projects using the proportional amortizaticgtimod, if certain conditions are met.
Under the proportional amortization method, antgmtmortizes the initial cost of the investmenpmoportion to the tax credits and other tax
benefits received and while recognizing the neegtment performance in the statement of operatier@scomponent of income tax expense
(benefit).

ASU 2014-01 will be effective for us on Januar2@15 with early adoption permitted. We are curgeatlaluating the effect of adopting
this standard effective January 1, 2015, but waat@nticipate that our adoption will have a matlermpact on our consolidated financial
condition or results of operations.

Reclassification of Residential Real Estate Collatalized Consumer Mortgage Loans upon Foreclosure (8U 2014-04)

In January 2014, the FASB issued ASU 2@¥4-This ASU clarifies when an in substance repgsea or foreclosure occurs such that
loan receivable should be derecognized and theestale property recognized. An in substance regsim or foreclosure occurs upon either
(1) the creditor obtaining legal title to the resitial real estate property upon completion ofradtmsure or (2) the borrower conveying all
interest in the residential real estate property¢ocreditor to satisfy that loan through completdf a deed in lieu of foreclosure or through a
similar legal agreement.

ASU 2014-04 requires interim and annual disclosditeoth (1) the amount of foreclosed residential estate property held by the
creditor and (2) the recorded investment in consum@tgage loans collateralized by residential esshte property that are in the process of
foreclosure according to local requirements ofgpplicable jurisdiction.

ASU 201404 will be effective for us on January 1, 2015 vetrly adoption permitted. An entity can electdost the amendments usi
either a modified retrospective transition method @rospective transition method. We are curremiluating the effect of adopting this
standard effective January 1, 2015, but we do ntitipate that our adoption will have a materiapamt on our consolidated financial
condition or results of operations.

Reporting Discontinued Operations and Disclosuresfdisposals of Components of an Entity (ASU 2014-08

In April 2014, the FASB issued ASU 2014-08. ASU 2@B changes the criteria for reporting discontinapdrations. Under this ASU,
discontinued operation is defined as a disposal@imponent or group of components that is disposed is classified as held for sale and
represents a strategic shift that has (or will haveajor effect on an entity’s operations andritial results. A strategic shift could include a
disposal of (i) a major geographical area of openat (i) a major line of business, (iii) a maguity method investment, or (iv) other major
parts of an entity. A business activity that upoguasition qualifies as held for sale will alsodeiscontinued operation. The new standard no
longer precludes presentation as a discontinuechtipe if (i) there are operations and cash flofvthe component that have not been
eliminated from the reporting entity’s ongoing agi#ons, or (ii) there is significant continuing sivement with a component after its
disposal.






New disclosures under this ASU include the requaento present in the statement of cash flows sgld§e in a note either (i) total
operating and investing cash flows for discontinapdrations, or (ii) depreciation, amortizationpital expenditures, and significant opera
and investing noncash items related to discontiropetations. Assets and liabilities of a discorghoperation that are classified as held for
sale or disposed of in the current period musebassified for the comparative periods presentdte balance sheet.

ASU 2014-08 will be effective for us on Januar2@15. The guidance applies prospectively to newadials and new classifications of
disposal groups as held for sale after the effealiate. We are currently evaluating the effectdoipding this standard effective January 1,
2015, but we do not anticipate that our adoptidhhvave a material impact on our consolidated faahcondition or results of operations.

Revenue from Contracts with Customers (ASU 2014-09)

In May 2014, the FASB issued ASU 2014-09 to clatfifg principles for recognizing revenue and to dlgvy@ common revenue standard.
Under this new standard, an entity should recogr@zenue to depict the transfer of promised good®ovices to customers in an amount
reflects the consideration to which the entity extpéo be entitled in exchange for those goodenriges. An entity should recognize revenue
through the following five-step process:

Step 1: Identify the contract(s) with a customer.

Step 2: Identify the performance obligations in ¢tbatract.

Step 3: Determine the transaction price.

Step 4: Allocate the transaction price to the penfnce obligations in the contract.
Step 5: Recognize revenue when (or as) the erdiisfies a performance obligation.

This standard will also require enhanced disclasu@ialitative and quantitative information is rieqd regarding (i) contracts with
customergncluding revenue and impairments recognized, djgsgption of revenue, and information about contratances and performat
obligations, (ii) significant judgments and changegidgments-determining the timing of satisfantaf performance obligations and
determining the transaction price and amounts aléztto performance obligations and (iii) assetsgaized from the costs to obtain or ful
a contract.

ASU 201409 will be effective for us on January 1, 2017.§£application is not permitted. An entity shoulopdy the amendments in tl
ASU either retrospectively to each prior reportpegiod presented or retrospectively with the cutivgaeffect recognized at the date of ini
application.

The guidance in this standard does not apply &nfifal instruments and other contractual rightshdigations within the scope of ASC
860, Transfers and Servicing. We are currentlyuataig the effect of adopting this standard.

Repurchase-to-Maturity Transactions, Repurchase Fiancings and Disclosures (ASU 2014-11)

In June 2014, the FASB issued ASU 2014-11. The dments in this ASU require changes in the accogrftn repurchase-to-maturity
transactions and repurchase to financing arrangem&nepurchase-to-maturity transaction (repuretegreement that matures at the same
time as the transferred financial asset) will n@waloccounted for as a secured borrowing. For a cepse financing arrangement (a type of
repurchase agreement), a transfer of a financi@taxecuted contemporaneously with a repurchasemgnt with the same counterparty
be accounted for separately, which will resultésugred borrowing accounting for the repurchaseeageat. Transferors will no longer apply
the “linked” accounting model.

The amendments in this ASU also include enhanceadadiure requirements. An entity will be requiredlisclose information about
certain transactions accounted for as a sale inhwihie transferor retains substantially all of élkposure to the economic return on the
transferred financial assets through an agreemiginthie same counterparty. An entity also will kguired to disclose information about
repurchase agreements, securities lending trangsadind repurchase-to-maturity transactions tleaaecounted for as secured borrowings.

The accounting changes in ASU 2014-11 will be effecfor us on January 1, 2015. The disclosureireqents for certain transactions
accounted for as a sale is required to be presémtéaterim and annual periods beginning Januag0LL5, and the disclosure for repurchase
agreements, securities lending transactions, gndackase-to-maturity transactions accounted faeasred borrowings is required to be
presented for annual periods beginning Januar@15.2and for interim periods beginning after Adril2015. Early application for a public
business entity is prohibited. We are currentlyleating the effect of adopting this standard, betde not anticipate that our adoption will
have a material impact on our consolidated findro@adition or results of operations.

Accounting for Share-Based Payments When the Ternmaf an Award Provide That a Performance Target CouldBe Achieved after the
Requisite Service Period (ASU 2014-12)

In June 2014, the FASB issued ASU 2014-12 to cadlifipal consensus reached by the EITF at its Mafd meeting that a
performance target that affects vesting and thalidcbe achieved after the requisite service pebotreated as a performance condition rather
than a condition that affects the grant-date falug.
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The provisions of ASU 2014-12 will be effective a8 on January 1, 2015 with early adoption pernhitEntities may apply the
amendments in this ASU either (a) prospectivelglt@awards granted or modified after the effectiate or (b) retrospectively to all awards
with performance targets that are outstanding aseobeginning of the earliest annual period preegsem the financial statements and to all
new or modified awards thereafter. We are curresniluating the effect of adopting this standafdative January 1, 2015. We currently do
not have any share-based payment awards outstatindingontain performance targets, and thereforamtieipate that our adoption will not
have an impact on our consolidated financial comdior results of operations.

Measuring the Financial Assets and the Financial labilities of a Consolidated Collateralized Financig Entity (ASU 2014-13)

In August 2014, the FASB issued ASU 2014-013. Waeeporting entity elects the measurement alter@aticluded in this ASU for a
consolidated collateralized financing entity, teparting entity should measure both the financakss and the financial liabilities of that
collateralized financing entity in its consolidati#thncial statements using the more observabtheofair value of the financial assets and the
fair value of the financial liabilities. A collatlized financing entity is a variable interest gntiith no more than nominal equity that holds
financial assets and issues beneficial interedtsase financial assets; the beneficial intereateltontractual recourse only to the related
assets of the collateralized financing entity arelcassified as financial liabilities.

ASU 201443 will be effective for us on January 1, 2016 hwetrly adoption permitted at the beginning of anual period. An entity ce
elect to adopt the amendments using either a nealdiBtrospective approach or retrospectively toeddivant prior periods. We are currently
evaluating the effect of adopting this standard.

Classification of Certain Government-Guaranteed Motgage Loans upon Foreclosure (ASU 2014-14)

In August 2014, the FASB issued ASU 2014-014. Tineredments in this ASU require that a mortgage lmmderecognized and that a
separate other receivable be recognized upon fimed if the following conditions are met:

1. The loan has a government guarantee that is nataele from the loan before foreclos

2. At the time of foreclosure, the creditor has ittent to convey the real estate property taytierantor and make a claim on the
guarantee, and the creditor has the ability tovecander that claim.

3. Atthe time of foreclosure, any amount of the cldlivat is determined on the basis of the fair valitine real estate is fixe

Upon foreclosure, the separate other receivableldhme measured based on the amount of the loand@lprincipal and interest)
expected to be recovered from the guarantor.

ASU 2014-14 will be effective for us on Januar@15. An entity should adopt the amendments usthgrea prospective transition
method or a modified retrospective transition mdth&/e are currently evaluating the effect of adwugthis standard.

Note 1A — Restatement of Previously Issued Consodited Financial Statements
Restatement

Subsequent to the issuance of our Original ForrK I6r the year ended December 31, 2013 and ouri@ilig-rorm 10-Q for the quarter
ended March 31, 2014, we determined there wasraniarthe application of the interest method usedalculate the appropriate allocation
between principal and interest in connection wlih dccounting for a financing liability relatedthe Rights to MSRs sold to HLSS. The e
relates to the subsequent accounting for the fingrl@bility and does not impact the initial acoting for the sale of Rights to MSRs to
HLSS. As a result, the financial amounts noted Wwdiave been restated from amounts previously regort

Other

In the unaudited Consolidated Statements of Omerafior the three and six months ended June 3@, 2¢4 revised Gains on loans held
for sale, net within the Revenue section and Othetrwithin the Other income (expense) section ftbenamounts previously reported to
correctly report gains on the sale of certain lo#&ssa result, certain As Reported amounts notéalAbbave been revised from amounts
previously reported.
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The following tables summarize the effect of thesstatements on our previously reported amounts.

Deferred tax assets, net
Financing liabilities
Retained earnings

Total stockholders’ equity

Interest expense

Total other expense, net (1)

Income before income taxes

Income tax expense

Net income

Net income attributable to Ocwen stockholders

Net income attributable to Ocwen common stockhalder

Earnings per share attributable to Ocwen commarkbktdders
Basic
Diluted

Consolidated Balance Sheet as of December 31,

2013
As Reported Restatement As Restated
$ 116,55¢ $ 987 $ 115,57:
1,284,22! (17,25¢) 1,266,97.
986,69- 16,26¢ 1,002,96:
1,796,32. 16,26¢ 1,812,59:

Consolidated Statement of Operations for the

Three Months Ended June 30, 2013

As Reported Restatement As Restated
$ (99,86¢) $ (13,35) $ (113,22()
(67,659 (28,199 (95,85¢)
87,51( (13,35)) 74,15¢
10,78¢ (2,299 8,49¢
76,72: (11,059 65,66
76,72: (11,059 65,66
74,11¢ (11,059 63,057
$ 05t §$ (0.09 $ 0.4¢€
$ 05 % (0.0¢) ¢ 0.45

Consolidated Statement of Operations for the Six
Months Ended June 30, 2013

As Reported Restatement As Restated
Interest expense $ (193,289 $ (9,395 $ (202,679
Total other expense, net (1) (177,53) (25,665 (203,199
Income before income taxes 138,84! (9,395 129,45(
Income tax expense 16,971 (2,099 14,87¢
Net income 121,86¢ (7,299 114,57:
Net income attributable to Ocwen stockholders 121,86¢ (7,299 114,57:
Net income attributable to Ocwen common stockhalder 116,69. (7,299 109,39!
Earnings per share attributable to Ocwen commarkbtdders
Basic $ 0.8¢ $ (0.0 $ 0.81
Diluted $ 084 $ (0.0¢) $ 0.7¢
(1) In the unaudited Consolidated Statements @fr@tpns for the three and six months ended Jun2@®(3 , we revised Gains on loans

held for sale, net within the Revenue section atitef) net within the Other income (expense) sedtiom the amounts previously
reported to correctly report gains on the saleesfain loans. These revisions increased Gainsamslbeld for sale, net by $14.8
million and $16.3 million for the three and six ntlesiended June 30, 2013, respectively, with eesponding decrease to Other,
net. These revisions did not impact the As Repdriedme before income tax or Net income for théqais presented.




Consolidated Statement of Comprehensive Incon
for the Three Months Ended June 30, 2013

As Reported Restatement As Restated

Net Income $ 76,72. % (11,059 $ 65,66:
Comprehensive income 75,02] (11,059 63,96¢
Comprehensive income attributable to Ocwen stoddrsl 75,027 (12,059 63,96¢

Consolidated Statement of Comprehensive Incon
for the Six Months Ended June 30, 2013

As Reported Restatement As Restated

Net Income $ 121,86¢ $ (7,297 $ 114,57:
Comprehensive income 116,49! (7,299 109,19¢
Comprehensive income attributable to Ocwen stoaérs| 116,49! (7,299 109,19¢

Consolidated Statement of Changes in Equity for
the Six Months Ended June 30, 2013

As Reported Restatement As Restated
Net Income $ 121,86¢ $ (7,297) $ 114,57

Consolidated Statement of Cash Flows for the Six
Months Ended June 30, 2013

As Reported Restatement As Restated

Net income $ 121,86¢ $ (7,297) $ 114,57:
Adjustments to reconcile net income to net cashigenl by operating activities:

Decrease in deferred tax assets, net 13C (2,099 (1,96¢)
Net cash provided by operating activities 877,02° (9,395 867,63:
Repayments of other secured borrowings (5,555,80) 9,39 (5,546,41))
Net cash provided by financing activities 846,33: 9,39¢ 855,72t

Note 2 — Securitizations and Variable Interest Enties

We securitize, sell and service forward and revegsilential mortgage loans and regularly tranfaf@ncial assets in connection with
asset-backed financing arrangements. We have aafgethese securitizations and asset-backed fimguacrangements into two groups: (1)
securitizations of residential mortgage loans &)difancings of advances on loans serviced foersth

We have determined that the special purpose en{EES) created in connection with our match fdratvance financing facilities are
variable interest entities (VIES) of which we ahne primary beneficiary.

Securitizations of Residential Mortgage Loans

Currently, we securitize forward and reverse radidémortgage loans involving the Federal Natiddalrtgage Association (Fannie
Mae) and the Federal Home Loan Mortgage Corporgfoeddie Mac) (collectively the GSEs) and loarsuned by the Federal Housing
Authority (FHA) or Department of Veterans Affairg4). We retain the right to service these loans eetgive servicing fees based upon the
securitized loan balances and certain ancillarg,fak of which are reported in Servicing and sutiseng fees on the unaudited Consolidated
Statements of Operations.

Transfers of Forward Loans

We sell or securitize forward loans that we origgnar that we purchase from third parties, gengialthe form of mortgage-backed
securities guaranteed by the GSEs or the GoverniNeidnal Mortgage Association (Ginnie Mae). Setizaition usually occurs within 30
days of loan closing or purchase. We retain sargicights associated with the
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transferred loans and receive a servicing feedorises provided. We act only as a fiduciary andhdbhave a variable interest in the
securitization trusts. As a result, we accountli@se transactions as sales upon transfer.

We report the gain or loss on the transfer of tlza$ held for sale in Gain on loans held for g&éjn the unaudited Consolidated
Statements of Operations along with changes invédire of the loans and the gain or loss on thetedlderivatives. See Note 14 — Derivative
Financial Instruments and Hedging Activities fofoirmation on these derivative financial instrumeit& include all changes in loans held
for sale and related derivative balances in opsgadttivities in the unaudited Consolidated Statgmef Cash Flows.

The following table presents a summary of cash dloeceived from and paid to securitization trustated to transfers accounted for as
sales that were outstanding during the three anohenths ended June 30 :

Three Months Six Months
2014 2013 2014 2013
Proceeds received from securitizations $ 1,443,27. $ 1,887,35 % 2,977,52. $ 4,464,15:
Servicing fees collected 9,14( 5,29( 14,33« 6,807

$ 1,452,41. $ 1,892,64' $ 2,991,85 $ 4,470,95

In connection with these transfers, we retained BI8R$9.8 million and $21.4 million and $18.2 nutii and $46.9 million during the
three and six months ended June 30, 2014 and 2@%Bectively. We initially record the MSRs at fa@lue and subsequently account for
them at amortized cost. See Note 8 — Mortgage &agvfor information relating to MSRs.

Certain obligations arise from agreements assatiaith our transfers of loans. Under these agreémere may be obligated to
repurchase the loans, or otherwise indemnify onlbeirse the investor or insurer for losses incudweg to material breach of contractual
representations and warranties. See Note 12 — Qidilgitities for further information.

The following table presents the carrying amouftsus assets that relate to our continuing involeetrwith forward loans that we have
transferred with servicing rights retained as wasliour maximum exposure to loss including the uhpéncipal balance (UPB) of the
transferred loans at the dates indicated:

December 31,

June 30, 2014 2013
Carrying value of assets:
Mortgage servicing rights, at amortized cost $ 70,81. % 44,61t
Mortgage servicing rights, at fair value 2,981 3,07t
Advances and match funded advances 13,26: 15,88¢
Unpaid principal balance of loans transferred (1) 7,819,13: 5,641,27
Maximum exposure to loss $ 790619. $ 570485

(1) The UPB of the loans transferred is the maximunosype to loss under our standard representatiahg/arranties obligatior

At June 30, 2014 and December 31, 2013, 3.6% &% 2respectively, of the transferred residedtiahs that we serviced were 60 days
or more past due. During the three and six montldee June 30, 2014 , there were no charge-offQfrretoveries, associated with these
transferred loans.

Transfers of Reverse Mortgages

We are an approved issuer of Ginnie Mae Home Edlityversion Mortgage-Backed Securities (HMBS) Hratguaranteed by Ginnie
Mae. We originate Home Equity Conversion Mortga@#sCMs, or reverse mortgages) that are insurediby-HA. We then pool the loans
into HMBS that we sell into the secondary markehvsgiervicing rights retained. We have determined livan transfers in the HMBS progri
do not meet the definition of a participating imt&rbecause of the servicing requirements in todymt that require the issuer/servicer to
absorb some level of interest rate risk, cash tiaving risk and incidental credit risk. As a restitte transfers of the HECMs do not qualify
for sale accounting, and we, therefore, accounthfese transfers as financings. Under this accogitteatment, the HECMs are classified as
Loans held for investment - reverse mortgagesaiatalue, on our unaudited Consolidated Balanceegh We record the proceeds from the
transfer of assets as secured borrowings (HMBSeetlaorrowings) in Financing liabilities and recagnno gain or loss on the transfer.
Holders of participating interests in the HMBS hawerecourse against the assets of Ocwen, excesgtdiodard representations and
warranties and our contractual obligation to sertiee HECMs and the HMBS.
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We have elected to measure the HECMS and HMBSextladrrowings at fair value. The changes in faln@af the HECMs and
HMBS-related borrowings are included in Other rexesnin our unaudited Consolidated Statements ofddipas. Included in net fair value
gains on the HECMs and related HMBS borrowingstlaeanterest income that we expect to be colleotethe HECMs and the interest
expense that we expect to be paid on the HW@8&ed borrowings. We report originations andexdibns of HECMs in investing activities
the unaudited Consolidated Statements of Cash FMigseport net fair value gains on HECMs and tated HMBS borrowings as an
adjustment to the net cash provided by or usegb@naiing activities in the unaudited Consolidat&tednents of Cash Flows. Proceeds from
securitizations of HECMs and payments on HMBS-galdiorrowings are included in financing activitieshe unaudited Consolidated
Statements of Cash Flows.

At June 30, 2014 and December 31, 2013 , we had SHwated borrowings of $1.0 billion and $615.6limil and HECMs pledged as
collateral to the pools of $1.1 billion and $61&dlion , respectively. See Note 4 — Fair Value éoreconciliation of the changes in fair value
of HECMs and HMBS-related borrowings.

Financings of Advances on Loans Serviced for Others

Match funded advances on loans serviced for ottesdt from our transfers of residential loan seing advances to SPEs in exchange
for cash. We consolidate these SPEs because Osilea primary beneficiary of the SPE. These SPEtgigebt supported by collections on
the transferred advances.

We make these transfers under the terms of oumadviacility agreements. We classify the transtea@vances on our unaudited
Consolidated Balance Sheets as Match funded advamckthe related liabilities as Match funded liies. The SPEs use collections of the
pledged advances to repay principal and interast@pay the expenses of the SPE. Holders of theisgued by these entities can look only
to the assets of the SPE for satisfaction of thx ded have no recourse against Ocwen. Howevere@and OLS have guaranteed the
payment of the obligations under the securitizattoouments of one of the entities. The maximum arhpayable under the guarantee is
limited to 10% of the notes outstanding at the ehithe facility’s revolving period in December 20T¢he entity to which this guarantee
applies had $17.7 million of notes outstandinguaieJ30, 2014 . The assets and liabilities of theade financing SPEs are comprised solely
of Match funded advances, Debt service accounts;iManded liabilities and amounts due to affillatAmounts due to affiliates are
eliminated in consolidation.

See Note 7 — Match Funded Advance s, Note 10 —+Q@tbsets and Note 11 — Borrowings for addition&bimation.

Note 3 — Business Acquisitions

We account for business acquisitions using theiaitiun method which requires, among other thiriat the assets acquired and
liabilities assumed be recognized at their faiuealas of the acquisition date. The initial allmrabdf the purchase price is considered
preliminary and therefore subject to change uhélénd of the measurement period (up to one year tihe acquisition date). Goodwill is
calculated as the excess of the considerationfeard over the net assets recognized and repeegenexpected revenue and cost synergies
of the combined business. Measurement period ad@rds are applied retrospectively to the periodagjuisition.

The purchase price allocations provided below farliusiness acquisitions are based on the estinfeitecalue of the acquired
receivables, loans, advances, MSRs and the assishé¢dh a manner consistent with the methodologgideed in Note 4 — Fair Value .
Premises and equipment were initially valued basethe “in-use” valuation premise, where the failue of an asset is based on the highest
and best use of the asset that would provide maximalue to market participants principally throutghuse with other assets as a group.
Other assets and liabilities expected to have & fifeowere valued at the face value of the specifsets and liabilities purchased, including
receivables, prepaid expenses, accounts payablaecanged expenses.

The unaudited pro forma consolidated results ptesidmelow for the ResCap Acquisition are not intheaof what Ocwers consolidate
net earnings would have been had we completedctiigisition on the date indicated because of diffees in servicing practices and cost
structure between Ocwen and ResCap. In additienytiaudited pro forma consolidated results do ngagot to project our combined future
results nor do they reflect the expected realinatibany cost savings associated with the acqoisiti

The acquisition of Liberty was treated as stoclchases for U.S. tax purposes. The ResCap Acquisitas treated as an asset
acquisition for U.S. tax purposes. We expect thenopg tax basis for the acquired assets and ligsilio be the fair values as shown in the
purchase price allocation table below. We expecR&I8nd goodwill to be treated as intangible asseisired in connection with the
purchase of a trade or business and, as such,iaetbover 15 years for tax purposes.
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Purchase Price Allocation

The following table summarizes the fair values sfets acquired and liabilities assumed as pahteoResCap Acquisition:

February 15,

Purchase Price Allocation 2013 Adjustments Final
MSRs (1) $ 393,89, $ 742 % 401,31-
Advances and match funded advances (1) 1,622,34 164,06: 1,786,40!
Deferred tax assets — — —
Premises and equipment 22,39¢ (5,975 16,42:
Receivables and other assets 2,98¢ — 2,98¢
Other liabilities:
Liability for indemnification obligations (49,500 — (49,500
Other (24,840 (285) (25,124
Total identifiable net assets 1,967,28! 165,22 2,132,51I
Goodwill 204,74 6,67¢ 211,41¢
Total consideration $ 2,172,02° $ 171,90 $ 2,343,92!

(1) As of the acquisition date, the purchase dfate MSRs from ResCap was not complete pendingebeipt of certain consents and
court approvals. Subsequent to the acquisitionpltained the required consents and approvals fortion of these MSRs and paid an
additional purchase price of $174.6 million to d@cgthe MSRs and related advances, including $84llfbn in 2014. The purchase
price allocation has been revised to include tlsaltimg adjustments to MSRs, advances and goodwill.

ResCap Acquisition

We completed the ResCap Acquisition on Februan2@%3. We acquired MSRs related to conventional, @onforming to the
underwriting standards of Fannie Mae or Freddie ;Matiectively referred to as Agency loans), goveemt insured (loans insured by FHA
VA) and non-Agency residential forward mortgagenéommonly referred to as non-prime, subprimpriwate-label loans) with a UPB of
$111.2 billion and master servicing agreements withPB of $44.9 billion . The ResCap Acquisitioolided advances and elements of the
servicing platform related to the acquired MSRsyel as certain diversified fee-based businessaijmms that included recovery, title and
closing services. We also assumed subservicingaatwith a UPB of $27.0 billion . Under the teraishe ResCap Acquisition, we were
obligated to acquire certain servicing rights anldsgrvicing agreements that were not settled apére initial closing on February 15, 2(
as a result of objections raised in connection Withsale. We purchased these MSRs and assumesdhbervicing contracts from ResCap
when such consents and approvals were obtaineaovipleted subsequent settlements and purchaseibaddMSRs, as objections were
resolved.

To finance the ResCap Acquisition, we deployed $84dillion from the proceeds of a new $1.3 billimenior secured term loan (SSTL)
facility and borrowed an additional $1.2 billionrpuant to two new servicing advance facilities and existing facility. We settled the
subsequent closings with cash. Ocwen assumedrcéndied liabilities as part of the transactioncluding certain employee liabilities and
certain business payables outstanding at the gakite. Under the agreement with ResCap, Ocwerrglgndid not assume any contingent
obligations, including pending or threatened litiga, financial obligations in connection with asgttlements, orders or similar agreements
entered into by ResCap or obligations in conneatiith any representations or warranties associattdloans previously sold by ResCap
except for litigation that may arise in the ordinaourse of servicing mortgage loans relating twisang agreements assumed by Ocwen.
Ocwen assumed all liabilities related to servidmans that are guaranteed by Ginnie Mae, whetligingrmprior to or after the closing date.

Post-Acquisition Results of Operations

The following table presents the revenue and egsniri the ResCap operations that are included impaudited Consolidated
Statements of Operations for the three and six hsoemded June 30, 2013 (from the acquisition daelbruary 15, 2013):

Three Months Six Months
Revenues $ 193,59¢ $ 266,63¢
Net income $ 43,64¢ $ 58,52¢
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Pro Forma Results of Operations

The following table presents unaudited supplemepraforma information for Ocwen for the six montheded June 30, 2013 as if the
ResCap Acquisition occurred on January 1, 2012fdéroa adjustments include:

« conforming servicing revenues to the revenue reitiogpolicies followed by Ocwe

« conforming the accounting for MSRs to the valuatimid amortization policies of Ocwi

» adjusting interest expense to eliminate thegmguisition interest expense of ResCap and to rézegnterest expense as if the
acquisition-related debt of Ocwen had been outatgrat January 1, 2012; and

e reporting acquisitiomelated charges for professional services as ¥ tta&l been incurred in 2012 rather than 2

Revenues $ 987,62:
Net income $ 106,64¢

Other Acquisitions
Correspondent One S.A. (Correspondent One)

On March 31, 2013, we increased our ownership imgSpondent One, an entity formed with Altisouncéarch 2011, from 49% to
100% . Correspondent One facilitated the purchéseroventional and government insured residentiaftgages from approved mortgage
originators and resold the mortgages to secondarkenhinvestors. We acquired the shares of Corredgrt One held by Altisource ( 49%
interest) for $12.6 million and acquired the renrarshares held by an unrelated entity for $0.%onil. We accounted for this transaction as
an acquisition and recognized the assets acquirgdiabilities assumed at their fair values ashef &cquisition date. The acquired net assets
were $26.3 million and consisted primarily of c4$23.0 million ) and residential mortgage loa$d (1 million ). We remeasured our
previously held investment, which we accounteduing the equity method, at fair value and recagphiz loss of $0.4 million . We did not
recognize goodwill in connection with this acquit Correspondent One is not material to our fai@rcondition, results of operations or
cash flows.

Liberty

On April 1, 2013, we completed the Liberty Acqusit for $22.0 million in cash. In addition, andget of the closing, Ocwen repaid
Liberty’s $9.1 million existing outstanding debtttte sellers. Liberty is engaged in the originatiourchase, sale and securitization of reverse
mortgage loans, both retail and wholesale. We aequiiberty’s reverse mortgage origination platform, includiagerse mortgage loans w
a UPB of $55.2 million . The acquired net assetsevi1.1 million and consisted primarily of resitahreverse mortgage loans ( $60.0
million ), receivables ( $11.2 million ), loans Hdbr investment ( $10.3 million ) and cash ( $#hiflion ) less amounts due under warehouse
facilities ( $46.3 million ) and HMBS-related bowimgs ( $10.2 million ). We recognized $3.0 milliohgoodwill in connection with this
acquisition. The acquisition of Liberty did not leaa material impact on our financial conditionufesof operations or cash flows.

Ocwen Structured I nvestments, LLC (OSl)

On January 31, 2014, we increased our ownershiSihfrom 26.00% to 87.35% . OSI invests primaniyésidential MSRs and the
related lower tranches and residuals of mortgag&dshsecurities. We acquired the additional interesOSI for $11.0 million . We
accounted for this transaction as an acquisitiehranognized 100% of the assets acquired anditiabibssumed at their fair values as of the
acquisition date. We recognized in equity a nonadlitig interest at its proportionate 12.65% shafréhe net assets acquired. The acquired
net assets were $20.0 million and consisted prignafiMSRs ( $9.0 million ), mortgage-backed setiesi ( $7.7 million ) and cash ( $3.2
million ). The acquisition of OSI did not have aterdal impact on our financial condition, resulfsoperations or cash flows.
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Facility Closure Costs

We have incurred employee termination benefitsnprily consisting of severance and Worker Adjustiad Retraining Notification
Act compensation, and lease termination costdictosure of leased facilities in connection vaitht business acquisitions. The following
table provides a reconciliation of the beginnind anding liability balances for these terminatiosts for the six months ended June 30,
2014 :

Employee Lease
termination termination
benefits costs Total
Liability balance as at December 31, 2013 $ 4,81¢ $ 2,45¢ % 7,27(
Additions charged to operations (1) 15,03¢ 713 15,75:
Amortization of discount — 77 77
Payments (17,215 (682) (17,899
Liability balance as at June 30, 2014 (2) $ 2,64C $ 2,56 $ 5,20z

(1) Of the additions charged to operations dutiveggperiod, $14.6 million was recognized in thevi®éng segment, $(0.1) million was
recognized in the Lending segment and the remai®ing million was recognized in the Corporate Itemd Other segment. Charges
related to employee termination benefits and Iéasrination benefits are reported in Compensatm@hlzenefits expense and
Occupancy and equipment expense, respectivelfieinmaudited Consolidated Statements of Operafidresliabilities are included in
Other liabilities in the unaudited Consolidated &ade Sheet.

(2) We expect the remaining liability for employteemination benefits at June 30, 2Qashe settled in late 2014 or early 2(

Note 4 — Fair Value

Fair value is estimated based on a hierarchy thlaimizes the use of observable inputs and minintizesise of unobservable inputs.
Observable inputs are inputs that reflect the apsioms that market participants would use in pdine asset or liability developed based on
market data obtained from sources independenteafghorting entity. Unobservable inputs are inplids reflect the reporting entity’s own
assumptions about the assumptions market partisipeould use in pricing the asset or liability dieyed based on the best information
available in the circumstances. The fair valuedrigry prioritizes the inputs to valuation technisjirgto three broad levels whereby the
highest priority is given to Level 1 inputs and tbeest to Level 3 inputs.

Level 1. Quoted prices (unadjusted) in active ratgor identical assets or liabilities that thparting entity can access at the
measurement date.

Level 2: Inputs other than quoted prices included in Levialt are observable for the asset or liabilitthesi directly or indirecth

Level 3: Unobservable inputs for the asset or liabi

We classify assets in their entirety based ondhest level of input that is significant to therfaalue measurement.
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The carrying amounts and the estimated fair vatdi@sir financial instruments and our nonfinancisdets measured at fair value on a
recurring or non-recurring basis are as followthatdates indicated:

June 30, 2014 December 31, 2013
Carrying Carrying
Level Value Fair Value Value Fair Value
Financial assets:
Loans held for sale:
Loans held for sale, at fair value (a) 2 $ 410,33! $ 410,33 $ 503,75: $ 503,75:
Loans held for sale, at lower of cost or fair vafbe 3 91,50¢ 91,50¢ 62,90° 62,90"
Total Loans held for sale $ 501,84 $ 501,84 $ 566,66( $ 566,66(
Loans held for investment - Reverse mortgagesiat f
value (a) 3 $ 1,107,620 $ 1,107,620 $ 618,01¢ $ 618,01t
Advances and match funded advances (c) 3 3,463,38 3,463,38! 3,443,21! 3,443,21!
Receivables, net (c) 3 239,74¢ 239,74¢ 152,51¢ 152,51¢
Financial liabilities:
Match funded liabilities (c) 3 $ 207251 $ 207251 $ 236481 $ 2,364,811
Financing liabilities:
HMBS-related borrowings, at fair value (a) 3 $ 1,033,721 $ 1,033,713 $ 61557t $  61557¢
Other (c) 3 829,86« 834,65 651,39 651,39°
Total Financing liabilities $ 186357 $ 1,868,360 $ 1,266,97. $ 1,266,97.
Other secured borrowings:
Senior secured term loan (c) 3 $ 1,279,060 $ 1,269,17 $ 1,284,990 $ 1,270,10
Other (c) 3 406,68: 406,68: 492,76! 492,76¢
Total Other secured borrowings $ 168574 $ 167585 $ 1,777,660 $ 1,762,87
Senior unsecured notes 2 $ 350,000 $ 36137" $ — $ =
Derivative financial instruments (a):
IRLCs 2 $ 10,307 $ 10,307 $ 8,437 $ 8,43:
Forward MBS trades 1 (5,710 (5,710 6,90¢ 6,90¢
Interest rate caps 3 97 97 447 447
MSRs:
MSRs, at fair value (a) 3 $ 104,22 $ 104,22 $ 116,02¢ $  116,02¢
MSRs, at amortized cost (c) 3 1,897,501 2,391,87. 1,953,35. 2,441,771
Total MSRs $ 2,001,720 $ 2,496,090 $ 2,069,38. $ 2,557,74

(&) Measured at fair value on a recurring b
(b)  Measured at fair value on a nacurring basi:
(c) Disclosed, but not carried, at fair vali

19




The following tables present a reconciliation af tthanges in fair value of Level 3 assets andlitiggsi that we measure at fair value on a
recurring basis:

Loans Held
for
Investment - HMBS- Derivative
Reverse Related Financial
Mortgages Borrowings  Instruments, net MSRs Total
For the three months ended June 30, 2014
Fair value at April 1, 2014 $ 923,46: $ (870,46) $ 324 $ 110,82t $ 164,15:
Purchases, issuances, sales and settlements:
Purchases — — — — —
Issuances 180,44! (154,95) — — 25,49
Transfer from loans held for sale, at fair value — — — — —
Sales — — — — —
Settlements (14,577 7,64¢ — — (6,929
165,87 (147,309 — — 18,56¢

Total realized and unrealized gains and (lossé$}): (
Included in earnings 18,28¢ (15,94¢) (227) (6,606 (4,490
Included in Other comprehensive income (loss) — — — — —

18,28¢ (15,94¢) (227) (6,60€) (4,490
Transfers in and / or out of Level 3 — — — — —
Fair value at June 30, 2014 $ 1,107,621 $ (1,033,71) $ 97 $ 104,22( $ 178,23:
Loans Held
for Derivative
Investment - HMBS- Financial
Reverse Related Instruments,
Mortgages Borrowings net MSRs Total
For the three months ended June 30, 2013
Fair value at April 1, 2013 $ — 8 — 8 (18,63H) $ 84,53¢ $ 65,89¢
Purchases, issuances, sales and settlements:
Purchases 10,25 (10,179 — — 72
Issuances 63,02¢ (65,939 — — (2,909
Sales — — 24,15¢ — 24,15¢
Settlements (877) 867 (1,379 — (1,379
72,40¢ (75,250) 22,78 — 19,94(
Total realized and unrealized gains and (lossé$): (
Included in earnings 4,24( 1,60¢ 1,46¢ 12,62¢ 19,947
Included in Other comprehensive income (loss) — — (5,439 — (5,439
4,24( 1,60¢ (3,970 12,62¢ 14,50¢
Transfers in and / or out of Level 3 — — — — —
Fair value at June 30, 2013 $ 76,64¢ % (73,64) $ 17¢ $ 97,16: $ 100,34

(1) Total net gains (losses) attributable to daiire financial instruments still held at June 2014 and June 30, 2013 were $(0.2) million
and $0.1 million, respectively, for the three man¢imded June 30, 2014 and 2013 .
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Loans Held

for
Investment - HMBS- Derivative
Reverse Related Financial
Mortgages Borrowings  Instruments, net MSRs Total
For the six months ended June 30, 2014
Fair value at January 1, 2014 $ 618,01t $ (615570 $ 44z $ 116,02¢ $ 118,91
Purchases, issuances, sales and settlements:
Purchases — — 23 — 23
Issuances 357,10 (381,579 — — (24,47%)
Transfer from loans held for sale, at fair value 110,87« — — — 110,87«
Sales — — — — —
Settlements (28,607) 13,03¢ — — (15,56¢)
439,37 (368,54 23 — 70,85¢

Total realized and unrealized gains and (loss2}): (
Included in earnings 50,23: (49,597 (36¢) (12,809 (11,539
Included in Other comprehensive income (loss) — — — — —

50,23 (49,597 (36¢) (11,809 (11,53¢
Transfers in and / or out of Level 3 — — — — —
Fair value at June 30, 2014 $ 1,107,621 $ (1,033,71) $ 97 $ 104,22( $ 178,23:
Loans Held
for
Investment - HMBS- Derivative
Reverse Related Financial
Mortgages Borrowings  Instruments, net MSRs Total
For the six months ended June 30, 2013
Fair value at January 1, 2013 $ — 8 — 8 (10,668 $ 85,21: $ 74,54t
Purchases, issuances, sales and settlements:
Purchases 10,25 (10,179 — — 72
Issuances 63,02¢ (65,939 — — (2,909
Sales — — 24,15¢ — 24,15¢
Settlements (877) 867 (1,06€) — (1,070
72,40¢ (75,250 23,09( — 20,24¢
Total realized and unrealized gains and (losses):
Included in earnings 4,24( 1,60¢ 117 11,95( 17,91¢
Included in Other comprehensive income (loss) — — (12,367 — (12,369
4,24C 1,60¢ (12,24¢) 11,95( 5,55:%
Transfers in and / or out of Level 3 = = = = =
Fair value at June 30, 2013 $ 76,64¢ % (73,64) $ 17¢ $ 97,16: $ 100,34

(2) Total losses attributable to derivative fin@hinstruments still held at June 30, 2014 werg $0illion for the six months ended June
30, 2014 .

The methodologies that we use and key assumptiasve make to estimate the fair value of instruihend other assets and liabilities
measured at fair value on a recurring or non-réngitvasis and those disclosed, but not carriefdiavalue are described below:

Loans Held for Sale

We originate and purchase residential forward aveénse mortgage loans that we intend to sell t&8Es. We also own residential
mortgage loans that are not eligible to be solith¢oGSEs due to delinquency or other factors. Resia forward and reverse mortgage loans
that we intend to sell to the GSEs are carrie@diatvBlue as a result of a fair value election.ISloans are subject to changes in fair value due
to fluctuations in interest rates from the closifege through the date of the sale
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of the loan into the secondary market. These leaalassified within Level 2 of the valuation laiethy because the primary component of
the price is obtained from observable values oftgagre forwards for loans of similar terms and cti@mstics. We have the ability to access
this market, and it is the market into which corti@ral and government insured mortgage loans guiedity sold.

We repurchase certain loans from Ginnie Mae guaeghsecuritizations in connection with loan modificns and loan resolution activ
as part of our servicing obligations. These arssified as loans held for sale at the lower of oodair value, in the case of modified loans, as
we expect to redeliver (sell) the loans to new @Girviae guaranteed securitizations. The fair valubese loans is estimated using published
forward Ginnie Mae prices. Loans repurchased imeotion with loan resolution activities are modifier otherwise remediated through loss
mitigation activities or are reclassified to re@les. Because these loans are insured or guaddmntebe FHA or VA, the fair value of these
loans represents the net recovery value takingdotsideration the insured or guaranteed claim.

For all other loans held for sale, which we repairthe lower of cost or fair value, market illigitidhas reduced the availability
observable pricing data. When we enter into aneagest to sell a loan or pool of loans to an inveata set price, we value the loan or Ic
at the commitment price. We base the fair valuerafommitted loans on the expected future cash fldiasounted at a rate commensu
with the risk of the estimated cash flows.

Loans Held for Investment — Reverse Mortgages

We have elected to measure these loans at faie var transferred reverse mortgage loans thabtqualify as sales for accounting
purposes, we base the fair value on the expectatefaash flows discounted over the expected fith@loans at a rate commensurate with
the risk of the estimated cash flows. Significasdgluanptions include expected prepayment and deliroyusates and cumulative loss curves.
The discount rate assumption for these assetinmply based on an assessment of current marké&ts/on newly originated reverse
mortgage loans, expected duration of the assetamdnt market interest rates.

The more significant assumptions used in the JOn@@&14 valuation include:

» Life in years ranging from 6.71 to 10.55 (wekghtaverage of 6.92
» Conditional repayment rate ranging from 4.80%3075% (weighted average of 19.2}%nc
» Discount rate of 3.29%

Significant increases or decreases in any of taesemptions in isolation could result in a sigmifitty lower or higher fair value,
respectively.

Mortgage Servicing Rights
Amortized Cost MSRs

We estimate the fair value of MSRs carried at ainedt cost using a combination of internal modeld data provided by thirgarty
valuation experts. The most significant assumptiasesd in our internal valuation are the speed athlwmortgages prepay and delinque
experience. Other assumptions typically used irirtte¥nal valuation are:

. Cost of servicing . Interest rate used for computing float earnings

. Discount rate . Compensating interest expense

. Interest rate used for computing the cost ddriting servicinge Collection rate of other ancillary fees
advances

The significant components of the estimated futteish inflows for MSRs include servicing fees, l&es, float earnings and ot
ancillary fees. Significant cash outflows include tcost of servicing, the cost of financing sengcadvances and compensating intt
payments.

We estimate fair value using internal models arith Wie assistance of third-party valuation expé@is: internal models calculate the
present value of expected future cash flows utijziissumptions that we believe are used by mastttipants. We derive prepayment
speeds and delinquency assumptions from histagiqadrience adjusted for prevailing market condgidiVe utilize a discount rate provided
by third-party valuation experts, and we conside¢emal market-based assumptions in determiningntieeest rate for the cost of financing
advances, the interest rate for float earningsth@daost of servicing.

Third-party valuation experts generally utilize) {@nsactions involving instruments with similailateral and risk profiles, adjusted as
necessary based on specific characteristics agbet or liability being valued; and/or (b) indysitandard modeling, such as a discounted
cash flow model, in arriving at their estimate aif fvalue. The prices provided by the valuationezigreflect their observations and
assumptions related to market activity, includiists premiums and liquidity adjustments. The modeld related assumptions used by the
valuation experts are owned and managed by themrantany
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cases, the significant inputs used in the valuagohniques are not reasonably available to us.gvew we have an understanding of the
processes and assumptions used to develop the pased on our ongoing due diligence, which indudgular discussions with the
valuation experts. We believe that the proceduxesuted by the valuation experts, combined withiptarnal verification and analytical
procedures, provide assurance that the pricesinsed unaudited consolidated financial statemeantaply with the accounting guidance for
fair value measurements and disclosures and réflecssumptions that a market participant woudd us

The more significant assumptions used in the JON@®@14 valuation of our MSRs carried at amortizest include:

» Prepayment speeds ranging from 7.00% to 18.3vétghted average of 13.83palepending on loan tyf

» Delinquency rates ranging from 7.97% to 32.30%éi¢hted average of 16.896epending on loan tyg

* Interest rate of 1-month LIBOR plus a range @006 to 3.50%or computing the cost of financing servicing adves
» Interest rate of faonth LIBOR for computing float earnings; ¢

» Discount rates ranging from 9.42% to 15.27% @h&ed average of 10.92%

We perform an impairment analysis based on thewdiffce between the carrying amount and fair vabee grouping the underlying
loans into the applicable strata. In responsedainificant change in the composition of our M&HRtfolio as a result of recent acquisitions,
our stratum are defined as conventional, governimsared and non-Agency (i.e. all private labehyaty and master serviced loans).

Fair Value MSRs

MSRs carried at fair value are classified withinvee3 of the valuation hierarchy due to the useh@f party valuation expert pricil
without adjustment. The fair value of these MSRwiithin the range of prices provided by the valoatexperts; however, a change in
valuation inputs utilized by the valuation expertaochange in the best point price in the rangentnigsult in a significantly higher or low
fair value measurement.

The key assumptions (generally unobservable inustsdl in the valuation of these MSRs include:

* Mortgage prepayment spee
« Delinquency rates; al
e Discount rate:

The primary assumptions used in the June 30, 2@ldtion include an 8.82% weighted average const@amayment rate and a discount
rate equal to 1-Month LIBOR plus 9.01% .

Advances

We value advances at their net realizable valuéwienerally approximates fair value, because lacks have no stated maturity,
generally are realized within a relatively shontipe of time and do not bear interest.

Receivables

The carrying value of receivables generally appr@tes fair value because of the relatively shaiibdeof time between their origination
and realization.

Borrowings
Match Funded Liabilities

For match funded liabilities that bear interesh asite that is adjusted regularly based on a markek, the carrying value approximates
fair value. For match funded liabilities that b@#erest at a fixed rate, we determine fair valyaliscounting the future principal and interest
repayments at a market rate commensurate withish@fthe estimated cash flows. We estimate ppalciepayments of match funded
liabilities during the amortization period basedaour historical advance collection rates and talmg consideration any plans to refinance
the notes. At June 30, 201the interest on all borrowings under match funfaailities was based on a variable rate adjustgdlarly using
market index, and therefore, the carrying valueaxmates fair value.

HMBS-Related Borrowings

We have elected to measure these borrowings atdhie. We recognize the proceeds from the tramdferverse mortgages as a secured
borrowing that we account for at fair value. Thbeerowings are not actively traded and thereforeteg market prices are not available. We
determine fair value by discounting the future pifial and interest repayments over the estimatedafithe borrowing at a market rate
commensurate with the risk of the estimated cashd] Significant assumptions include prepaymensgodint rate and borrower mortality
rates for reverse mortgages. The discount rate
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assumption for these liabilities is based on apsssaent of current market yields for newly issuddB$, expected duration and current
market interest rates.

The more significant assumptions used in the JOn@@&14 valuation include:

» Life in years ranging from 5.09 to 9.40 (weightverage of 5.6%
« Conditional repayment rate ranging from 4.80%30/5% (weighted average of 19.2}9anc
» Discount rate of 2.37%

Significant increases or decreases in any of taesemptions in isolation would result in a sigrifidy higher or lower fair value.
Financing Liabilities
MSRs Pledged

We periodically sell rights to receive servicing$e excluding ancillary income, with respect ta@erMSRs (Rights to MSRs) and the
related servicing advances to Home Loan Servicimgti®ns, Ltd. and its wholly owned subsidiary, Hi.8loldings, LLC (collectively HLSS
in transactions we refer to as the HLSS TransastiBecause we have retained legal title to the M8iRssales of Rights to MSRs are
accounted for as financings. We initially establisé value of the Financing Liability - MSRs Pleddmased on the price at which the Rights
to MSRs are sold to HLSS. Thereafter, the carryage of the Financing Liability - MSRs pledgedajusted from time to time to reflect
changes in the net present value of the estimatedef cash flows of the underlying MSRs. Since ¢hessh flows are ceded to HLSS as part
of the HLSS Transactions, the future cash flowthefunderlying MSRs also represent the future paysi® HLSS of principal and interest
on the Financing Liability - MSRs Pledged. As auteghe net present value of the future cash floslated to the underlying MSRs also
represent the net present value of the principdliaterest payments to be made on the Financingjlltia- MSRs Pledged. The net present
value of these future cash flows represents thievédile of the Financing Liability - MSRs Pledged.

Secured Notes

We issued Ocwen Asset Servicing Income Series (SASeries 2014-1 Notes secured by Ocwen-owned M&8RENg to Freddie Mac
mortgages. We accounted for this transaction asaading. We determine the fair value based orphices provided by third parties involv
in the issuance and placement of the notes.

Other Secured Borrowings

The carrying value of secured borrowings that let@rest at a rate that is adjusted regularly basea market index approximates fair
value. For other secured borrowings that bearéstat a fixed rate, we determine fair value bgalisting the future principal and interest
repayments at a market rate commensurate withigk@fthe estimated cash flows. For the SSTL, sedua discount rate of 5.49% and the
repayment schedule specified in the loan agreetmatdgtermine fair value at June 30, 2014 .

Senior Unsecured Notes
We base the fair value on quoted prices in mankétslimited trading activity.
Derivative Financial Instruments

Interest rate lock commitments (IRLCS) represenagmeement to purchase loans from a third-partyirator, an agreement to extend
credit to a mortgage applicant (locked pipeline)eveby the interest rate is set prior to fundiiRl.Cs are classified within Level 2 of the
valuation hierarchy as the primary component offttiee is obtained from observable values of magfrwards for loans of similar terms
and characteristics. Fair value amounts of IRL@saaljusted for expected “fallout” (locked pipelinans not expected to close) using models
that consider cumulative historical fallout ratesl @ther factors.

We enter into forward mortgage-backed securitieB@Wtrades to provide an economic hedge againsiggsain fair value of residential
forward and reverse mortgage loans held for saewvile carry at fair value. Forward MBS trades ammarily used to fix the forward sales
price that will be realized upon the sale of moggéans into the secondary market. Forward cotstiege actively traded in the market and
we obtained unadjusted market quotes for thesgaterés, thus they are classified within Level tta# valuation hierarchy.

In addition, we may use interest rate caps to nig@rfuture interest rate exposures on variabledal# issued on servicing advance
facilities from increases in one-month LIBOR intreates. The fair value for interest rate cagimised on counterparty market prices and
adjusted for counterparty credit risk.

See Note 14 — Derivative Financial Instrumentsldadging Activities for additional information regting derivative financial
instruments.
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Note 5 — Loans Held for Sale
LoansHeld for Sale - Fair Value

Loans held for sale, at fair value, represent eedidl forward and reverse mortgage loans origthatepurchased and held until solc
secondary market investors, such as GSEs or dihvdrgarties. The following table summarizes thévity in the balance of Loans held
sale, at fair value, during the six months endew RO :

2014 2013
Beginning balance $ 503,75! $ 426,48(
Originations and purchases 2,636,801 4,511,25!
Proceeds from sales (2,649,361 (4,526,87)
Transfers to loans held for investment - reversegages (110,879 —
Gain (loss) on sale of loans 29,73t (37,799
Other 287 (11,927
Ending balance $ 410,33* $ 361,14«

At June 30, 2014 , Loans held for sale, at faingatith a UPB of $331.7 million were pledged towseovarehouse lines of credit in our
Lending segment. See Note 11 — Borrowings for &mdhit information regarding these facilities.

LoansHeld for Sale - Lower of Cost or Fair Value

Loans held for sale, at lower of cost or fair valinelude residential loans that we do not intemtidld to maturity. The following table
summarizes the activity in the balance of Loand fied sale, at lower of cost or fair value, durthg six months ended June 30 :

2014 2013
Beginning balance $ 62,907 $ 82,86¢
Purchases 1,864,93. 567,43
Proceeds from sales (1,574,71) (356,06()
Principal payments (191,87() (212,936
Transfers to accounts receivable (79,809 (60,44))
Gain on sale of loans 22,57( 16,16¢
Increase in valuation allowance (14,380) (2,277)
Other 1,87: (777)
Ending balance $ 91,50¢ § 33,98:

The balances at June 30, 2014 and June 30, 20h&woé valuation allowances of $45.3 million ark®$! million , respectively. At
June 30, 2014 , Loans held for sale, at lower sf oofair value with a UPB of $22.5 milliomere pledged to secure a warehouse line of ¢
in our Servicing segment. See Note 11 — Borrowfogsidditional information regarding this facility.

The balances at June 30, 2014 and June 30, 20L8en$44.2 million and $14.1 million , respectivedy loans that we were required to
repurchase from Ginnie Mae guaranteed securitizai@s part of our servicing obligations. Repurctidsans are modified or otherwise
remediated through loss mitigation activities @ eeclassified to receivables.

On March 3, 2014, we purchased delinquent FHA-iedloans with a UPB of $549.4 million out of Ginikae securities under the
terms of a conditional repurchase option wherebseagicer we have the right, but not the obligatiorrepurchase delinquent loans at par
plus delinquent interest (the Ginnie Mae early buy{EBO) program). Immediately after their purahase sold the loans (the Ginnie Mae
EBO Loans) and related advances to HLSS Mortgag®db2.3 million ( $556.4 million for the Ginnie M&BO Loans and $55.7 million for
the servicing advances). We recognized a gain & 8ifllion on the sale of the loans.

On May 1, 2014, we purchased a second group afgleint FHA-insured loans with a UPB of $451.0 miilthrough the Ginnie Mae
EBO program for $479.6 million , including delinquénterest . On May 2, 2014, we sold the GinnieeNEBO Loans to an unrelated third
party for $462.5 million and recognized a gain df3million , including the value assigned to thtamed MSRs. Separately, we sold $20.2
million of the advances related to these loansit8& SEZ LP .
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The sales of advances to HLSS Mortgage and to HRISBLP did not qualify for sales treatment and wareounted for as a financing.
See Note 11 — Borrowings for additional informative refer to the purchase and sale of the Ginrde EIBO Loans and the sale of the
related advances to HLSS Mortgage and HLSS SEZsltReaGinnie Mae EBO Transactions.

Gain on LoansHeld for Sale, Net

The following table summarizes the activity in Gamloans held for sale, net, during the threesaxanonths ended June 30 :

Three Months Six Months
2014 2013 2014 2013
Gain on sales of loans $ 48,53¢ $ 25,02¢ $ 103,50 $ 25,36¢
Change in fair value of IRLCs 887 (12,757 1,87¢ (22,999
Change in fair value of loans held for sale 7,18¢ (5,216 9,01t (5,65¢€)
Gain (loss) on economic hedge instruments (17,429 28,81« (31,039 39,00:
Other (34€) (389 (529 (2,070
$ 38,83t $ 36,47¢  $ 82,82 $ 44,65(

Gains on loans held for sale, net include $9.8iomiland $18.2 million for the three months endekeJB0, 2014 and 201 3espectively
and $21.4 million and $46.9 million for the six ntles ended June 30, 2014 and 2018spectively, representing the value assigndd3&s
retained on transfers of forward loans.

Also included in Gains on loans held for sale, aret gains of $17.9 million and $40.7 million receddduring thehree and six mont
ended June 30, 2014 , respectively, on sales ofchpsed Ginnie Mae loans which are carried atadver of cost or fair value. For ttiree
and six months ended June 30, 2013, gains onaitepurchased Ginnie Mae loans were $14.8 millind $16.3 million , respectively.

Fair value gains recognized in connection with safkereverse mortgages into Ginnie Mae guaranteegdriizations are also included in
Gains on loans held for sale, net and amounted4d3million and $31.0 million for the three and sionths ended June 30, 2014 ,
respectively. Fair value gains for the three momiided June 30, 2013 were $6.2 million .

Note 6 — Advances

Advances, net, representing payments made on bafiadirrowers or on foreclosed properties, condistiethe following at the dates
indicated:

December 31,

June 30, 2014 2013
Servicing:
Principal and interest $ 194,32( $ 141,30°
Taxes and insurance 434,80( 477,03¢
Foreclosures, bankruptcy and other 311,45! 268,05:
940,57" 886,39¢
Corporate Items and Other 5,23¢ 4,43:
$ 945,80¢ $ 890,83:
The following table summarizes the activity in adeges for the six months ended June 30 :

2014 2013
Beginning balance $ 890,83 $ 184,46:
Acquisitions (1) 99,31¢ 267,85:
Transfers to match funded advances (10,156 —
Sales of advances to HLSS (2) — (61,677)
New advances, net of collections (34,18 86,21¢
Ending balance $ 945,80¢ $ 476,85
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(1) Servicing advances acquired through businegsisitions and asset acquisitions, primarily inrection with the acquisition of MSRs.
See Note 3 — Business Acquisitions , Note 5 — Ld4eld for Sale and Note 8 — Mortgage Servicingdadditional information.

(2) We periodically sell Rights to MSRs and thiated servicing advances to HLSS. The related azbsaales generally meet the
requirements for sale accounting and are derecedriibm our financial statements at the time ofdhle. In connection with the
Ginnie Mae EBO Transactions completed during 20dlransferred advances related to certain FHAr@mortgage loans to HLSS
Mortgage and HLSS SEZ LP in transactions whichmditiqualify as sales for accounting purposes. Sgte Ml — Fair Value and Note 5

— Loans Held for Sale for additional information.

Note 7 — Match Funded Advance s

Match funded advances on residential loans we @efor others are comprised of the following atdhges indicated:

December 31,

June 30, 2014 2013
Principal and interest $ 1,493,851 $ 1,497,64
Taxes and insurance 807,12¢ 830,11«
Foreclosures, bankruptcy, real estate and other 216,59: 224,62:
$ 251757 $ 2,552,38:

The following table summarizes the activity in nfafanded advances for the six months ended June 30

2014 2013
Beginning balance $ 2,552,38. $ 3,049,24.
Acquisitions (1) 85,52 1,448,37.
Transfers from advances 10,15¢ —
Sales of advances to HLSS (2) — (1,018,109
Collections, net of new advances (130,48)) (519,18)
Ending balance $ 251757 $ 2,960,32.

(1)  Servicing advances acquired in connection withacquisitions of MSRs through business acgoisitand asset acquisitions. See

Note 3— Business Acquisitions and Note 8 — Mortgage $ergifor additional information.
(2) See Note 6 — Advancés additional informatior
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Note 8 — Mortgage Servicing
Mortgage Servicing Rights — Amortization Method

The following tables summarize the activity in tteerying value of amortization method servicingetsgor the six months ended June
30:

2014 2013
Beginning balance $ 195335 $ 678,93
Additions recognized in connection with businesguésitions:
0Osl (1) 9,00¢ —
ResCap Acquisition (1) 11,37( 393,89
Liberty Acquisition (1) — 2,532
Additions recognized in connection with asset asitjons:
Ally MSR Transaction — 679,97
OneWest MSR Transaction (2) 1,51¢ —
Greenpoint MSR Transaction (3) 3,68¢ —
Other 4,48¢ 2,42:
Additions recognized on the sale of mortgage loans 39,80: 46,89:
Servicing transfers and adjustments (439 1,97(C
Amortization (4) (125,29) (118,58()
Ending balance $ 189750 $ 1,688,03
Estimated fair value at end of period $ 239187 $ 2,269,98

(1) See Note 3 — Business Acquisitidosadditional information regarding MSRs recogidize connection with business acquisitic

(2) The acquired MSRs relate to mortgage loank aiyPB of $1.1 billion and related servicing accesiof $34.3 million acquired in the
final closing of the OneWest MSR Transaction. The®est MSR Transaction closed in stages, and tharitgeof loans were boards
onto our primary servicing platform as of DecemBgr2013.

(3) The acquired MSRs relate to mortgage loank aitPB of $948.9 million and related servicing aases of $47.6 million

(4) Inthe unaudited Consolidated Statements of OmerstiAmortization of mortgage servicing rightseported net of the amortization
servicing liabilities and includes the amount o&ies we recognized to increase servicing liabdklgations, if any.

As disclosed in Note 4 — Fair Value , we have seldain Rights to MSRs as part of the HLSS Transastwhich did not qualify as sales
for accounting purposes. In addition, on Febru&y2D14, we issued $123.6 million of OASIS Seri@$£21 Notes secured by Ocwen-owned
MSRs relating to Freddie Mac mortgages of $11.#bilUPB. We accounted for this transaction asarfting. See Note 11 — Borrowinfgs
additional information.

Mortgage Servicing Rights—Fair Value Measurement Méhod

This portfolio comprises servicing rights for whiale elected the fair value option and includes Ageonrward residential mortgage
loans for which we previously hedged the relatedketarisks.

The following table summarizes the activity relatedair value servicing assets for the six morghded June 30 :

2014 2013
Beginning balance $ 116,02¢ $ 85,21
Changes in fair value (1):
Changes in assumptions (9,019 20,68(
Realization of cash flows and other changes (2,795 (8,730
Ending balance $ 104,22( $ 97,16:

(1) Changes in fair value are recognized in Servicimgj @igination expense in the unaudited Consoli&tatements of Operatio
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Because the mortgages underlying these MSRs péhmiborrowers to prepay the loans, the value of M&Rs generally tends
diminish in periods of declining interest rates (@epayments increase) and increase in periodssioigrinterest rates (as prepaymi
decrease). The following table summarizes the eséichchange in the value of the MSRs that we carfgir value as of June 30, 204#er
hypothetical instantaneous parallel shifts in tledycurve:

Adverse change in fair value

10% 20%
Weighted average prepayment speeds $ (8,680 $ (16,96
Discount rate (Option-adjusted spread) $ (4,13¢) $ (7,979

The sensitivity analysis measures the potentiabithpn fair values based on hypothetical changesgases and decreases) in interest
rates.

Portfolio of Assets Serviced

The following table presents the composition of pumary servicing and subservicing portfolios bpé of property serviced as
measured by UPB. The servicing portfolio represtraas for which we own the MSRs while subservidgiagresents all other loans. The
UPB of assets serviced for others are not inclutedur unaudited Consolidated Balance Sheets.

Residential Commercial Total
UPB at June 30, 2014
Servicing (1) $ 379,570,64 $ — $ 379,570,64
Subservicing 55,549,19 286,54¢ 55,835,74
$ 435,119,84 $ 286,54t $ 435,406,39
UPB at December 31, 2013
Servicing (1) $ 397,546,63 $ — $ 397,546,63
Subservicing 67,104,69 400,50: 67,505,19
$ 464,651,333 $ 400,50 $ 465,051,83
UPB at June 30, 2013
Servicing (1) $ 344,17343 $ — $ 344,173,43
Subservicing 92,081,94 452,04. 92,533,98
$ 436,255,388 $ 452,04; $ 436,707,42

(1) Includes primary servicing UPB of $166.1 loifli, $175.1 billion and $99.8 billion at June 3012 , December 31, 2013 and June 30,
2013, respectively, for which the Rights to MSRsédbeen sold to HLSS.

Residential assets serviced includes foreclosdastate. Residential assets serviced also inclsithedl-balance commercial assets wit
UPB of $2.4 billion , $2.6 billion and $1.9 billicat June 30, 2014 , December 31, 2013 and Jur2038,, respectively, that are managed
using the REALServicin§ platform. Commercial assets consist of large-badneclosed real estate.
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Servicing Revenue

The following table presents the components ofiseny and subservicing fees for the three and sixtms ended June 30 :

Three Months Six Months
2014 2013 2014 2013

Loan servicing and subservicing fees:
Servicing $ 355,66 $ 318,14¢ $ 707,48° $ 551,62(
Subservicing 30,60¢ 45,59( 64,33¢ 80,14%
386,27- 363,73¢ 771,82: 631,76°
Home Affordable Modification Program (HAMP) fees 36,65 38,05! 73,35¢ 78,19¢
Late charges 32,53: 29,58¢ 69,36¢ 55,48¢
Loan collection fees 8,624 7,75¢ 16,91¢ 14,137
Custodial accounts (float earnings) 1,68: 2,11C 3,40¢ 3,79(
Other 25,90: 41,38¢ 47,26¢ 66,74¢
$ 491,67 $ 482,63. $ 982,13. $ 850,12!

Float balances (balances in custodial accounts;hwigipresent collections of principal and intetkeat we receive from borrowers, are
held in escrow by an unaffiliated bank and are wketl from our balance sheet) amounted to $4.bbidind $7.6 billion at June 30, 2014 and
June 30, 2013, respectively.

Note 9 — Receivables

Receivables consisted of the following at the datdicated:

December 31,

June 30, 2014 2013

Servicing:
Due from custodial accounts $ 62,10¢ $ 2,94:
Government-insured loan claims (1) 58,30¢t 54,01
Reimbursable expenses 52,44 35,93:
Other servicing receivables 24,04 31,64¢
196,89¢ 124,53
Income taxes receivable 27,87 6,36¢
Due from related parties (2) 9,867 14,55:
Other receivables (3) 40,89¢ 24,57¢
275,53¢ 170,03t
Allowance for losses (1) (35,79) (17,527
$ 239,74¢ $ 152,51¢

(1) The allowance for losses at June 30, 2014Dmwember 31, 2013 includes $35.7 million and $1Tilon , respectively, related to
receivables of our Servicing business. Allowanaddsses related to defaulted FHA or VA insurechieepurchased from Ginnie Mae
guaranteed securitizations (government-insured éb@ms) at June 30, 2014 and December 31, 2018 $i6.4 million and $14.0
million , respectively.

(2) See Note 18 — Related Party Transactionadditional informatior

(3) The balance at June 30, 2014 and Decemb&038B, includes $23.9 million and $13.6 million ,pestively, related to losses expected
to be indemnified under the terms of the mergeeament entered into in connection with the acqarsibf Homeward.
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Note 10 — Other Assets

Other assets consisted of the following at thedmtdicated:

December 31,

June 30, 2014 2013

Debt service accounts (1) $ 79,95( $ 129,89°
Prepaid lender fees and debt issuance costs, net 35,68: 31,48:
Prepaid income taxes 25,69 20,58t
Purchase price deposit (2) 25,00( 10,00(
Prepaid expenses 15,27 16,13:
Derivatives, at fair value (3) 10,33¢ 15,49
Contingent assets - ResCap Acquisition (4) — 51,93
Investment in unconsolidated entities (5) — 11,77
Other 32,15 21,85

$ 224,08t $ 309,14

(1)

(2)

(3)
(4)

()

Under our advance funding facilities, we avatcactually required to remit collections on pledgdvances to the trustee within two
days of receipt. The collected funds are not agglereduce the related match funded debt untipthament dates specified in the
indenture. The balances also include amounts that heen set aside from the proceeds of our matatetl advance facilities and
certain of our warehouse facilities to provide fossible shortfalls in the funds available to paestain expenses and interest. The funds
related to match funded facilities are held infiegt earning accounts in the name of the SPE cr&aonnection with the facility.

The balance at December 31, 2013 represeritstiah cash deposit that we made in connectiotinthe agreement we entered into on
December 20, 2013 to acquire MSRs and related adganom Wells Fargo Bank, N.A. This deposit, alovith an additional deposit
of $15.0 million that we made in January 2014,6mf held in an escrow account pending the traisactosing. See Note 20 —
Commitments and Contingencies for additional infation on this transaction.

See Note 14 — Derivative Financial Instrumemtd Hedging Activitiefor additional information regarding derivativ

As disclosed in Note 3 — Business Acquisitiptise purchase of certain MSRs and related adgdinom ResCap was not complete on
the date of acquisition pending the receipt ofaiartonsents and court approvals. We recorded tingemt asset effective on the date
of the acquisition until we subsequently obtairteel trequired consents and approvals for the MSRpaiudthe additional purchase
price.

The balance at December 31, 2013 includeswstment of $5.1 million in OSI and an investmefi$6.6 million in PowerLink
Settlement Services, LP and related entities. Aslased in Note 3 — Business Acquisitions , weaased our ownership from 26.00%
to 87.35% on January 31, 2014. Effective on th#,dae began including the accounts of OSI in aunsolidated financial statements
and eliminated our current investment in consoidhatin June 2014, we received proceeds from theoflition of PowerLink
Settlement Services, LP equal to our investment.
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Note 11 — Borrowings
Match Funded Liabilities

Match funded liabilities are comprised of the fellog at the dates indicated:

Available
Amortization Borrowing December 31,
Borrowing Type Interest Rate  Maturity (1) Date (1) Capacity (2) June 30, 2014 2013

Advance Receivable Backed Not¢ 1ML (4) +

Series 2012-ADV1 175 bps Jun. 2017 Jun. 2015 $ 221,210 $ 253,78 $ 417,38t
Advance Receivable Backed 1ML + 300

Note bps Dec. 2015 Dec. 2014 32,25 17,745 33,21
2012-Homeward Agency Advanci

Funding Trust Cost of Fund:

2012-1 (3) + 300 bps Apr. 2014 Apr. 2014 — — 21,01¢
Advance Receivables Backed

Notes, Series 2013-VF1, 1ML + 175

Class A (5) bps (6)(10) Oct. 2044 Oct. 2014 99,50¢ 900,49:. 1,494,62
Advance Receivables Backed

Notes, Series 2013-VF2, 1ML + 167

Class A (5) bps (7)(10) Oct. 2044 Oct. 2014 47,90¢ 435,80: 385,64!
Advance Receivables Backed

Notes, Series 2013-VF2, 1ML + 425

Class B (5) bps (8)(10) Oct. 2044 Oct. 2014 1,84¢ 14,44 12,92:
Advance Receivables Backed No 1ML + 175

- Series 2014-VF3, Class A (9)  bps (9)(10) Oct. 2044 Oct. 2014 49,75¢ 450,24t —

$ 45248 $ 2,072,551 $ 2,364,81

Weighted average interest rate 1.92% 2.0e%

(1)

(2)

3)
(4)
()
(6)
(7)
(8)
(9)

(10)

The amortization date of our facilities is thete on which the revolving period ends under eatstance facility note and repayment of
the outstanding balance must begin if the not®isenewed or extended. The maturity date is the dia which all outstanding
balances must be repaid. In two advance facilitiere are multiple notes outstanding. For each,radter the amortization date, all
collections that represent the repayment of adwaplaxiged to the facility must be applied to redihecbalance of the note
outstanding, and any new advances are ineligiblesthnanced.

Borrowing capacity is available to us providkdt we have additional eligible collateral todde. Collateral may only be pledged to
one facility. At June 30, 2014 , none of the addéaborrowing capacity could be used based ontieuat of eligible collateral that
had been pledged.

Advance facility assumed as part of the adgorsof Homeward. This facility was terminated April 16, 2014, and the advances
pledged to the facility were transferred to anofieility.

1-Month LIBOR (1ML) was 0.16% and 0.17% at 80, 2014 and December 31, 2018spectively

These notes were issued in connection witlfCtheWest MSR Transaction. On February 3, 2014ntsémum borrowing capacity on
the 2013-VF2 notes was increased by $100.0 mittoa total of $500.0 million On March 17, 2014, the maximum borrowing capz
under the 2013-VF1 note declined by $500.0 miltiom total of $1.0 billion .

The interest margin on these notes increas28Q bps on July 15, 2014, to 225 bps on Augus2@b4 and 250 bps on September 15,
2014.

The interest margin on these notes increas#91 bps on July 15, 2014, to 215 bps on Augus2@b4 and 238 bps on September 15,
2014.

The interest margin on these notes increas48@ bps on July 15, 2014, to 546 bps on Augus2@b4 and 607 bps on September 15,
2014.

This note was issued on March 17, 2014 witheximum borrowing capacity of $500.0 million . Tinéerest margin on this note
increases to 200 bps on July 15, 2014, to 225 bpsugust 15, 2014 and 250 bps on September 15,2014

On July 15, 2014, the lenders agreed to wiigancrease in interest margin scheduled for 16lySubsequent scheduled increases in
margin remain in effect.
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Financing Liabilities

Financing liabilities are comprised of the followiat the dates indicated:

Interest December 31,
Borrowings Collateral Rate Maturity June 30, 2014 2013
Servicing:
Financing liability — MSRs pledged MSRs Q) (1) $ 629,57¢ $ 633,80:
Secured Notes, Ocwen Asset Servicing Income Sel
Series 2014-1 (2) MSRs (2) Feb. 2028 118,55: —
Advances on
Financing Liability — Advances Pledged (3) loans 3) 3) 81,73¢ —
829,86« 633,80
Lending:
Financing liability - MSRs pledged (4) MSRs (4) (4) — 17,59:
Loans held
for
investment 1ML + 245
HMBS-related borrowings (5) (LHFI) bps (5) 1,033,71 615,57¢
1,033,71 633,16
$ 1,863,571 $ 1,266,97:
(1) The HLSS Transaction financing liabilities kavo contractual maturity but are amortized overdstimated life of the transferred

(2)

(3)

(4)

()

Rights to MSRs using the interest method with #m@ising income that is remitted to HLSS represanpayments of principal and
interest. For purposes of applying the interesthimgtthe balance of the liability is reduced eaamth based on the change in the
present value of the estimated future cash floveketying the related MSRs. As discussed in Note-1/Restatement of Previously
Issued Consolidated Financial Statements , weestating our previously issued audited ConsolidB&dnce Sheet as of December
31, 2013 as restated on Form 10-K/A and our presioreported consolidated operating results fortlinee and six months ended June
30, 2013 to correct an error in applying the inderaethod to financing liabilities in connectionthvRights to MSRs sold to HLSS. T
balance of the HLSS Transaction financing liatdktat December 31, 2013 has been restated.

OASIS noteholders are entitled to receive athmly payment amount equal to the sum of: a) treégiated servicing fee amount ( 21
basis points of the UPB of the reference pool efdeie Mac mortgages); b) any termination paymerduats; ¢) any excess refinance
amounts; and d) the note redemption amounts, eadkfaned in the indenture supplement for the ndtbe notes have a final stated
maturity of February 2028. We accounted for thasisaction as a financing. Monthly amortizationhaf liability is estimated using the
proportion of monthly projected service fees onuhderlying MSRs as a percentage of lifetime ptej@dees, adjusted for the term of
the security.

Certain advances were sold to HLSS MortgageHIrSS SEZ LP on March 4, 2014 and May 2, 2014eesvely. These sales of
advances did not qualify for sales accounting tneait and were accounted for as a financing. See BletLoans Held for Sale for
additional information.

Sales of MSRs to a third party were accoufdeds a financing. The financing liability was bgiamortized using the interest method
with the servicing income that was remitted topliechaser representing payments of principal atedtast. In April 2014, we
derecognized the remaining liability related tsthSR sale. During 2014, we recognized a gain @ $llion on the extinguishment
of the financing liability.

Represents amounts due to the holders of beneifitaaksts in Ginnie Mae guaranteed HMBS. The beia¢interests have no matur
dates, and the borrowings mature as the related laige repaid. See Note 2 — Securitizations anbarinterest Entitieor additiona
information.
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Other Secured Borrowings

Other secured borrowings are comprised of thevigiig at the dates indicated:

Available
Borrowing December 31,
Borrowings Collateral Interest Rate Maturity Capacity  June 30, 2014 2013
Servicing:
1-Month Euro-
dollar rate + 375
bps with a
Eurodollar floor
SSTL (1) 1) of 125 bps (1) Feb. 201¢ $ — $ 1,283,75 $ 1,290,25
Promissory note (2) MSRs 1ML + 350 bps May 2017 — — 15,52¢
Loans held fo 1ML + 200 - 345
Repurchase agreement (3) sale (LHFS) bps Jun. 2015 28,28 21,71¢ 17,501
28,28: 1,305,46! 1,323,28!
Lending:
Master repurchase agreement LHFS 1ML + 175 bps Apr. 2015 127,67 172,32! 105,65¢
Participation agreement (4) LHFS N/A May 2015 — 51,19¢ 81,26¢
1ML + 175 - 275
Master repurchase agreement LHFS bps Sep. 2014 106,37( 43,63( 91,99(
1ML + 175 - 200
Master repurchase agreement LHFS bps Nov. 2014 245,76: 54,23} 89,83¢t
Master repurchase agreement LHFI 1ML + 275bps Sep. 201 64,48¢ 35,51: 51,97¢
1ML + 275 bps;
Mortgage warehouse agreement LHFI floor of 350 bps Jul. 2014 36,82¢ 23,17 34,29:
581,12. 380,07- 455,02(
Corporate Items and Other:
Ocwen Real
Estate Asset Class A-2 notes:
Liguidating 1ML + 200 bps;
Securities sold under an agreem¢ Trust 2007-1 Class A-3 notes:
to repurchase (6) Notes 1ML + 300 bps Monthly — 4,891 4,712
609,40: 1,690,43. 1,783,01
Discount (1) — (4,68¢) (5,349
$ 609,40 $ 1,685,774 $ 1,777,66
Weighted average interest rate 4.91% 4.8€%

(1) This facility had an initial balance of $1.8libn and was issued with an original issue disttoaf $6.5 million that we are amortizing
over the term of the loan. We are required to rapayprincipal amount of the borrowings in consaeutjuarterly installments of $3.3
million . In addition, we are generally requireduse the net cash proceeds (as defined) from @@y sale (as defined) to repay loan
principal, subject to a 270 -day provision (orthe case of a sale of MSRs, related servicing azbsor other related assets to HLSS,
we have a 180 -day reinvestment provision and gte€ash proceeds must be invested in MSRs or detestgets, such as advances). We
are also required to make mandatory prepaymenmsriain circumstances based on our corporate lgeetio (as defined) if we have
positive consolidated excess cash flow (as defimedpy fiscal year. The borrowings are securea fiyst priority security interest in
substantially all of the assets of Ocwen. Borrowibgar interest, at the election of Ocwen, at@pat annum equal to
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either (a) the base rate [the greatest of (i) titagrate in effect on such day , (ii) the fedduads rate in effect on such day pus0%

and (iii) the one-month Eurodollar rate (1-MontiBAR) ], plus a margin of 2.75% and a base rate d@.25% or (b) the one month
Eurodollar rate , plus a margin of 3.75% with a amenth Eurodollar floor of 1.25% . To date we halected option (b) to determine
the interest rate.

(2) This note was repaid in full on February 28, 2

(3) Under this repurchase agreement, the lenaetiges financing on a committed basis for $50.0iomland, at the discretion of the
lender, on an uncommitted basis for an additioB&l.®& million .

(4)  Under this participation agreement, the lemterides financing on an uncommitted basis for.8%0illion to $90.0 million at the
discretion of the lender. The participation agreenatiows the lender to acquire a 100% beneficirest in the underlying mortgage
loans. The transaction does not qualify for sat®manting treatment and is accounted for as a sddorowing. The lender earns the
stated interest rate of the underlying mortgagasaahile the loans are financed under the particpagreement.

(5) On July 15, 2014, the maturity date of this fagilitas extended to August 14, 2C

(6) Represents repurchase agreement for Clasamgdt2A-3 notes issued by Ocwen Real Estate Asseidatjng Trust 2007-1 which have
a current face value of $22.9 million at June 3 2. This agreement has no stated credit limitlanding is determined for each
transaction based on the acceptability of the sesipresented as collateral.

Senior Unsecured Notes

On May 12, 2014, Ocwen completed the issuance aled$ $350.0 million of its 6.625% Senior Noteed019 (the Senior Unsecured
Notes) in a private offering. We received net peateo{$343.8 million from the sale of the Senior UnseduXetes after deducting
underwriting fees and offering expenses. The Sddimecured Notes are general senior unsecuredatibhg of Ocwen and will mature on
May 15, 2019. Interest is payable semi-annuallfviay 15 and November 15. The Senior Unsecured Noesot guaranteed by any of
Ocwen’s subsidiaries.

At any time prior to May 15, 2016, Ocwen may redeshor a part of the Senior Unsecured Notes, upmress than 30 nor more thé@
days’ notice, at a redemption price equal to 100d8%he principal amount of the Senior UnsecuredeNa@edeemed, plus the Applicable
Premium as defined in the related indenture agraeftiee Indenture), plus accrued and unpaid intened Additional Interest as defined in
the Indenture, if any, on the Senior Unsecured dlmtdeemed. The Additional Premium on a Note igteater of 1%f the principal amoul
of the Note or the redemption price at May 15, 2plL& all interest due from the redemption dateujh May 15, 2016, less the principal
amount of the Note. Additional Interest is earngdHhe Senior Unsecured Notes if the deadline foharge or registration of the Senior
Unsecured Notes is not met and ranges from amlifit25% to a maximum 1.0% .

On or after May 15, 2016, Ocwen may redeem all pard of the Senior Unsecured Notes, upon notthess 30 nor more than 60 days’
notice, at the redemption prices (expressed agptrges of principal amount) specified in the Indenplus accrued and unpaid interest and
Additional Interest, if any. The redemption pricksing the twelve-month periods beginning on May'd6each year are as follows:

Year Redemption Price
2016 104.969%
2017 103.313%
2018 and thereafter 100.000%

At any time prior to May 15, 2016, Ocwen may, ataption, use the net cash proceeds of one or Eaquity Offerings as defined in the
Indenture to redeem up to 35% of the principal amadi all Senior Unsecured Notes issued at a retiemprice equal to 106.625% of the
principal amount of the Senior Unsecured Notesaatal plus accrued and unpaid interest and Addltioterest, if any, provided that: (i) at
least 65% of the principal amount of all Senior &mged Notes issued under the Indenture remaissanaling immediately after any such
redemption; and (i) Ocwen makes such redemptianmore than 120 days after the consummation ofsaichr Equity Offering.

Upon the occurrence of a change of control as ddfin the Indenture, Ocwen is required to makeftar to the holders of the Senior
Unsecured Notes to repurchase the Senior Unsebloed at a purchase price equal to 101.0% of timeipal amount of the Senior
Unsecured Notes purchased plus accrued and unparest and Additional Interest, if any. Each hold#l have the right to require that the
Ocwen purchase all or a portion of the holder'si@ednsecured Notes pursuant to the offer.

The Indenture contains various covenants that caulgss certain conditions are met, limit or riesthe ability of Ocwen and its
subsidiaries to engage in specified types of tretiteas. Among other things, these covenants cootdmtially limit or restrict the ability of
Ocwen and its subsidiaries to:

* incur additional debt or issue preferred st
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e pay dividends or make distributions on or purchecpdty interests of Ocwe

e repurchase or redeem debt that is subordinateet8¢imior Unsecured Notes prior to matu

* make investments or other restricted paym

» create liens on assets to secure debt of Ocwenyagwarantor of the Senior Unsecured N¢

» sell or transfer asse

* enter into transactions with “affiliates” (angtiey that controls, is controlled by or is undemtmon control with Ocwen or certain of
its subsidiaries); and

* enter into mergers, consolidations, or saleslair substantially all of Ocwes’asset

Many of the restrictive covenants will be suspenifigiie Senior Unsecured Notes achieve an invedtigrale rating from both Moody’s
Investors Service, Inc. (Moody’s) and Standard &PoRatings Services (S&P) and no default or eeémtefault, as specified in the
Indenture, has occurred and is continuing. Howex@renants that are suspended as a result of aufpignese ratings will again apply if
Moody’s or S&P withdraws its investment grade rgtor downgrades the rating assigned to the Semsetlured Notes below an investment
grade rating.

Ocwen contemporaneously entered into a Registr&ights Agreement under which it agreed for theeffieof the initial purchasers of
the Senior Unsecured Notes to use commerciallyoredse efforts to file a registration statement tmdave the registration statement
become effective on or prior to 270 days afterdlosing of the offering. The registration statementld relate to a registered offer to
exchange the Senior Unsecured Notes for other ifigtsred to as the exchange notes) that wouidsaeed by Ocwen, would be registered
with the SEC and would have substantially identieais as the Senior Unsecured Notes. If Ocwentigiole to effect the exchange offer, it
will instead use commercially reasonable effortéléoand cause to become effective a shelf regfisin statement relating to resales of the
Senior Unsecured Notes.

In connection with our issuance of the Senior Unsett Notes, we incurred certain costs that we abpid and are amortizing over the
period from the date of issuance to May 15, 201& @inamortized balance of these issuance cost$&vasnillion at June 30, 2014 .

Covenants

Match funded liabilities and other secured borraysiare collateralized by specific assets. Undetdiras of these borrowing agreeme
we are subject to various qualitative and quamigatovenants. Collectively, these covenants irelud

e Specified net worth requiremer

» Restrictions on future indebtedness;

» Monitoring and reporting of various specified traatsons or events, including specific reportingdafined events affecting collate
underlying certain borrowing agreements.

Financial covenants in our borrowing agreementairedghat we maintain consolidated tangible nettiyahe most restrictive of which is
$630.0 million plus 65%f quarterly net income, without adjustment for dedy net losses, beginning with the three momthded Decemb
31, 2012. The required consolidated tangible nattwio connection with this agreement was $957 Hioniat June 30, 2014 . Should we fail
to be in compliance with these requirements, regseiiclude but are not limited to, at the optionhaf facility provider, termination of furth
funding, acceleration of outstanding obligationgpecement of liens against the assets securigha&rwise supporting the agreement, and
other legal remedies. Our lenders can waive thaitractual rights in the event of a default. Ourbwing agreements generally include cross
default provisions such that a default under omeemgent could trigger defaults under other agre¢sn&ie are in compliance with all of our
gualitative and quantitative covenants at the datbese financial statements.
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Note 12 — Other Liabilities

Other liabilities were comprised of the followingthe dates indicated:

December 31,

June 30, 2014 2013

Liability for indemnification obligations (1) $ 151,68( $ 192,71¢
Accrued expenses 105,13! 108,87(
Payable to loan servicing and subservicing investor 63,39¢ 33,50:
Due to related parties (2) 34,31« 77,997
Liability for selected tax items 28,65¢ 27,27:
Checks held for escheat 20,52¢ 24,39
Liability for certain foreclosure matters (3) — 66,94¢
Additional purchase price due seller - ResCap Agitian (4) — 54,22(
Other 71,27 58,67¢

$ 474,98 $ 644,59!

(1) See Note 20 — Commitments and Contingerfoieadditional informatior

(2) See Note 18 — Related Party Transactionadditional informatior

(3) This liability was settled in May 2014. Seetdl@0 — Commitments and Contingendi@sadditional information regarding the Natio
Mortgage Settlement.

(4) See Note 3 — Business Acquisitidosadditional informatior

Note 13 — Equity
Common Stock

On October 31, 2013, we announced that Ocwen’sdBofDirectors had authorized a share repurchasgram for an aggregate of up to
$500.0 million of Ocwen’s issued and outstandingrel of common stock. Repurchases may be mademroprket transactions at
prevailing market prices or in privately negotiateghsactions. Unless we amend the share repurphagem or repurchase the full $500.0
million amount by an earlier date, the share repase program will continue through July 2016. Nsuasnces can be given as to the amount
of shares, if any, that we may repurchase in angrgperiod. The repurchase of shares issued ineotion with the conversion of our Series
A Perpetual Convertible Preferred Stock (the PreteShares) is not considered to be part of tipsrdhase program and, therefore, does not
count against the $500.0 million aggregate valwét liDuring the six months ended June 30, 2014 covepleted the repurchase of 2,663,334
shares of common stock in the open market undeptioigram for a total purchase price of $94.6 onilli To date through June 30, 2014 , we
have completed the repurchase of 3,789,041 totaibstof common stock under this program for anegae purchase price of $154.6
million . See Note 21 — Subsequent Events for mfiron regarding repurchases completed subsequéahe 30, 2014 .

Accumulated Other Comprehensive Loss

The components of accumulated other comprehensssge(AOCL), net of income taxes, were as followthatdates indicated:

December 31,

June 30, 2014 2013
Unrealized losses on cash flow hedges $ 9,04¢ $ 10,02¢
Other 122 12t
$ 9,171 $ 10,15!:

See Note 14 — Derivative Financial Instruments ldadging Activities for the changes in the comporearitAOCL for the six months
ended June 30, 2014 and 2013.

Note 14 — Derivative Financial Instruments and Hedigg Activities

Because many of our current derivative agreemenata@ exchange-traded, we are exposed to creditifothe event of nonperformance
by the counterparty to the agreements. We corttislrisk through credit monitoring procedures imlihg financial analysis, dollar limits and
other monitoring procedures. The notional amourdwfcontracts does not represent our exposurneettitdoss.
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The following table summarizes the changes in thtenal balances of our holdings of derivativesidigithe six months ended June 30,

2014 :
Forward Interest Rate
IRLCs MBS Trades Caps
Beginning notional balance $ 751,43t $ 950,64¢ $ 1,868,00
Additions 2,511,37. 4,225,37. 100,00(
Amortization 94,57 — (221,000
Maturities (2,233,30) (1,887,51) —
Terminations (714,929 (2,389,061 —
Ending notional balance $ 409,14: $ 899,44: $ 1,747,00
Fair value of derivative assets (liabilities) at:
June 30, 2014 $ 10,307 $ (5,710 $ 97
December 31, 2013 $ 8,43: % 6,90t % 44z
July 2014 - July 2014 -
Maturity Oct. 2014 Sept. 2014 Nov. 2016

Foreign Currency Exchange Rate Risk Management

We periodically enter into foreign exchange forwaothtracts to hedge against the effect of chang#sei value of the India Rupee on
amounts payable to our India subsidiaries. Ouratp®rs in Uruguay and the Philippines also expaswdoreign currency exchange rate t
but we currently consider this risk to be insigrafit.

Interest Rate Management
Match Funded Liabilities

We terminated our interest rate swaps on May 31320imarily because the custodial account floddrzes, which earn a variable rate
of interest, are well in excess of variable raterddeings under advance facilities. The earningsh@se deposits reduce our exposure to
changes in interest rates. As required by certagupadvance financing arrangements, we have pseadhinterest rate caps to minimize
future interest rate exposure from increases inmasth LIBOR interest rates.

Loans Held for Sale, at Fair Value

The mortgage loans held for sale which we carfgiatvalue are subject to interest rate and prigle from the loan funding date until the
date the loan is sold into the secondary markete@dly, the fair value of a loan will decline ialue when interest rates increase and will
in value when interest rates decrease. To mititpserisk, we enter into forward MBS trades to pdevan economic hedge against those
changes in fair value on mortgage loans held fla. $srward MBS trades are primarily used to fig fhrward sales price that will be reali:
upon the sale of mortgage loans into the secormarket.

Interest Rate Lock Commitments

Outstanding IRLCs are subject to interest rate aistt related price risk during the period from dlage of the commitment through the
loan funding date or expiration date. The borroisarot obligated to obtain the loan, thus we algesi to fallout risk related to IRLCs, whi
is realized if approved borrowers choose not tselon the loans within the terms of the IRLCs. {Dterest rate exposure on these derivative
loan commitments is hedged with freestanding déviga such as forward contracts. We enter into &odicontracts with respect to fixed rate
loan commitments.

MSRs, at Fair Value

Effective April 1, 2013, we terminated our hedgprggram for fair value MSRs. Prior to the terminatiwe used economic hedges
including interest rate swaps, U.S. Treasury figaned forward contracts to minimize the effectkes$ in value of these MSRs associated
with increased prepayment activity that generadlutts from declining interest rates.
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The following summarizes our open derivative posisi at June 30, 2014 and the gains (losses) dematives used in each of the
identified hedging programs for the year to dateqoethen ended. None of the derivatives was deséghas a hedge for accounting purposes
at June 30, 2014 :

Consolidated
Statements of

Expiration Notional Fair Value  Gains/ Operations
Purpose Date Amount (1) (Losses) Caption
Hedge the effect of changesin interest rates on interest
expense on borrowings
Interest rate caps
Hedge the effect of changes in 1ML on advance fupdi
facilities Nov. 2016 $ 1,747,000 $ 97 $ (36§ Other, net
I nterest rate risk of mortgage loans held for sale and of
IRLCs
July 2014 - Gain on loans
Forward MBS trades Sept. 2014 899,44 (5,710 (31,03¢ held for sale, net
July 2014 - Gain on loans
IRLCs Oct. 2014 409,14: 10,307 1,87¢ held for sale, net
Total derivatives $ 4,694 §$(29,53)

(1) Derivatives are reported at fair value in ReceigapDther assets and Other liabilities on our uitedicConsolidated Balance Shi

Included in AOCL at June 30, 2014 and June 30, 20&8pectively, were $9.6 million and $19.9 milliof deferred unrealized losses,
before taxes of $0.5 million and $7.6 million ,pestively, on interest rate swaps that we desighasecash flow hedges. Changes in AOCL
during the six months ended June 30 were as follows

2014 2013

Beginning balance $ 10,15. $ 6,441
Additional net losses on cash flow hedges — 12,36:
Ineffectiveness of cash flow hedges reclassifieglamings — (657)
Losses on terminated hedging relationships amaort@earnings (1,177 (1,659
Net increase (decrease) in accumulated lossesstrfloav hedges (2,177 10,05:
Decrease (increase) in deferred taxes on accurdutzdses on cash flow hedges 19¢ (3,999
(Decrease) increase in accumulated losses on lcasihédges, net of taxes (97¢) 6,05:
Other, net of income taxes (2 (680C)
Ending balance $ 9,171 $ 11,81«

Projected amortization of deferred unrealized Is$smm AOCL to earnings during the coming twelventtns is $1.6 million .

Other income (expense), net, includes the followglgted to derivative financial instruments foe three and six months ended June 30

Three Months Six Months
2014 2013 2014 2013
Losses on economic hedges $ (227) $ 2,74:  $ (368) % (2,429
Ineffectiveness of cash flow hedges — — — (657)
Write-off of losses in AOCL for a discontinued hedg
relationship (392 (1,659 1,171 (1,659
$ (619) $ 1,08t $ (1,539 $ (4,740
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Note 15 — Interest Expense

The following table presents the components of@seexpense for the three and six months ended Jun

Three months Six months
2014 2013 2014 2013
Financing liabilities (1) (2) $ 93,45¢ $ 63,31: $ 193,68! $ 103,92:
Other secured borrowings 20,28: 22,64¢ 41,56¢ 38,60:
Match funded liabilities 15,34¢ 24,64¢ 31,66¢ 55,00(
Senior unsecured notes 3,32¢ — 3,32¢ —
Other 3,792 2,611 5,83¢ 5,15¢
$ 136,200 $ 113,22( % 276,08( $ 202,67¢

(1) Includes interest expense related to finantatglities recorded in connection with the HLS&msactions as indicated in the table
below. As discussed in Note 1A — Restatement ofiBusly Issued Consolidated Financial Statemewts are restating our
previously issued audited Consolidated Balance tSiwef December 31, 2013 as restated on Form AQaKd our previously reported
consolidated operating results for the three axdnginths ended June 30, 2013 to correct an ermptying the interest method to
financing liabilities in connection with Rights MSRs sold to HLSS. Interest expense on the HLS&shetion financing liabilities for
the three and six months ended June 30, 2013 leawsrbstated.

Three months Six months
2014 2013 2014 2013
Servicing fees collected on behalf of HLSS $ 185,79 $ 128,69¢ $ 375,02. $ 230,95°
Less: Subservicing fee retained by Ocwen 90,85 65,46 181,67 112,54
Net servicing fees remitted to HLSS 94,94¢ 63,23¢ 193,34t 118,41(
Less: Reduction in financing liability 4,82( — 4,22¢ 14,59
Interest expense on HLSS financing liability $ 90,12¢ §$ 63,23 §$ 189,12 $ 103,81

(2) Interest expense that we expect to be paith@iMBS-related borrowings is included with net felue gains in Other revenues. See
Note 2— Securitizations and Variable Interest Entitiesgdditional information.

Note 16 — Basic and Diluted Earnings per Share

Basic EPS excludes common stock equivalents acalésilated by dividing net income attributable tos@n common stockholders by
the weighted average number of common shares adtataduring the year. We calculate diluted EP$liiding net income attributable to
Ocwen, as adjusted to add back preferred stocHelinds, by the weighted average number of commaesloaitstanding including the
potential dilutive common shares related to outditamnstock options, restricted stock awards andPiteéerred Shares.
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The following is a reconciliation of the calculatiof basic EPS to diluted EPS for the three andmsirths ended June 30 :

Three Months Six Months
2014 2013 2014 2013

Basic EPS:
Net income attributable to Ocwen common stockhalder 65,95¢ 63,057 125,46: $ 109,39!
Weighted average shares of common stock 134,221,66 135,690,26 134,724,90 135,664,24
Basic EPS 0.4¢ 0.4¢€ 09z $ 0.81
Diluted EPS:
Net income attributable to Ocwen common stockhalder 65,95¢ 63,051 125,46: $ 109,39!

Preferred stock dividends (1) — 2,60t — —
Adjusted net income attributable to Ocwen 65,95¢ 65,66 125,46: $ 109,39!
Weighted average shares of common stock 134,221,66 135,690,226 134,724,90 135,664,24
Effect of dilutive elements:

Preferred Shares (1) — 5,095,94. — —

Stock options 3,479,49 3,924,53 3,693,911 3,913,46.

Common stock awards 4,62¢ 10,30¢ 4,191 14,25
Dilutive weighted average shares of common stock 137,705,79 144,721,04 138,423,01 139,591,95
Diluted EPS 0.4¢ 0.4t 091 $ 0.7¢
Stock options excluded from the computation oftedLEPS:

Anti-dilutive (2) 50,00( — 25,00( —
Market-based (3) 272,50( 1,530,00! 272,50( 1,530,00!

(1) The effect of our Preferred Shares on dill#&& is computed using the if-converted method pgposes of computing diluted EPS,
we assume the conversion of the Preferred Shai@shiares of common stock unless the effect isdilotiive. Conversion of the
Preferred Shares has not been assumed for theathdesix months ended June 30, 2014 and for thesikhs ended June 30, 2013
because the effect would have been antidilutive.

(2) These options were amtitutive because their exercise price was greaten the average market price of our st

(3) Shares that are issuable upon the achievesfieettain performance criteria related to Ocwestéeck price and an annualized rate of
return to investors.

Note 17 — Business Segment Reporting

Our business segments reflect the internal refpthiat we use to evaluate operating performansemfces and to assess the allocation
of our resources. A brief description of our cutreasiness segments is as follows:

Servicing. This segment is primarily comprised of our corédestial servicing business. We provide resideraial commercial
mortgage loan servicing, special servicing andtass@magement services. We earn fees for providiagd services to owners of the mortg
loans and foreclosed real estate. In most caseprav@e these services either because we purchias@dSRs from the owner of the
mortgage, retained the MSRs on the sale of resalenbrtgage loans or because we entered into sesulsing or special servicing agreem
with the entity that owns the MSR. Our residengilvicing portfolio includes conventional, govermmimsured and non-Agency loans. Non-
Agency loans include subprime loans which represssitlential loans that generally did not qualifider GSE guidelines or have
subsequently become delinquent.

Lending. The Lending segment is focused on originating amghmsing conventional and government insured eesial forward and
reverse mortgage loans mainly through our corred@oinlending arrangements, broker relationshipsdmedtly with mortgage customers.
The loans are typically sold shortly after originatinto a liquid market on a servicing retainediba
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Corporate Items and Other. Corporate Items and Other includes items of revemaeexpense that are not directly related to mbss,
business activities that are individually insigoént, interest income on short-term investmentsash, corporate debt and certain corporate
expenses. Business activities that are not coresiderbe of continuing significance include subgrimans held for sale (at lower of cost or
fair value), investments in unconsolidated entitind affordable housing investment activities. ©@oape Items and Other also included the
diversified fee-based businesses that we acque@ad of the acquisitions of Homeward and Res@apsabsequently sold to Altisource on
March 29, 2013 and April 12, 2013, respectively.

We allocate interest income and expense to eadhdasssegment for funds raised or for funding @égiments made, including interest
earned on cash balances and short-term investrmedtsterest incurred on corporate debt. We alsaae expenses generated by corporate
support services to each business segment.
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Financial information for our segments is as fokow

Corporate Business
Items and Corporate Segments
Servicing Lending Other Eliminations Consolidated
Results of Operations
For the three months ended June 30, 2014
Revenue $ 520,48 $ 31,16¢ $ 1,467 $ (39) $ 553,07-
Operating expenses (1) 298,10: 27,16« 20,231 (39 345,46:
Income (loss) from operations 222,37¢ 4,00z (18,770 — 207,61:
Other income (expense):
Interest income 468 4,287 807 — 5,552
Interest expense (130,63() (2,219 (3,359 — (136,20
Other (684) 98¢ (893 — 221
Other income (expense), net (130,85) 3,051 (2,639 — (130,43))
Income (loss) before income taxes $ 91,52¢ $ 7,05¢ % (21,409 $ — $ 77,177
For the three months ended June 30, 2013
Revenue $ 509,88 % 33,73 $ 1,241 $ (44) $ 544,81.
Operating expenses (1) 282,65! 28,94 63,24¢ (44) 374,79t
Income (loss) from operations 227,22¢ 4,792 (62,007 — 170,01¢
Other income (expense):
Interest income 3,48t 4,58 1,04z — 9,114
Interest expense (2) (109,42H (4,007 20€ — (113,22()
Other 3,07¢ 4,741 42¢ — 8,24t
Other income (expense), net (102,86 5,321 1,67¢ — (95,85¢)
Income (loss) before income taxes $ 12436t $ 10,12 ' $  (60,33) $ — 74,15t
For the six months ended June 30, 2014
Revenue $ 1,041,30: $ 59,93 $ 3,18C $ (80) $ 1,104,33!
Operating expenses (1) 606,03: 58,62¢ 30,07t (80) 694,65’
Income (loss) from operations 435,26 1,30¢ (26,89 — 409,67¢
Other income (expense):
Interest income 90z 8,291 1,68¢ — 10,87¢
Interest expense (267,016 (5,670 (3,399 — (276,08()
Other (1,009 3,707 1,70C — 4,40:
Other income (expense), net (267,119 6,32¢ (8) — (260,799
Income (loss) before income taxes $ 168,15] $ 763: $ (26,909 $ — 3 148,88(
For the six months ended June 30, 2013
Revenue $ 88557( $ 47,64 $ 17,95 (89 $ 951,07¢
Operating expenses (1) 494,26 40,04 84,21¢ (89 618,43(
Income (loss) from operations 391,30¢ 7,60z (66,267) — 332,64t
Other income (expense):
Interest income 4,79¢ 9,36¢ 2,062 — 16,22:
Interest expense (2) (195,929 (6,829 78 — (202,679
Other (24,33)) 5,00¢ 2,581 — (16,74
Other income (expense), net (215,46, 7,54% 4,721 — (203,199
Income (loss) before income taxes $ 17584 % 15,147 $  (61,54) $ — $ 129,45(
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Corporate Business
Items and Corporate Segments
Servicing Lending Other Eliminations Consolidated
Total Assets
June 30, 2014 $ 6,260,83 $ 156538 $ 538,67¢ $ — 8 8,364,90:
December 31, 2013 $ 6,295971 $ 1,19581 $ 43521 $ — % 7,927,00:
June 30, 2013 $ 6,061,78 $ 525,62: $ 673,30: $ — % 7,260,71.
(1) Depreciation and amortization expense are as fat
Corporate Business
Items and Segments
Servicing Lending Other Consolidated
For the three months ended June 30, 2014
Depreciation expense $ 2,64 % 32 % 2,631 % 5,30¢
Amortization of mortgage servicing rights 62,79 404 — 63,19¢
Amortization of debt discount 33C — — 33C
Amortization of debt issuance costs 1,04( — 17C 1,21(
For the three months ended June 30, 2013:
Depreciation expense $ 3,680 % (160) $ 2,42 % 5,94
Amortization of mortgage servicing rights 70,36 — — 70,36¢
Amortization of debt discount 32¢ — — 32¢
Amortization of debt issuance costs 1,192 — — 1,192
For the six months ended June 30, 2014
Depreciation expense $ 546: $ 13t $ 524t  $ 10,84¢
Amortization of mortgage servicing rights 124,57. 51¢ 19¢ 125,29:.
Amortization of debt discount 661 — — 661
Amortization of debt issuance costs 2,127 — 17¢ 2,297
For the six months ended June 30, 2013
Depreciation expense $ 6,37¢ $ 74 3 4,00 $ 10,45t
Amortization of mortgage servicing rights 118,25. — — 118,25.
Amortization of debt discount 752 — — 752
Amortization of debt issuance costs 2,08¢ — — 2,08¢

Includes interest expense related to finantatglities recorded in connection with the HLS&ifisactions. As discussed in Note 1A —
Restatement of Previously Issued Consolidated EiahStatements , we are restating our previowssyed audited Consolidated
Balance Sheet as of December 31, 2013 as restatibe ¢-orm 10-K/A and our previously reported cdidsded operating results for
the three and six months ended June 30, 2013 teat@n error in applying the interest method naificing liabilities in connection

with Rights to MSRs sold to HLSS.

(2)

Note 18 — Related Party Transactions

Ocwen’s Executive Chairman of the Board of Direstailliam C. Erbey, also serves as Chairman obard of Altisource, HLSS,
Altisource Residential Corporation (Residentialjl @itisource Asset Management Corporation (AAMC3. &result, he has obligations to
Ocwen as well as to Altisource, HLSS, Residential AAMC. As of June 30, 2014 , Mr. Erbey owned onirolled approximately 13% of
the common stock of Ocwen, approximately 27% ofdtvamon stock of Altisource, approximately 1% of tommon stock of HLSS,
approximately 27% of the common stock of AAMC apg@ximately 4% of the common stock of Residenti June 30, 2014 , Mr. Erbey
also held 3,620,498 options to purchase Ocwen canstuzk, of which 2,845,498 were exercisable. Onl&2, 2014, Mr. Erbey
surrendered 1,000,000 of his options to purchasee®@common stock. During the second quarter of 2@b4ven recognized the remaining
$5.4 million of previously unrecognized compensagxpense associated with these options as ofatieeod surrender. At June 30, 201Mir.
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Erbey held 873,501 options to purchase Altisoummarmon stock and 87,350 options to purchase AAMCmomstock , all of which were
exercisable.

Our business is currently dependent on many o$éneices and products provided by Altisource un@eious long-term contracts,
including the Services Agreements, Technology PetxiServices Agreements, Intellectual Property Agrents and the Data Center and
Disaster Recovery Services Agreements. Under thecgs Agreements, Altisource provides various hess process outsourcing services.
Under the Technology Products Services Agreememitslee Data Center and Disaster Recovery Servigeseinents, Altisource provides
technology products and support services. In aafditive have entered into (i) Support Services Agesgs pursuant to which we and
Altisource provide administrative and corporatev/gess to each other and (ii) a Data Access andiG&enAgreement pursuant to which we
make available to Altisource certain data from senvicing portfolio in exchange for a per asset @@r revenues and expenses related to our
agreements with Altisource for the three and sixithe ended June 30, 2014 and 2013 are set fotttie itable below.

Services provided by Altisource under the Servisgeeement with Ocwen are generally charged to tireolver and/or loan investor.
Accordingly, such services, while derived from @an servicing portfolio, are not reported as exgasnby Ocwen. These services include
residential property valuation, residential propgmeservation and inspection services, title sexviand real estate sales. We believe the rate:
charged for these services are market rates asatkayaterially consistent with one or more offdiwing: the rates Ocwen pays to or
observes from other service providers and thevieebelieve Altisource charges to other customarsdmparable services.

Ocwen and HLSS provide each other certain profeasiervices including valuation analysis of pag@MtISR acquisitions, treasury
management services and other similar servicesding and regulatory compliance support servitgs management services and other
similar services under a Professional Services émgent.

We have also entered into a long-term servicingaadpport services agreement with ResidentialfgkdC, respectively.

The following table summarizes revenues and expergdated to our agreements with Altisource, HL&SMC and Residential (and, as
applicable, their subsidiaries) for the three ardmonths ended June 30 and net amounts receigalplayable at the dates indicated:

Three Months Six Months
2014 2013 2014 2013
Revenues and Expenses:

Altisource:
Revenues $ 10,79: $ 5971 % 19,29. % 10,20¢
Expenses 22,90¢ 11,80¢ 42,03 23,497

HLSS:
Revenues $ 20 % 40 $ 374 $ 152
Expenses 783 73€ 1,24¢ 1,22¢
AAMC

Revenues $ 31 $ — % 701 $ —

Residential
Revenues $ 534: $ 72 % 7,49C $ 113
December 31,

June 30, 2014 2013
Net Receivable (Payable)

Altisource $ (4,180 $ (3,849
HLSS (21,010 (59,505
AAMC 70¢€ 943
Residential 35 50
$ (24,447 $ (62,355

As disclosed in Note 4 — Fair Valu®cwen has sold to HLSS certain Rights to MSRs aefated servicing advances. During the six
months ended June 30, 2013, we completed HLSSsac#inns relating to Rights to MSRs for $26.5 billiof UPB and received $148.6
million from the sale of Rights to MSRs and $1.llidm from the sale of the related advances. Wenditicomplete any sales of Rights to
MSRs to HLSS during the six months ended June @04 2 After legal ownership of the
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MSRs has been transferred to HLSS, OLS will subserthe MSRs pursuant to a subservicing agreerasrgmended, with HLSS.

On March 3, 2014, in the first Ginnie Mae EBO Traetfon, Ocwen sold Ginnie Mae EBO Loans and transfiethe related servicing
advances to HLSS Mortgage for $612.3 million . Oay\2, 2014, in connection with the second GinnieM8O Transaction, we transferred
$20.2 million of advances to HLSS SEZ LP. The tfanef advances in both transactions did not qual#f sales for accounting purpos&ee
Note 5- Loans Held for Sale for additional information.

On June 26, 2014, we entered into a servicing aggaewith HLSS Mortgage LP under which we will ialty service approximately
$396.9 million UPB of mortgage loans.

Note 19 — Regulatory Requirements
Regulation

Our business is subject to extensive regulatiofetgral, state and local governmental authoritieduding the Consumer Financial
Protection Bureau (CFPB), the Federal Trade Comamg§TC), the Securities and Exchange Commissgi()) and various state agencies
that license, audit and conduct examinations ofeoitgage servicing, origination and collectionaties. From time to time, we also rece
requests from federal, state and local agencieefmrds, documents and information relating topmlicies, procedures and practices
regarding our mortgage servicing, origination aalection activities. In addition, the GSEs anditleenservator, the Federal Housing
Finance Authority (FHFA), Ginnie Mae, various int@s, non-Agency securitization trustees and othks subject us to periodic reviews
and audits.

As a result of the current regulatory environmerd,have faced and expect to continue to face iseckeegulatory and public scrutiny as
well as stricter and more comprehensive regulatfosur business. We continue to work diligenthyassess and understand the implicatiol
the regulatory environment in which we operate #edregulatory changes that we are facing. We @esalbstantial resources to regulatory
compliance, while, at the same time, striving teetrtbe needs and expectations of our customerslemds. Our failure to comply with
applicable federal, state and local consumer ptiotetaws could lead to (i) loss of our licensed approvals to engage in our servicing and
lending businesses, (ii) governmental investigatiand enforcement actions, (iii) administrativeefirand penalties and litigation, (iv) civil
and criminal liability, including class action lawits, (v) inability to raise capital and (vi) indibi to execute on our business strategy,
including our growth plans.

We must comply with a number of federal, state lacdl consumer protection laws including, amongeaththe Gramm-Leach-Bliley
Act, the Fair Debt Collection Practices Act, theaREEstate Settlement Procedures Act (RESPA), théhTin Lending Act (TILA), the Fair
Credit Reporting Act, the Servicemembers Civil BeAct, the Homeowners Protection Act, the Fed&ratle Commission Act and, more
recently, the Dodd-Frank Wall Street Reform and €Lwner Protection Act (Dodd-Frank Act) and statedtosure laws. These statutes apply
to loan origination, debt collection, use of cradiports, safeguarding of non-public personallyntdiable information about our customers,
foreclosure and claims handling, investment of iatelest payments on escrow balances and escromedyfeatures, and mandate certain
disclosures and notices to borrowers. These regeinés can and do change as statutes and regulat®esacted, promulgated, amended,
interpreted and enforced. The recent trend amaouey &, state and local lawmakers and regulatordbes toward increasing laws,
regulations and investigative proceedings with réga residential real estate lenders and servicers

We expect to continue to incur substantial ongaipgrational and system costs in order to compliz iese laws and regulations.
Furthermore, there may be additional federal dedtavs enacted that place additional obligatiomservicers and originators of residential
mortgage loans.

There are a number of foreign laws and regulatibasare applicable to our operations in India,ddiay and the Philippines, including
acts that govern licensing, employment, safetygesainsurance and the laws and regulations thargdte creation, continuation and the
winding up of companies as well as the relationshiptween shareholders, our corporate entitieguhkc and the government in these
countries. Non-compliance with the laws and regarfest of India, Uruguay or the Philippines couldule# (i) restrictions on our operations
in these counties, (ii) fines, penalties or samdtior (iii) reputational damage.

Capital Requirements

Our OLS, Homeward, Liberty and OMS subsidiarieslaensed to originate and/or service forward amgbrse mortgage loans in the
jurisdictions in which they operate. The licensatitees are subject to minimum net worth requiretaén connection with these licens
These minimum net worth requirements are uniqueatd state and type of license. Failure to mestthanimum capital requirements can
result in the initiation of certain mandatory aosdoy federal, state, and foreign agencies thdtldave a material effect on our results of
operations and financial condition. The most restré of these
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requirements is based on the outstanding UPB obamed and subserviced portfolio and was $871.8amikt June 30, 2014 . Our licensed
subsidiaries were in compliance with all of thepital requirements at June 30, 2014 .

Homeward, OLS and Liberty are also parties to gsbevicer agreements with one or more of the GEB#,, VA and Ginnie Mae.
These seller/servicer agreements contain finagol¢nants that include capital requirements reladadngible net worth, as defined in each
agreement, as well as extensive requirements riegesdrvicing, selling and other matters. To thepkthat these requirements are not met,
the counterparty may, at its option, utilize a ggriof remedies ranging from sanctions or suspansidermination of the seller/servicer
agreements, which would prohibit future originaar securitizations of forward or reverse mortglagas or being an approved
seller/servicer. We were in compliance with theseworth requirements at June 30, 2014 .

Note 20 — Commitments and Contingencies

When we become aware of a matter involving unagtdor which we may incur a loss, we assess #witiood of any loss. If a loss
contingency is probable and the amount of the ¢assbe reasonably estimated, we record an acautdd loss. In such cases, there may be
an exposure to potential loss in excess of the atrsecrued. Where a loss is not probable but sorgbly possible or where a loss in excess
of the amount accrued is reasonably possible, aaatie an estimate of the amount of the loss areraf possible losses for the claim if a
reasonable estimate can be made, unless the awicainth reasonably possible loss is not materiabtdinancial position, results of
operations or cash flows. If a reasonable estimfless cannot be made, we do not accrue for asg/do disclose any estimate of exposure to
potential loss. An assessment regarding the uléraatcome of any such matter involves judgmentsiafubure events, actions and
circumstances that are inherently uncertain. Theshoutcome could differ materially.

Litigation Contingencies

Following our announcement on August 12, 2014 wetntend to restate Ocwen’s financial statememtstfe fiscal year ended
December 31, 2013 and the quarter ended MarchO34, 2nd amend our Annual Report on Form 10-KHerfiscal year ended December
31, 2013 and our Quarterly Report on Form 10-Qtierquarter ended March 31, 2014, putative seearitaud class action lawsuits have
been filed against Ocwen and certain of its ofamgarding such restatements and amendments. Gowlghe other defendants intend to
vigorously defend such lawsuits. Additional lawsuitay be filed and, at this time, Ocwen is unableredict the outcome of these lawsuits,
the possible loss or range of loss, if any, assedi@ith the resolution of these lawsuits or angeptal effect they may have on Ocwen or its
operations.

We are subject to various other pending legal prdiceys, including those subject to loss sharingiaddmnification provisions of our
various acquisitions. In our opinion, the resolotaf those proceedings will not have a materiagdefbn our financial condition, results of
operations or cash flows.

Regulatory Contingencies

We are subject to a number of pending federal tatd segulatory investigations, examinations, irigaj requests for information and/or
other actions.

In December 2012, we entered into a Consent Ordbrtiae New York Department of Financial ServicB¥ (DFS) in which we agreed
to the appointment of a Monitor to oversee our clienpe with an Agreement on Servicing Practicese Monitor began its work in 2013,
and we continue to cooperate with the Monitor. \@eale substantial resources to regulatory compdiaand we incur, and expect to conti
to incur, significant ongoing costs with respectoonpliance in connection with the Agreement orviserg Practices and the work of the
Monitor. In early February 2014, the NY DFS reqgedahat Ocwen put an indefinite hold on an acquoisitrom Wells Fargo Bank, N.A. of
MSRs and related servicing advances relating tortighio of approximately 184,000 loans with a UBBapproximately $39.0 billion . The
NY DFS expressed an interest in evaluating furtherability to handle more servicing. We have adreeplace the transaction on indefir
hold. The NY DFS has also inquired about certaivepaspects of our business, including certainaspé our business dealings with
Altisource, HLSS, AAMC and Residential, the intesesf our directors and executive officers in thesmpanies, an online auction business
owned by Altisource, the role of Altisource in @ntlender-placed insurance arrangements and tivisons contained in releases we use in
connection with litigation settlements. We are aaaping with the NY DFS on these matters. We cannoently estimate the outcome of the
NY DFS evaluation or its impact on us. Actions bg NY DFS, if any, could have a material impacQmwer's ongoing business and
financial condition.
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On December 19, 2013, we reached an agreement) wiais subject to court approval, involving the CRil various state attorneys
general and other state agencies that regulamadigage servicing industry (Regulators). In Feby2914, the United States District Court
for the District of Columbia entered a Consent @rdemorializing the settlement (the Ocwen Natidviartgage Settlement). The settlement
has four key elements:

« A commitment by Ocwen to service loans in acaamt with specified servicing guidelines and tebigject to oversight by an
independent national monitor for three years. Ocwas previously subject to substantially the samidajines and oversight with
respect to the portion of its servicing portfoligaired from ResCap in early 2013, and those |l@adlhalso be subject to these
provisions.

» A payment of $127.3 million , which includesizefd amount for administrative expenses, to a corsuelief fund to be disbursed
by an independent administrator to eligible bornswvén May 2014, Ocwen satisfied this obligatiorthwiegard to the consumer re
fund. Pursuant to indemnification and loss shaprayisions of applicable acquisition documents,firener owners of certain
servicing portfolios previously acquired by Ocwea eesponsible for approximately $60.4 million lo&t sum, of which $49.0
million has already been paid to Ocwen.

« A commitment by Ocwen to continue its princif@igiveness modification programs to delinquent anderwater borrowers,
including underwater borrowers at imminent rislidefault, in an aggregate amount of at least $2lidrbiover threeyears. These ar
all of Ocwen'’s other loan modifications are desiji@be sustainable for homeowners while providinget present value for loan
investors that is superior to that of foreclosiencipal forgiveness as part of a loan modificai® determined on a case-by-case
basis in accordance with the applicable serviconmgement. Principal forgiveness does not involvexgrense to Ocwen other than
the operating expense incurred in arranging theification, which is part of Ocwen'’s role as loamaeer.

* Ocwen and the former owners of certain of thgured servicing portfolios received from the Regats comprehensive releases,
subject to certain exceptions, from liability witspect to residential mortgage servicing, modificeand foreclosure practices.

On April 28, 2014, we received a letter from theffsof the New York Regional Office of the SEC (tB&ff) informing us that it was
conducting an investigation relating to Ocwen arakimg a request for voluntary production of docuteemd information relating to the
April 22, 2014 surrender of certain options to fua®e our common stock by Mr. Erbey, our Executiliai@nan, including the 2007 Equity
Incentive Plan and the related option grant ancesdier documents. On June 12, 2014, we receivatd@osna from the SEC requesting
production of various documents relating to ouriess dealings with Altisource, HLSS, AAMC and Rlesitial and the interests of our
directors and executive officers in these comparieBowing the abovelescribed announcement on August 12, 2014 thahtead to amen
our Annual Report on Form 10-K for the fiscal yeaded December 31, 2013 and our Quarterly Repdfoom 10-Q for the quarter ended
March 31, 2014, the Staff informed us that it plemserve us with an additional subpoena in refatiosuch amendments. We are cooperating
with the Staff on these matters.

One or more of the foregoing regulatory actionsurfailure to comply with the commitments we havade with respect to such
regulatory actions or other regulatory actionshia future against us of a similar or different matcould cause us to incur fines, penalties,
settlement costs, damages, legal fees or othegetan material amounts or could impose additioegliirements or restrictions on our
activities. Any of these occurrences could increageoperating expenses and reduce our revenuagdnaur ability to grow or otherwise
materially and adversely affect our business, i@, financial condition and results of operasion

In addition to these matters, Ocwen receives perioduires, both formal and informal in naturegrfr various federal and state agencies,
including those made as part of regulatory ovetsiflour mortgage servicing, origination and cdilec activities. Such ongoing inquiries,
including those into servicer foreclosure processesld result in additional actions by state alei@l governmental bodies, regulators or the
courts with respect to our mortgage servicing,inggon and collection activities and could resalan extension of foreclosure timelines,
which may be applicable generally to the servidimdystry or to us in particular. In addition, a riuen of our match funded advance facilities
contain provisions that limit the eligibility of adnces to be financed based on the length of tiaieadvances are outstanding, and two of our
match funded advance facilities have provisionslihdt new borrowings if average foreclosure tiinels extend beyond a certain time pel
either of which, if such provisions applied, coaldversely affect liquidity by reducing our averagiective advance rate. Increases in the
amount of advances and the length of time to recageances, fines or increases in operating exgenase decreases in the advance rate anc
availability of financing for advances could resulincreased borrowings, reduced cash and higiterdst expense which could negatively
impact our liquidity and profitability.

Loan Repurchase Obligations and Other Contingencies

We have exposure to representation, warranty ahehinification obligations because of our lendirades and securitization activities
and our acquisitions to the extent we assume onwooe of these obligations and in connection withservicing practices. In connection
with our lending, sales and securitization actdgtiour exposure primarily relates to
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representations and warranties concerning the pammgnation and insurance of the loans, In cotioeowith our servicing practices, claims
may be made against us by contractual counterpastieh as trustees, master servicers. insuréng ather third parties. At June 30, 2014 ,
we had provided or assumed representation and migmaligations in connection with $86.2 billion 0PB, covering both forward and
reverse mortgage loans. At June 30, 2014 , we htsfamding representation and warranty repurchesedds of $124.9 million UPB ( 668
loans). We review each demand and monitor throeghlution, primarily through rescission, loan rejnase or make-whole payment.

The following table presents the changes in otnillist for representation and warranty obligationempensatory fees for foreclosures
that may ultimately exceed investor timelines agldted indemnification obligations for the six musmiended June 30, 2014 and 2013 :

2014 2013
Beginning balance $ 192,71t $ 38,14(
Provision for representation and warranty obligatio 6,77( 18,11¢
New production reserves 1,031 72t
Obligations assumed in connection with MSR andiseny business acquisitions — 189,74.
Charge-offs and other (1) (48,83) (26,682)
Ending balance $ 151,68( $ 220,04:

(1) Includes principal and interest losses redlireconnection with repurchased loans, make-whotismnification and fee payments and
settlements net of recoveries, if any.

We believe that it is reasonably possible thatdes®yond amounts currently recorded for potergi@esentation and warranty
obligations and other claims described above cootdir, and such losses could have an adverse irapanir results of operations, financial
condition or cash flows. However, based on curyeatiilable information, we are unable to estinsatange of reasonably possible losses
above amounts that have been recorded at Jun®39, 2

In several recent court actions, mortgage loaeiedgainst whom repurchase claims have beenegsased on alleged breaches of
representations and warranties are defending aausagrounds including the expiration of statutebnoitation, lack of notice and
opportunity to cure and vitiation of the obligatitmrepurchase as a result of foreclosure or chaifgef the loan. Ocwen has entered into
tolling agreements with respect to its role asisenfor a very small number of securitizations amaly enter into additional tolling
agreements in the future. Other court actions e filed recently against certain RMBS trustdlegiimg that the trustees breached their
contractual and statutory duties by, among othagth failing to require the loan servicers to &y the servicers’ obligations and by failing
to declare that certain servicing events of defantter the applicable contracts allegedly occur@miven is not a party to any of the foregc
actions, but we are the servicer for certain sézations involved in such actions and for othenstiizations as to which actions have been
threatened by certificate holders. Should Ocwemhbde a party to these or similar actions or sh@adden be asked to indemnify any parties
to such actions, we may need to defend allegatlmatsve failed to service loans in accordance wajfthlicable agreements and that such
failures prejudiced the rights of repurchase claite@against loan sellers or otherwise diminishedviidue of the trust collateral. We believe
that any such allegations would be without merd,ahnecessary, would vigorously defend againsithif, however, we were required to
compensate claimants for losses related to thgeall®an servicing breaches then our business)diabcondition and results of operations
could be adversely affected.

Note 21 — Subsequent Events

During the period July 1, 2014 through August 81£20nve completed the repurchase of 1,953,407 slei@swen common stock in the
open market for a total purchase price of $65.%ianil.

On July 14, 2014, holders of our Preferred Shaesged to convert the remaining 62,000 shareslifd60,296 shares of common stock.
On the same date, Ocwen repurchased all 1,950#8&ced shares of common stock for $72.3 millidime Preferred Shares were origin
issued to certain private equity funds managed lhyRt@/'ss & Co. LLC (the Funds) as partial consideratn the acquisition of Homeward.
Mr. Wilbur L. Ross, Jr. is the Chairman and ChigeEutive Officer of WL Ross & Co. LLC and Invescovte Capital, Inc. and the
managing member of El Vedado, LLC, each of whigkatly or indirectly controls or manages the FuMs.Ross has been a director of
Ocwen since March 2013.

In July 2014, we transferred our servicing obligatiotated to residential loans with a UPB of approxieia®$8.1 billion to another
servicer. We previously serviced these loans omlbeli Ally Bank under a subservicing contract. \@&rned fees of approximately $0.5
million per month in connection with this contract.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
(Dollars in thousands, except per share amounts anthless otherwise indicated)

The following Management’s Discussion and Analydiginancial Condition and Results of Operatiorsswall as other portions of this
Form 10-Q, may contain certain statements thattitatesforward-looking statements within the meanaf the federal securities laws. You
can identify forward-looking statements by termoml such as “may,” “will,” “should,” “could”, “inted,” “consider,” “expect,” “plan,”
“anticipate,” “believe,” “estimate,” “predict” orcontinue” or the negative of such terms or othengarable terminology. Forward-looking
statements by their nature address matters thatioadéferent degrees, uncertain. Forward-loolstafements involve a number of
assumptions, risks and uncertainties that couldeaatual results to differ materially from thosggested by such statements. You shoul
place undue reliance on any forward-looking stateend you should consider all uncertainties asisrdiscussed or referenced in this
report, including those under “Forward-Looking 8taents” and Item 1A, Risk Factors, as well as thwegided in any subsequent SEC
filings.

RESTATEMENT

On August 12, 2014, our Board of Directors andAhdit Committee of the Board of Directors (Audit @mittee), after consultation
with Deloitte & Touche LLP, the Company’s independeegistered public accounting firm, determineat tihe Company’s consolidated
financial statements for the fiscal year ended Ddu® 31, 2013 and the quarter ended March 31, 204l no longer be relied upon as be
compliant with generally accepted accounting stedslan the United States (GAAP). Consequently, aeelrevised certain financial results
for the 2013 periods presented in this Form 10-€caBse these revisions represent corrections tprmurperiod financial results, the
revisions are considered to be a “restatement” udeAP. Accordingly, the revised 2013 financialonhation included in this Form 10-Q
has been identified as “As Restated.” Managemé@issussion and Analysis of Financial Condition &ebults of Operations has been
revised to give effect to the restatement of oungddidated Financial Statements for the year efEmémber 31, 2013 to correct an
accounting error in connection with the applicatifrthe interest method to certain financing lidlgis. See Note 1A — Restatement of
Previously Issued Consolidated Financial Statemfentadditional information.

OVERVIEW

Ocwen Financial Corporation is a financial servioekling company which, through its subsidiariegme of the largest mortgage
companies in the United States. We are the foartiekt mortgage servicer in the United States emd &ader in the servicing industry in
helping keep borrowers in their homes through flasae prevention. Ocwen has completed nearly ®00ldan modifications since January
2008 (through June 30, 2014 ) and is an indus&gdein completing sustainable loan modificationg@denced by the number of completed
modifications that remain less than 90 days dekmtiuThrough our Homeward and Liberty lending opiens, we purchased or originated
6,378 and 1,460 forward and reverse mortgage lithsa UPB of $1.2 billion and $145.1 million , pesctively, during the second quarter of
2014 . We added 7,862 mortgage loans with a UPRLA billion onto our servicing platforms (boardedying the second quarter of 2014 .

Our success in completing sustainable loan modifing, among other servicing practices, has enalddd consistently reduce
delinquencies in our servicing portfolio, improvingtcomes for investors and borrowers. In additiofinancial incentives we receive in
connection with certain modifications, we colleetidquent service fees and accelerate the recofesgrvicing advances, lowering our
financing costs and improving our liquidity. Ounfigard origination platform provides an effectiveans of replacing run-off in our serviced
portfolio as well as improving our portfolio reteam. We have been successful in executing trarmacthat align with our ‘capital light’
strategy through the sale of servicing with retamtf subservicing and financing transactions thiéigate our prepayment risk. We expect to
continue to execute transactions which mitigateketatisk and enhance our capital and liquidity posi

The following discussion and analysis of our finahcondition and results of operations shoulddsdrin conjunction with our unaudit
consolidated financial statements and the relateéelsrthereto appearing elsewhere in this QuarRefyort on Form 10-Q and with our
consolidated financial statements and notes thamdananagement’s discussion and analysis of fiabogndition and results of operation
appearing in our Annual Report on Form 10-K/A foe fiscal year ended December 31, 2013.
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Operations Summary

The following table summarizes our consolidatedrafiieg results for the three and six months endee B0 and includes the results of
acquired businesses from their acquisition dates.

Three Months Six Months
2014 2013 $ Change 9% Change 2014 2013 $ Change 9% Change
(As
Restated) (As Restate:
Consolidated:
Revenue:
Servicing and subservicing fees $ 491,67 $ 482,63. $ 9,041 2% $ 982,13: $ 850,12¢ $ 132,00° 16 %
Gain on loans held for sale, net 38,83¢ 36,47¢ 2,35¢ 6 82,82: 44,65( 38,17 85
Other 22,56¢ 25,70 (3,137 12 39,38( 56,30: (16,929 (30
Total revenue 553,07 544,81. 8,26z 2 1,104,33! 951,07¢ 153,25 16
Operating expenses 345,46: 374,79t (29,339 (8) 694,65 618,43( 76,22’ 12
Income from operations 207,61: 170,01t 37,59¢ 22 409,67¢ 332,64¢ 77,03( 23
Other income (expense):
Interest expense (136,20) (113,22() (22,987 20 (276,08() (202,679 (73,40) 36
Other, net 5,77¢ 17,36: (11,589 (67) 15,28: (519 15,80: n/m
Other expense, net (130,439 (95,85¢) (34,57¢) 36 (260,799 (203,199 (57,600 28
Income before income taxes 77,17 74,15¢ 3,01¢ 4 148,88( 129,45( 19,43( 15
Income tax expense 10,16¢ 8,49¢ 1,66¢ 20 21,38: 14,87¢ 6,50z 44
Net income 67,01: 65,66 1,35( 2 127,49t 114,57: 12,927 11
Net loss attributable to non-
controlling interests (57 — (57) n/m (42 — (42) n/m
Net income attributable to Ocwen
stockholders 66,95t 65,66 1,29: 2 127,45t 114,57: 12,88t 11
Preferred stock dividends (582 (1,519 937 (62 (1,169 (3,009 1,841 (62)
Deemed dividend related to benefic
conversion feature of preferred
stock (41%) (1,086 671 (62 (831 (2,172 1,341 (62
Net income attributable to Ocwen
common stockholders $ 6595 $ 6305 $ 2,901 5 $ 12546. $ 109,39: $ 16,06: 15
Segment income (loss) before income
taxes:
Servicing $ 91,52¢ $ 124.36¢ $ (32,840 (26)% $ 168,15 $ 17584« $ (7,699 (4%
Lending 7,05: 10,12: (3,06¢) (30 7,632 15,147 (7,515 (50)
Corporate Items and Other (21,409 (60,33) 38,921 (65) (26,909 (61,54) 34,63¢ (56)
$ 77,177 $ 74,158 $ 3,01¢ 4 $ 148,88( $ 129.45( $ 19,43( 15

n/m: not meaningful

Three Months Ended June 30, 2014 versus 2013ervicing and subservicing fees for the secondtguaf 2014 were higher than the
second quarter of 2013 primarily as a result ohges in the portfolio mix, with a 15% higher avexagrvicing UPB and a 52% lower
average subservicing UPB in second quarter of 2@ing the second quarter of 2013, we completedAly Asset Acquisition, converting
$87.0 billion in previously subserviced UPB to seed UPB.

Gain on loans held for sale increased in the seqoadter of 2014 compared to the second quart20bB as a result of a shift in the
forward origination business mix from the lower giarcorrespondent channel to the higher margircticbannel, which more than offset the
decline in funded volume. Gains related to our resenortgage business have declined as a resuluiddet and product shifts from a
primarily fixed rate to a variable rate producta®sult of government program changes. This adteal in lower volume and lower loan ¢
at origination, which results in a lower gain ofesa
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Operating expenses, including amortization of M8Ra@ changes in the valuation of fair value MSRsrased during theecond quarte
of 2014 as compared to the second quarter of 2013 :

» Professional services were lower for the threatims ended June 30, 2014 primarily because df38e8 million loss we recognized
in the second quarter of 2013 to establish an astichliability in connection with the Ocwen NatibiMortgage Settlement. This
settlement was paid in May 2014. See Note 20 — Ciaments and Contingencies for additional informatiBartially offsetting this
decline were higher regulatory monitoring and caene costs incurred during the three months edded 30, 2014 .

e Compensation and benefits declined primarilg assult of progress integrating our servicingfplans which reduced US-based
headcount, offset in part by the accelerated reitogrof $5.4 million of expense related to surreret stock options.

« Amortization of MSRs declined due to the effaats change in accounting estimate in the firstrtpr of 2014 related to estimated
net servicing income. These declines in operatkperses were partially offset by additional expeesegnized as a result of
changes in the fair value of MSRs and an increageavisions for bad debts.

e During the three months ended June 30, 201dnapy mortgage rates fell resulting in a loss iin f@lue of MSRs of $6.6 million
Versus an increase in primary mortgage rates aedudting increase in fair value of $12.6 millioarihg thethree months ended Ju
30, 2013 .

Interest expense for the second quarter of 20Iré¢ased as compared to the second quarter of 20&hgrincipally by an increase in
our financing liabilities, including those relatedthe HLSS Transactions, in order to finance platf and asset acquisitions completed in
2013. The HLSS financing liability increased fromaverage of $419.3 million in the second quart&0d.3 to an average of $630.6 million
in the second quarter of 2014 .

Six Months Ended June 30, 2014 versus 2013%ervicing and subservicing fees for the six msmthded June 30, 2014 were higher than
the six months ended June 30, 2013 primarily &saltrof a 14% increase in the total average sedviortfolio and changes in the portfolio
mix, with a 39% higher servicing UPB and a 49% lowabservicing UPB in the six months ended Jun€304 . Also, servicing and
subservicing fees for the six months ended Jun2@D4 includes a full six months of revenue attigloito ResCap servicing, which we
acquired on February 15, 2013.

Gain on loans held for sale increased in the sirthended June 30, 2014 as a result of the ghifiei forward origination business mix
from the lower margin correspondent channel tahigeer margin direct channel disclosed above, whicie than offset the decline in fun
volume. Gains on the sale of modified governmestiiad loans increased because the six months dnded30, 2014 includes a full six
months of activity as this business was acquirgobasof the ResCap Acquisition. Gains recognizadng the six months ended June 30,
2014 include gains on the Ginnie Mae EBO Transast@mmpleted during the first and second quarters .

Operating expenses, including amortization of M8Rg changes in the valuation of fair value MSRsrgased during the six months
ended June 30, 2014 as compared to the six montiesieJune 30, 2013 :

« Amortization of MSRs increased as a result skaand platform acquisitions throughout 2013, aiffis part by the effects of the
change in accounting estimate in the first quart&2014.

* We recognized losses of $11.8 million in conimecwvith changes in the fair value of our fair vakelected MSRs during the six
months ended June 30, 2014 as primary mortgage datgeased and recognized gains of $12.0 milliwimd the six months ended
June 30, 2013 as primary mortgage rates increased.

» Provisions for bad debt increased $39.8 millamgely in connection with a write-down of receilebduring the first quarter related
to a subservicing portfolio that was transferred advances related to Agency loans that have beemed non-reimbursable.

» Professional services declined primarily becaqeenses for the six months ended June 30, 2@L8les the $52.8 million loss we
recognized during the second quarter of 2013 imeotion with the Ocwen National Mortgage Settlemefiset in part by higher
regulatory monitoring and compliance costs incudeadng the six months ended June 30, 2014 .

Until we complete the integration of the ResCaytfptan onto the REALServicing platform, we continteeincur the operating costs of
maintaining the ResCap platform. Once we compleddritegration, which is expected to occur in theosid half of 2014, we expect our
operating expenses to decline. As disclosed aboedave already begun to see a decline in thesatopgcosts during the second quarter of
2014. Also, operating expenses for the six montited June 30, 2014 includes a full six months sfxattributed to ResCap.

Interest expense for the six months ended Jun2(30} increased primarily as a result of the in@eashe average balance of the HLSS
financing liabilities as a result of sales compdetieiring 2013. The increase in interest on the Hfi&&hcing liabilities and other financing
liabilities was partly offset by a decline in ingést on match funded liabilities as we replacedifes in 2013 with new facilities that featured
lower spreads over LIBOR.
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For the six months ended June 30, 2014 , we reda@det gain on the extinguishment of debt of $2ildon versus a loss of $13.8
million for the six months ended June 30, 2013 .fafmgnized $17.0 million of losses on debt redésnpduring the first quarter of 2013
primarily related to our early repayment of theangle outstanding on a previous SSTL with the prdeé&®m a new SSTL that we entered
into on February 14, 2013 in connection with the®ap Acquisition. See Note 11 — Borrowings of thaudited Consolidated Financial
Statements for additional information.
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Financial Condition Summary

The following table summarizes our consolidatedibeg¢ sheets at the dates indicated.

December 31,

June 30, 2014 2013 $ Change % Change
(As Restatec
Cash $ 259,47 % 178,51: $ 80,95¢ 45%
Mortgage servicing rights ($104,220 and $116,028ied at fair
value) 2,001,721 2,069,38. (67,66)) ©)
Advances and match funded advances 3,463,38! 3,443,21! 20,17: 1
Loans held for sale ($410,335 and $503,753 casiddir value’ 501,84 566,66( (64,819 11)
Loans held for investment - reverse mortgagesiat/alue 1,107,622 618,01¢ 489,60¢ 79
Goodwill 420,20: 420,20: — —
Other 610,65! 631,01¢ (20,36)) 3
Total assets 8,364,90. $ 7,927,000 $ 437,89¢ 6
Total Assets by Segment:
Servicing 6,260,83! $ 6,295,971 $ (35,14 (1)%
Lending 1,565,38! 1,195,81: 369,57 31
Corporate Items and Other 538,67¢ 435,21! 103,46 24
8,364,90. $ 7,927,000 $ 437,89¢ 6 %
Match funded liabilities 2,072,510 $ 2,364,81. $ (292,29) 12
Financing liabilities ($1,033,712 and $615,576 iegrat fair
value) 1,863,57! 1,266,97. 596,60: 47
Other secured borrowings 1,685,74! 1,777,66! (91,927 (5)
Senior unsecured notes 350,00( — 350,00( n/m
Other 474,98: 644,59! (169,617 (26)
Total liabilities 6,446,82: 6,054,05! 392,77. 6
Mezzanine equity 61,19: 60,36! 831 1
Total Ocwen stockholders’ equity 1,854,31! 1,812,59: 41,72¢ 2
Non-controlling interest in subsidiaries 2,56¢ — 2,56¢ n/m
Total equity 1,856,88 1,812,59: 44,29¢ 2
Total liabilities, mezzanine equity and equity 8,364,90. $ 7,927,00.  $ 437,89 6
Total Liabilities by Segment:
Servicing 4,659,05. $ 4,777,69: $ (118,646 (2%
Lending 1,442,26. 1,107,41 334,85: 30
Corporate Items and Other 345,50° 168,94( 176,56 10t
6,446,82. $ 6,054,05. $ 392,77. 6

n/m: not meaningful

MSRs decreased as a result of amortization of $12flion and an $11.8 million decline in fair valoffset in part by acquisitions
completed during the six months ended June 30, 20$80.1 million and new capitalization of $39.8limn generated from our lending

platform and the Ginnie Mae EBO Transactions. Ld#eld for investment increased as a result of euense mortgage securitizations which

do not qualify for sales accounting.
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Financing liabilities increased as a result of mverse mortgage securitizations accounted foeasred financings and the OASIS
transaction. Other secured borrowings declinedtdw@ereduction in borrowings under our mortgage lvarehouse facilities consistent with
the decline in the balance of loans held for sale.issued $350.0 million Senior Unsecured Noteh wit interest rate of 6.625% on May 12,
2014. These notes are general senior unsecureghtiblis and will mature on May 15, 2019. We usedréion of the proceeds from the
Senior Unsecured Notes to pay down match fundéditias. Other liabilities declined primarily due a net settlement of $66.9 million paid
in May 2014 in connection with the Ocwen Nationadfi@gage Settlement and $54.2 million paid in cotinecvith the ResCap Acquisition
during the first quarter.

We completed the repurchase of 2,663,334 commarshathe open market for $94.6 million during sitemonths ended June 30,
2014 under the stock repurchase plan announcedtobér 2013.

SEGMENT RESULTS OF OPERATIONS
Servicing and Lending are our primary lines of hess.

Our Servicing business is primarily comprised of core residential mortgage servicing businesscamgently accounts for the majority
of our total revenues. Our servicing clients inelwme of the largest financial institutions in th&., including Fannie Mae, Freddie Mac
and Ginnie Mae. We are a leader in the servicidgstry in foreclosure prevention and loss mitigatioat helps families stay in their homes
and improves financial outcomes for investors.

Servicing involves the collection and remittancegohcipal and interest payments received from dwers, the administration of
mortgage escrow accounts, the collection of insteataims, the management of loans that are dedimtcpr in foreclosure or bankruptcy,
including making servicing advances, evaluatingnéofor modification and other loss mitigation aitiés and, if necessary, foreclosure
referrals and the sale of the underlying mortgggegerty following foreclosure (real estate ownedR&O) on behalf of investors or other
servicers. Master servicing involves the collectidpayments from servicers and the distributiofuofds to investors in mortgage and asset-
backed securities and whole loan packages. Weceatnactual monthly servicing fees pursuant toiserg agreements (which are typically
payable as a percentage of UPB) as well as ancfias in connection with owned MSRs.

We also earn fees under both subservicing andapseivicing arrangements with banks and otheitirtisins that own the MSRs. The
owners of MSRs may choose to hire Ocwen as a stibsepr special servicer instead of servicing@Rs themselves for a variety of
reasons, including not having a servicing platfemmot having the necessary capacity or expemisetvice some or all of their MSRs. In a
subservicing context, Ocwen may be engaged to perédl of the servicing functions previously debex or it could be a limited engagem
(e.g., sub-servicing only non-defaulted mortgagan#). Ocwen is also engaged as a special serVicese engagements typically involve
portfolios of defaulted mortgage loans, which regumnore work than performing mortgage loans andliresworking out modifications with
borrowers or taking properties through the foramtesprocess. We typically earn subservicing andiapservicing fees either as a percentage
of UPB or on a per loan basis.

In our Lending business, we originate and purcltaseentional and government insured forward momgagns through the direct,
wholesale and correspondent lending channels oloureward operations. We also originate and puechimsne Equity Conversion
Mortgages (HECM or reverse mortgage loans) insbgeBHA through our Liberty operations. We leverage direct forward mortgage
lending channel to pursue refinancing opportunities our servicing portfolio, where permitted. &ftorigination, we package and sell the
loans in the secondary mortgage market, through &8ESinnie Mae guaranteed securitizations andevioain transactions. We typically
retain the associated MSRs.
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Servicing

The following table presents selected results efations of our Servicing segment for the threesixanonths ended June 30 . The
amounts presented are before the elimination @freals and transactions with our other segments:

Revenue
Servicing and subservicing fees:
Residential
Commercial

Gain on loans held for sale, net
Other revenues
Total revenue

Operating expenses
Compensation and benefits
Amortization of mortgage servicing rights
Servicing and origination
Technology and communications
Professional services
Occupancy and equipment
Other operating expenses
Total operating expenses

Income from operations

Other income (expense)
Interest expense
Loss on debt redemption
Other, net
Total other expense, net

Income before income taxes

Three Months Six Months
2014 2013 % Change 2014 2013 % Change
(As (As
Restated) Restated)

$ 487,34¢ $ 477,90« 2% $ 973,86. $ 838,60l 1€ %
4,00: 4,53¢ (12) 7,481 7,96: (6)
491,35 482,43t 2 981,34: 846,56: 1€
16,65 16,15¢ 3 37,86: 19,567 93
12,477 11,28¢ 11 22,09¢ 19,44( 14
520,48 509,88 2 1,041,30: 885,57( 18
68,90¢ 87,22¢ (21) 141,31 161,15! (12)
62,79:¢ 70,36¢ (11 124,57. 118,25: 5
32,47: 28,34¢ 15 71,31¢ 46,11¢ 5E
30,55 29,74 3 60,41: 54,08( 12
15,42 6,65¢ 13z 23,33: 15,36¢ 52
21,51¢ 21,25: 1 48,46 36,267 34
66,42° 39,06( 7C 136,62: 63,02¢ 117
298,10: 282,65: 5 606,03: 494,26. 23
222,37¢ 227,22 2 435,26 391,30¢ 11
(130,631 (109,424 19 (267,016 (195,929 3€
— — n/m — (17,030 (100)
(221 6,56¢ (103) (102) (2,50¢) (96)
(130,85) (102,86 27 (267,119 (215,469 24
$ 9152 $ 124,36¢ (26) $ 168,15. § 175,84 (4)
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The following table provides selected operatingistias at June 30 :

%

2014 2013 Change
Residential Assets Serviced
Unpaid principal balance:
Performing loans (1) 379,205,33 373,239,60 2%
Non-performing loans 49,116,67 56,372,08 a3
Non-performing real estate 6,797,84. 6,643,69! 2
Total residential assets serviced (2) 435,119,84 436,255,38 —
Conventional loans (3) 208,505,48 201,729,18 3%
Government insured loans 42,636,79 45,399,20 (6)
Non-Agency loans 183,977,57 189,126,98 (3
Total residential loans serviced 435,119,84 436,255,38 —
Percent of total UPB:
Servicing portfolio 87.2% 78.€% 11%
Subservicing portfolio 12.¢ 21.1 (39
Non-performing residential assets serviced (4) 12.¢ 14.4 (20
Number of:
Performing loans (1) 2,422,88 2,415,69: — %
Non-performing loans 230,65( 334,12: (32)
Non-performing real estate 35,57 36,11: (@)
Total number of residential assets serviced (2) 2,689,10 2,785,92! ©))
Conventional loans (3) 1,175,69. 1,074,50: 9%
Government insured loans 281,24 282,54( —
Non-Agency loans 1,232,17, 1,428,88: ()]
Total residential loans serviced 2,689,10 2,785,92 ©)
Percent of total number:
Servicing 87.2% 77.4% 13%
Subservicing 12.7 22.¢ (44
Non-performing residential assets serviced (4) 9.¢ 13.2 (26)
The following table provides selected Servicingragiag statistics for the three and six months dntie;ne 30 :
Three Months Six Months
2014 2013 % Change 2014 2013 % Change
Residential Assets Serviced
Average UPB of residential
assets serviced:
Servicing $ 385366,82 $  334,830,90 15 % 390,088,50 $ 279,850,20 3¢ %
Subservicing 57,432,54 118,743,31 (52) 59,586,23 116,225,45 (49)
$ 442,799,37 $  453,574,21 2 449,674,73 $  396,075,65 14
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Three Months Six Months
% %
2014 2013 Change 2014 2013 Change
Prepayment speed (averag
Constant Prepayment Ra
or CPR) 12.9% 20.8% (38)% 12.(% 20.€% (42)%
Average number of
residential assets service
Servicing 2,376,47. 2,097,44. 13% 2,401,70! 1,747,591 37%
Subservicing 350,21¢ 751,82¢ (539 368,56 724,66¢ (49
2,726,69. 2,849,27. 4 2,770,27! 2,472,25! 12
Residential Servicing and
Subservicing Fees
Loan servicing and
subservicing fees:
Servicing $ 353,49: $ 315,14: 12% $ 702,63: 546,07 29 %
Subservicing 30,69: 45,58 (33 64,41( 80,13: (20
384,18 360,72 7 767,04 626,20¢ 22
HAMP fees 36,66: 38,04¢ 4 73,36( 77,461 (5)
Late charges 32,38¢ 29,26¢ 11 69,07( 55,05¢ 25
Loan collection fees 8,611 7,73¢€ 11 16,89: 14,10z 20
Custodial accounts (float
earnings) 1,57¢ 1,991 (21) 3,22 3,601 (1)
Other 23,92: 40,14( (40) 44,27: 62,15¢ (29
$ 487,34¢  $ 477,90« 2 $ 973,86 838,60( 16
Number of Completed
Modifications
HAMP 11,58 11,00( 5% 22,63 19,17( 18 %
Non-HAMP 15,88t 17,13¢ 7 33,29. 33,15( —
Total 27,46t 28,13¢ ) 55,92: 52,32( 7
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Three Months Six Months

% %
2014 2013 Change 2014 2013 Change
Financing Costs
Average balance of advances
and match funded
advances $ 3,532,02! % 3,680,11 D% $ 3,512,391 % 3,691,16: (5)%
Average borrowings
Match funded liabilities 2,204,228 2,118,111 4 2,283,77 2,509,70: 9
Financing liabilities 819,71( 420,27: 95 755,25 371,28t 10z
Other secured borrowings 1,318,57! 1,339,17 (2 1,316,03! 1,025,49i 28
Interest expense on
borrowings
Match funded liabilities 15,34¢ 24,64¢ (39) 31,66¢ 55,00( (42)
Financing liabilities 93,45¢ 63,31: 48 193,48: 103,81° 86
Other secured borrowings 18,03: 18,83¢ 4) 36,03: 31,89 13
Effective average interest
rate
Match funded liabilities 2.7<% 4.3%9% (36) 2.71% 4.08% (32
Financing liabilities 45.6(% 60.1€6% (24) 51.2%% 55.92% (8)
Other secured borrowings 5.47% 5.65% (©)] 5.4&% 6.22% 12
Facility costs included in
interest expense $ 492¢ % 4,63( 6 $ 9,23: % 7,67¢ 20
Discount amortization
included in interest
expense 33C 32¢ 1 661 752 (12
Average 1-month LIBOR 0.15% 0.2(% (25) 0.15% 0.2(% (25)
Average Employment
India and other 6,60: 4,66¢ 41 % 6,041 4,73C 28 %
u.Ss. 2,51¢ 3,56( (29 2,631 3,44: (24)
Total 9,12 8,22¢ 11 8,67 8,17 6
Collections on loans serviced
for others $ 20,202,60 $  30,054,01 (33% $ 38827,11 §  44,499,92 (13)%

(1) Performing loans include those loans thatcareent (less than 90 days past due) and those foamvhich borrowers are making
scheduled payments under loan modification, fordmeae or bankruptcy plans. We consider all othendda be non-performing.

(2) Includes 770,415 and 889,248 subprime loatis avlUPB of $131.8 billion and $128.7 billion ah&u0, 2014 and June 30, 2013,
respectively.

(3) Includes 261,703 and 191,643 jumbo loans withPB of $56.7 billion and $39.2 billion at June 3014 and June 30, 2013 ,
respectively, that we service or subservice.

(4) Excludes Freddie Mac loans serviced under speeiglcng agreements where we have no obligaticadiance

The decline in collections on loans serviced fareo$ primarily reflects a reduction in payoffs lésg from a decline in refinancing
activity due to higher interest rates during the¢hand six months ended June 30, 2014 as comjuatieel same periods in 2013 . This
increase was offset in part by higher principal artdrest collections due to lower delinquencied atarger average serviced portfolio for
the six months ended June 30, 2014 as compardil®.2
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The following table provides information regardithg@ changes in our portfolio of residential assetwiced:

Amount of UPB Count
2014 2013 2014 2013
Portfolio at January 1 $ 464,651,33 $ 203,665,71 2,861,91! 1,219,95
Additions 4,507,76. 276,366,21 28,97: 1,773,52;
Servicing transfers (4,708,01) — (30,206) —
Runoff (14,880,48) (12,960,27) (97,29) (61,877
Portfolio at March 31 449,570,59 467,071,66 2,763,38 2,931,601
Additions 1,498,22i 5,314,63. 7,862 23,73t
Servicing transfers (1,870,009 (10,933,63) (8,349 (49,35¢)
Runoff (14,078,95) (25,197,28) (73,799 (120,06()
Portfolio at June 30 $ 43511984 $ 436,255,388 $ 2,689,100 $ 2,785,92!

Three Months Ended June 30, 2014 versus 2013otal residential servicing and subservicing fawsiie second quarter of 20dvére 4
487.3 million , a 2% increase over the second gquaift2013 primarily due to a change in the poitfohix, with a larger proportion of the
portfolio attributable to servicing for which weraaigher fees. Previously subserviced loans addednnection with our assumption of the
Ally Bank subservicing agreement from ResCap inrtaty 2013, became serviced loans upon the adguisif the MSRs from Ally Bank in
April 2013. Annualized residential loan servicingdasubservicing fees as a percentage of UPB inedetas0.35% of average UPB in the
second quarter of 2014 as compared to 0.32% iegbend quarter of 2013 .

An increase or decrease in modifications typicedlyults in higher or lower revenue for the perithen we return a loan to performing
status, we generally recognize deferred serviateg find late fees on the loan. For loans modifiee@iuHAMP, which expires on December
31, 2015, we earn HAMP fees in place of late feksler the HAMP program, we receive an incentiveuieen completion of the
modification and may be eligible to receive sucdess for the first three years of the modificatiorihe extent the loan is not repaid and the
borrower remains in good standing. While total ctetgrl modifications were down 2% in the second guaf 2014 as compared to 2013,
completed HAMP modifications increased 5% during $hme period. HAMP modifications accounted for 4%%otal modifications versus
39% in the second quarter of 2013 . Of the totadlifitations completed during the second quarte2@#4 , 50% included principal
modifications. This compares to 52% in the secamatigr of 2013 . We recognized deferred servicegy fate fee and HAMP fee revenue of
$71.4 million and $76.8 million during the secondtter of 2014 and 2013 , respectively, in coneectiith loan modifications.

We estimate that the balance of deferred servigeg related to delinquent borrower payments wé4 $amillion at June 30, 2014
compared to $ 511.8 million at June 30, 2013 . fidgencrease is primarily due to portfolio acqudsis offset by collections and resolutions
of delinquent loans through modification, payoffterough the sale of the underlying mortgaged pitydellowing foreclosure.

Average prepayment speed (CPR) decreased to 129%tefsecond quarter of 2014 , as compared t&28the second quarter of
2013 . This decline reflects a reduction in reficiag activity primarily due to higher interest ratguring the second quarter of 2014 as
compared to 2013 . For the second quarter of 2@tihcipal reduction modifications, regular pringipepayments and other voluntary
payoffs accounted for approximately 79% of aver@g&, with real estate sales and other involunignidations accounting for the
remaining 21% . For the second quarter of 2018a) twluntary and involuntary reductions accourft@o85% and 15% , respectively, of
average CPR. Principal reduction modifications aoted for 2% and 5% of our average prepayment sfmed¢ble second quarter of 2014 and
2013, respectively.

Gain on loans held for sale, net includes gainthersale of modified FHA and VA insured loans, uthg the Ginnie Mae EBO
Transaction completed in the second quarter of 2A&4ervicer, we are obligated to repurchase Iframs Ginnie Mae guaranteed
securitizations in order to complete a modificati@mce the modification is completed we pool thenkinto new Ginnie Mae guaranteed
securitizations at the then prevailing market value

Operating expenses increased by $15.5 millionérstttond quarter of 2014 , or 5% , as compardtetedcond quarter of 2013 :

+ Compensation and benefits decreased by $18l@mgrimarily as a result of platform integratitmt reduced the average U.S.
based headcount by 29% , offset in part by a 4X¥ease in average India based and other headcount.

* MSR amortization expense decreased by $7.6aniffrincipally due to the effects of a change iccamting estimate in the first
quarter of 2014 which reduced amortization expdays$21.9 million in the second quarter of 2014e Se
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Note 1 — Description of Business and Basis of Prasi®n for more information regarding this chamgaccounting estimate.

e Servicing and origination expenses, includingrades in fair value of our MSRs that we have etetdemeasure at fair value
increased by $4.1 million .
> We recognized losses of $6.6 million in the selcguarter of 2014 versus a gain of $12.6 milliothi@a second quarter of 2013 .

Primary mortgage rates declined 0.19% during ticerse quarter of 2014 and increased 0.46% duringdékend quarter of
2013.

o Other servicing and origination expenses declime815.1 million as a result of slower voluntargpayments in our Agency
portfolio and reduced delinquent UPB in our Ginkiae servicing portfolio, primarily in connectiontiithe Ginnie Mae EBO
Transactions.

» Professional services expense increased byr#i8n part because of higher legal costs as alte$ additional regulatory
compliance costs and an increase in settlemennegpén addition, amounts that we billed for reimdmment of transition services
related to the ResCap Acquisition have decreased.

» Provision for bad debt increased by $8.5 milliargely in connection with advances related to Wayeloans that have been deemed
non-reimbursable as well as a general aging oframbshalances and accounts receivable from investors

» Overhead cost allocations for support servinekiding law, human resources, accounting and &eancreased by $19.0 million
primarily due to the integration of ResCap corpemaipport functions which were previously chargeeady to the Servicing
segment.

Interest expense increased by $21.2 million , 8619 the second quarter of 2014 principally asrésult of higher average outstanding
borrowings offset, in part, by a decline in therage effective rate on our borrowings. Average @wings under our match funded advance
financing facilities and our financing liabilitiéscreased by 4% and 95% , respectively, duringsé@nd quarter of 2014 as compared to the
second quarter of 2013The increase in our financing liabilities is ault of HLSS Transactions completed during the sddmlf of 2013 an
the OASIS and Ginnie Mae EBO transactions complet@14.

Six Months Ended June 30, 2014 versus 201Residential servicing and subservicing fee revdouthe six months ended June 30,
2014 was $973.9 million , a 16% increase over #mesperiod in 2013 , primarily as a result of a Iidétease in the average UPB of our
residential servicing portfolio, a 7% increase ampleted modifications and an increase in the ptagpoof the portfolio attributable to
servicing versus subservicing. The increase irattezage UPB of our total residential portfolio figsiautable to acquisitions and new MSR
capitalization in connection with our lending adtas, offset by runoff resulting from principalpa@yments, modifications, real estate sales
servicing transfers. Servicing and subservicing flee the six months ended June 30, 2014 includel six months of revenue attributed to
ResCap servicing, which we acquired on Februar053.

Gains on the sale of modified FHA and VA insureains increased because the six months ended JuB@13Dincludes a full six months
of activity as this business was acquired as datteoResCap Acquisition. Also, gains recognizedriduthe six months ended June 30, 2014
include gains on the Ginnie Mae EBO Transactions .

Operating expenses increased by $111.8 milliothfersix months ended June 30, 2014 , or 23% ,rapaxed to the six months ended
June 30, 2013 primarily as a result of changekénvialue of our fair value elected MSRs and theat$fof acquisitions completed during
2013. We continue to incur the operating costs afaining the ResCap platform until we completititegration onto the REALServicing
platform. Once we complete the integration, we ekper operating expenses to decline, which we ladready begun to see during the
second quarter of 2014. Operating expenses faixhmonths ended June 30, 2014 includes a fulimsirths of costs attributed to ResCap.

e During the six months ended June 30, 2014 ,amyrmortgage rates fell 0.31%, resulting in a losfir value of $11.8 million
versus an increase in the primary mortgage ra@e6& resulting in an increase in fair value of $1illion during the six months
ended June 30, 2013 .

« Amortization of MSRs increased as a result efabset and platform acquisitions throughout 26ff8et in part by the effects of the
change in accounting estimate in the first quart&014 which reduced amortization expense by $ailiton for the six months
ended June 30, 2014 .

*  We recognized $39.8 million of additional badbtlexpense in the six months ended June 30, 20&dragared to 2013 largely in
connection with a write-down of receivables relaiead subservicing portfolio that has been trameteand advances related to
Agency loans that have been deemed non-reimbursable

» Overhead cost allocations for support servinekiding law, human resources, accounting and ieamcreased $40.9 million in the
six months ended June 30, 2014 as compared t0.2013

+ Compensation and benefits expense for the siximscended June 30, 2014 decreased by $19.8 nali@mompared to 2013 ,
primarily as a result of platform integration adii®s that reduced our average US-based headcguitnt% while our Indigbased an
other average headcount increased by 28% .
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Interest expense increased by $71.1 million , 66 36n the six months ended June 30, 2014 as cadparthesix months ended June !
2013 with $85.3 million attributable to a 69% ingse in the average balance of the HLSS financafmliies. This increase was partly offset
by a $23.3 milliordecline in interest expense on our match fundedmaky financing facilities primarily as a resulteoflecrease in the aver:
effective interest rate on these facilities becarfdewer spreads over LIBOR.

Loss on debt redemption for the six months endee 30, 2013 of $17.0 million represents of lossesecognized during the first
quarter of 2013 when we repaid the balance outstgrah an earlier SSTL with the proceeds from a 8SWL that we entered into on
February 14, 2013 in connection with the ResCapuisitipn.

Lending

We originate and purchase conventional and govemhinsured forward mortgage loans through our HoareMending operations and
reverse mortgage loans through our Liberty lendipgrations. Loans are acquired through three pyirtiaannels: correspondent lender
relationships, broker relationships and directljhwnortgage customers. Per loan margin, cost agahie vary by channel, with
correspondent typically being the lowest and ditkethighest. After origination, we package antltbel loans in the secondary mortgage
market, through GSE securitizations and whole koamsactions. We typically retain the associated¥8!8s Lending provides a low cost
means to acquired MSRs with good return profiles.

Reverse mortgages are originated and purchasegpgthi@ur Liberty lending operations under the guit of the HECM reverse
mortgage insurance program of the Department ofskhguand Urban Development (HUD). Loans originateder this program are
guaranteed by the FHA, which provides investorstg@etion against risk of borrower default. We netihie servicing rights to reverse loans
securitized through the Ginnie Mae Home Equity Goeion Mortgage-Backed Security (HMBS) program.i&ale rate HECM loans allow
borrowers to make additional draws in the fututee§e draws are funded by the servicer and canliseguently securitized or sold (Future
Value). We do not incur any substantive underwgitimarketing or compensation costs in connectidh thiese Future draws. At June 30,
2014 , Future Value is estimated to be $36.9 milli?Ve use a third-party valuation expert to deteenfruture Value based on the net present
value of the estimated future cash flows of thenéoand utilizing a discount rate of 12% and pr@égierformance assumptions in line with
historical experience and industry benchmarks.

Our production, by channel, for the three and sinths ended June 30, 2014 and 2013, is as follows:

Correspondent Wholesale Direct Total
Three months ended June 30, 2014
Forward loans (1) $ 632,47. $ 229,600 $ 301,51 $ 1,163,58:
Reverse loans (2) 38,34¢ 70,50¢ 36,22; 145,07
Total $ 670,81t $ 300,10 $ 337,73t $  1,308,65
Six months ended June 30, 2014
Forward loans (1) $ 1,323,120 $ 381,16¢ $ 599,98 $  2,304,27
Reverse loans (2) 83,93 148,01¢ 76,37 308,32(
Total $ 1,407,05 $ 529,18. $ 676,35¢ $ 2,612,59
Three months ended June 30, 2013
Forward loans (1) $ 1,272,44¢ % 260,64t $ 59,63t $  1,592,73
Reverse loans (2) 77,29( 181,38! 111,35¢ 370,03
Total $ 1,349,73' $ 442,03, $ 170,99: $ 1,962,76.
Six months ended June 30, 2013
Forward loans (1) $ 3,588,65 $ 307,30: $ 90,68¢ $  3,986,64!
Reverse loans (2) 77,29( 181,38! 111,35¢ 370,03
Total $ 3,665,94 $ 488,68° $ 202,04: $  4,356,67

(1) Includes loans originated or purchased by HomewadOLS
(2) Includes loans originated or purchased by Lib
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The following table presents the results of operstiof the Lending segment for the three and sirthwoended June 30 . The amounts
presented are before the elimination of balancdgr@msactions with our other segments:

Three Months Six Months
2014 2013 % Change 2014 2013 % Change
Revenue
Gain on loans held for sale, net
Forward mortgages $ 1565¢ $ 8,27¢ 8C¢% $ 32,94¢ $ 13,037 152 %
Reverse mortgages 6,531 12,04¢ (46) 12,01: 12,04¢ —
22,18t 20,32: 9 44,96 25,08¢ 79
Other 8,981 13,41 (393 14,97: 22,557 (34)
Total revenue 31,16¢ 33,73t (8) 59,93! 47,64 26
Operating expenses
Compensation and benefits 15,58( 17,31¢ (10 32,55 22,85¢ 42
Amortization of mortgage servicing rights 404 — n/m 51¢ — n/m
Servicing and origination 3,33¢ 3,73( (12) 8,63¢ 5,66: 52
Technology and communications 1,171 64¢ 81 2,41 1,96¢ 22
Professional services 1,011 1,181 14 2,00z 1,91¢ 4
Occupancy and equipment 802 85C (6) 2,391 1,352 77
Other operating expenses 4,85¢ 5,21¢ @) 10,117 6,281 61
Total operating expenses 27,164 28,94 (6) 58,62¢ 40,04 46
Income from operations 4,00z 4,79¢ a7 1,30¢ 7,60z (83)
Other income (expense)
Interest income 4,28: 4,58 @) 8,291 9,36¢ (17)
Interest expense (2,219 (4,007 (45) (5,670 (6,829 (@)
Gain on debt redemption 35¢€ 3,192 (89 2,60¢ 3,192 (18)
Other, net 632 1,54¢ (59) 1,09¢ 1,81¢ (40)
Other income, net 3,051 5,32 43 6,32¢ 7,54 (16)
Income before income taxes $ 7,05 $ 10,12 30 $ 7,63 $ 15,14] (50)

n/m: not meaningful

Three Months Ended June 30, 2014 versus 2018Bor the second quarter of 2014 , the Homeward tendperations generated $8.7
million of pre-tax income on revenues of $20.4 iilland originated $1.2 billion UPB of forward ngage loans. This compares to $5.8
million of pre-tax income on revenues of $15.2 ioilland forward mortgage originations of $1.6 billiUPB in the second quarter of 2013 .
Forward lending results improved in the second tguaf 2014 as compared to the second quarter I8 @0e to a significant shift in channel
business mix from the lower margin correspondeanakl to the higher margin direct channel, mora thfésetting the 27% decline in total
funding volume.

During the second quarter of 2014 , Liberty revensgtgage operations incurred a pre-tax loss @ #fillion on revenues of $10.8
million and funded reverse mortgage volume of $14#billion UPB. This compares to $4.3 million of gigx income on revenues of $18.5
million and reverse mortgage originations of $37ilion UPB in the second quarter of 2013 . Du¢h® HECM program changes by HUD
in 2013, the reverse mortgage market shifted fremdpprimarily fixed rate to a majority of variablate product as a result of government
program changes. This resulted in lower industiy laberty volume. This also resulted in lower Iagpe at origination, which in turn results
in a lower gain on sale. Over time, the loan baammn these variable rate LIBOR loans increaseaiffirgubsequent draws by the borrowers.
As these additional draws are securitized, we expa®cognize additional gain on sale without imicilg much additional cost. We estimate
the pre-tax Future Value of the draws related tmsd quarter of 2014 production to be $10.0 million

We sell MSRs for certain loans that may qualify eintthe federal government’'s HARP to an unrelatéd tharty in transactions
accounted for as secured financings. During theetimonths ended June 30, 2014 , we recognized giahis4
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million on the retirement of the related financirapilities upon repurchase of those MSRs relateldans that were successfully refinanced.

Six Months Ended June 30, 2014 versus 201Bor the six months ended June 30, 2014 , the Hontel@ading operations generated
$15.6 million of pre-tax income on revenues of #4aillion . This compares to $10.8 million of pre<tincome on revenues of $29.1 million
for the six months ended June 30, 2013 . Forwandgage originations for the six months ended Juhe€2814 and 2013 were $2.3 billianc
$4.0 billion , respectively. Due to the shift inacimel business mix from the lower margin correspahdhannel to the higher margin direct
channel, forward lending results improved despitedffects of the 42% decrease in total fundingiva.

During the six months ended June 30, 2014 , Libexyrred a pre-tax loss of $8.0 million on reveno&$17.5 million and funded
reverse mortgage volume of $308.3 million . Theultssof the Lending segment for the six months enfiee 30, 2013 includes Liberty’s
reverse mortgage operation beginning as of theisitign date of April 1, 2013.

Corporate Items and Other

Corporate Items and Other includes items of revemaeexpense that are not directly related to inbss, business activities that are
individually insignificant, interest income on shéerm investments of cash, unsecured corporateadebcertain corporate expenses. Our
cash balances are included in Corporate Items &nerO

Portions of interest income and interest expensakwcated to the Servicing and Lending segmémtijding interest earned on cash
balances and showym investments and interest incurred on corpatakg. Operating expenses incurred by corporateastupervices are al
allocated to the Servicing and Lending segments.

The following table presents selected results efations of Corporate Items and Other for the tlargksix months ended June 30 . The
amounts presented are before the elimination @freals and transactions with our other segments:

Three Months Six Months
2014 2013 2014 2013
Revenue $ 1,467 $ 1,241 % 3,18 $ 17,95¢
Operating expenses 20,23; 63,24¢ 30,07t 84,21¢
Loss from operations (18,770 (62,007 (26,895 (66,267)
Other income (expense), net (2,639 1,67¢ (8) 4,721
Loss before income taxes $ (21,409 $ (60,33) $ (26,909 $ (61,54)

Three Months Ended June 30, 2014 versus 2018perating expenses for the three months ended3yrgd14includes the accelerat
recognition of $5.4 million of expense related torendered stock options as well as certain noorrex regulatory monitoring costs which
have not been allocated to the business segmemsating expenses for the three months ended Jyr2033 include the $52.8 million
charge recorded in connection with the Ocwen Natidfortgage Settlement. Other expense, net fothttee months ended June 30, 2014
includes $3.3 million of interest expense on thBGB million Senior Unsecured Notes that we issuedlay 12, 2014.

Six Months Ended June 30, 2014 versus 201BRevenues and operating expenses for the six menttesd June 30, 2013 include $16.2
million and $15.3 million, respectively, relatedtte diversified fee-based businesses that we getjas part of the Homeward and ResCap
acquisitions and subsequently sold to Altisourgeer@ting expenses for the six months ended Jun2033, also include the $52.8 million
charge disclosed above that we recorded duringegbend quarter in connection with the Ocwen Natibtatgage Settlement.

LIQUIDITY AND CAPITAL RESOURCES

At June 30, 2014 , our cash position was $259.8amitompared to $178.5 million at December 31,20We invest cash that is in
excess of our immediate operating needs primarilpéney market deposit accounts. Our prioritiegdfEployment of excess cash are: (1)
supporting the growth of our core servicing andlieg businesses, (2) expanding into similar or dammtary businesses that meet our
return on capital requirements, and (3) repurchisirares of our common stock.

On October 31, 2013, we announced that our boaditeétors had authorized a share repurchase profgnaan aggregate of up to
$500.0 million of our issued and outstanding shafeommon stock. The purpose of this program igravide a tax efficient way to return
cash to shareholders when it is deemed the shagedteactively priced. On February 27, 2014, wecamced a general goal of buying at ¢
the prior quarter’s earnings in the three monthisfiong our earnings announcements. We may buy raptess in any given period and our
intentions may change. During the six months enled 30, 2014 , we completed the repurchase 08 388 shares of common stock under
this program for a total purchase price
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of $94.6 million , including 2,603,334 shares f@233 million during the second quarter of 2014 .oAdune 30, 2014 , the approximate
remaining value of shares that may be repurchaseedruhe plan was $345.4 million . During the peraly 1, 2014 through August 8, 2014,
we completed the repurchase of an additional 14853shares of common stock for $65.5 million .

Our ability to finance servicing advances is a digant factor that affects our liquidity. To furadiditional advance obligations, we have
typically “upsized” existing advance facilities areated new advance facilities prior to the fundibfigation and then pledged additional
advances to support the borrowing. Our abilitydatmue to pledge collateral under each advandbtfadepends on the performance of the
collateral. Advances and match funded advances setp41% of total assets at June 30, 2014 . Wadsance facilities to fund our
servicing advance obligations. Our borrowings uridese facilities are secured by pledges of segiadvances. At June 30, 2014 , $452.5
million of the total maximum borrowing capacity wrdur servicing advance facilities of $2.5 billimmained available; however, none
could be used based on the amount of availablateddll. In addition, a number of our match fundédsace facilities contain provisions that
limit the eligibility of advances to be financedsiea on the length of time that advances are owtistgnand certain of our match funded
advance facilities have provisions that limit negvrowings if average foreclosure timelines exteagdnd a certain time period, either of
which, if such provisions applied, could adversaffigct liquidity by reducing our average effectadvance rate. Currently, the majority of
collateral qualifies for financing under the advarfacility to which it is pledged.

We use mortgage loan warehouse facilities to fusiy originated loans on a short-term basis uhgltare sold to secondary market
investors, including GSEs or other third-party istegs. The majority of these warehouse facilitiessdructured as repurchase agreements
under which ownership of the loans is temporariynsferred to a lender. The loans are transfetradiascount or “haircut” which serves as
the primary credit enhancement for the lender. flines are repaid using the proceeds from the $dleedoans to the secondary market
investors, usually within 30-45 days. At June 30142, $581.1 million of borrowing capacity was dable under our lending warehouse
facilities including our warehouse facilities f@verse mortgages. See Note 11 — Borrowings to mamdited Consolidated Financial
Statements for additional details.

In addition to these near-term sources, potentiditional long-term sources of liquidity includeogeeds from long-term secured
borrowings such as the SSTL facility and proceedsfthe issuance of senior unsecured notes antyexggital; although, we cannot assure
that these sources will be available on termswleafind acceptable. On May 12, 2014, we issued $880llion Senior Unsecured Notes with
an interest rate of 6.625% that mature on May 0392 To date the proceeds have been used to fpndcteases of common stock, to reduce
borrowing used to finance servicing advances andtfeer general corporate purposes. See Note IdrreBings to our unaudited
Consolidated Financial Statements for addition#itieregarding these notes. In the current faveradterest rate environment, we continue
to assess all financing options.

We also rely on the secondary mortgage marketsasice of long-term capital to support our lendipgrations. Substantially all of the
mortgage loans that we produce are sold in thensizeg mortgage market in the form of residentiattigge backed securities guaranteed by
Fannie Mae or Freddie Mac or, in the case of mgedsacked securities guaranteed by Ginnie Maenartgage loans insured or guaranteed
by the FHA or VA.

We closely monitor our liquidity position and onggifunding requirements, and we regularly monitat project cash flow by period to
minimize liquidity risk. We also monitor the dumti of our funding sources to better match the émaif our advances and corresponding
borrowings. We believe that we have sufficient sesrof cash and debt financing to fund all butléingest servicing acquisitions without
issuing common equity capital.

Certain of our existing debt covenants limit oulligbto incur additional debt in relation to ouqety and require that we maintain
minimum levels of liquid assets and earnings. Faito comply with these covenants could resulestrictions on new borrowings or the
early termination of our borrowing facilities. Weeacurrently in compliance with these covenants.

Consistent with our ‘asset-light’ strategy, we ¢oug¢ to execute transactions that achieve the phelltibjectives of providing cost
effective financing and the mitigation of expostoenarket and liquidity risk. During the first qoear of 2014, we settled our first OASIS
transaction, raising $123.6 million in financingdannection with $11.8 billion of Freddie Mac MSRPB, which, among other things,
mitigates our exposure to voluntary prepaymenth vaspect to these MSRs. We intend to executeiaddittransactions under this type of
facility in the future.

Cash Flows

Our operating cash flow is primarily impacted bg timing of acquisitions, economic assumptions iotipg our servicer models and our
‘asset light’ strategy. The timing of portfolio agdgjtions impacts our operating cash. We genedfyect our loss mitigation strategies to
begin accelerating servicing advance collectiorthiwisix months of boarding onto our REALServiclgtform. Platform acquisitions,
including Homeward and ResCap, have longer integraimelines, and as a result, are not expectéditmwv our historical collection trends
until the transfers to the REALServicing platforne @ompleted. We expect to complete the last teaastlated to these acquisitions in the
second half of 2014.
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Improving home prices translate into higher expadiguuidation proceeds in our servicing models.Witgher expected liquidation
proceeds, we began to fund advances again onrcétais that were in stop-advance status. In tbg-sérm, this increases servicing
advances. To the extent delinquencies stabilizenprove, we expect to return to our historical tt&ven as home prices continue to recover.
Finally, because we classify proceeds from the aldervicing advances as investing activitieshanerated from our operations related to
collections of servicing advances has declined é#feect this trend to continue to the extent sald$liSS remain the most efficient source of
funding for our non-Agency MSRs. Operating caswlavere used principally to fund the portions af@sitions not funded through
borrowings.

Cash flows for the six months ended June 30, 201@ur operating activities provided $210.0 millionaafsh largely due to net income
of $127.5 million adjusted for MSR amortization®#25.3 million and other non-cash items and $128IBon of net collections of servicing
advances offset in part by loan originations, rigiroceeds from sales of loans, and the net settieaid in May 2014 in connection with |
Ocwen National Mortgage Settlement.

Our investing activities used $542.2 million of kaBvesting activities include cash outflows imoection with our reverse mortgage
securitizations of $357.1 million accounted forsasured financings. In addition, we paid $216.7iamlin connection with acquisitions
completed during the six months ended June 30, 2014

Our financing activities provided $413.1 million cdish. Cash provided by our financing activitiedudes $381.6 million in connection
with our reverse mortgage securitization activitiigancing activities also include $343.8 milliohcash received in connection with the
issuance of $350.0 million of Senior Unsecured Notet of the payment of $6.2 million of debt isst@costs. In addition, we received
$123.6 million of proceeds from the OASIS transatinvolving the financing of Freddie Mac MSRs &81..8 million of proceeds from the
sale of advances to HLSS acquired in connectioh thié Ginnie Mae EBO Transactions, both of whichageounted for as financing
transactions . These cash inflows were partiallyeifoy a paydown of match funded liabilities usingortion of the proceeds from the newly
issued S enior Unsecured Notes and a net reduatioorrowings under mortgage warehouse facilitesduto fund originated forward loans
which declined during the period. Also, w e comgtethe repurchase of 2,663,334 shares of commoh staler our stock repurchase
program, paying $94.6 million in connection witlesle repurchases.

Cash flows for the six months ended June 30, 2018ur operating activities provided $867.6 millionaafsh largely due to $429.2
million of collections of servicing advances, $786lion of net cash provided by our loans held $afe activities and net income of $114.6
million adjusted for MSR amortization of $118.3 loih and other norcash items. Operating cash flows were used pritigifmrepay relates
match funded liabilities and to fund the portiofishe ResCap Acquisition not funded through borraysi

Our investing activities used $1.5 billion of ca¥te paid $2.1 billion to acquire ResCap, includaatyances of $1.6 billion and MSRs of
$393.9 million. We paid $617.1 million to acquireSRs and advances from Ally Bank, net of assumdiditias for origination and
representation warranty obligations of $136.4 wrilliCash inflows from investing activities includl.1 billion of proceeds from HLSS from
the sale of advances and $215.7 million from thess@ Altisource of the diversified fee-based hasses acquired in the Homeward and
ResCap acquisitions. As disclosed below in theudision of financing activities, we used a portiéthe proceeds from the sales to HLSS to
repay match funded liabilities and for requiredgangments of the SSTL.

Our financing activities provided $855.7 million cdish. To finance the ResCap acquisition, we depl@pproximately $840.0 million
net additional capital from the proceeds of a n@vB$illion SSTL facility and borrowed $1.2 billiggursuant to three servicing advance
facilities, offset by our repayment of the old SS¥hich had an outstanding principal balance of $3Hillion at December 31, 2012. We
received $148.6 million from the sale of RightdM8Rs to HLSS in transactions accounted for as &ims. We used collections of servicing
advances and $937.3 million of the proceeds reddiwen the HLSS Transactions to repay match fur@dilities. Debt issuance costs paid
on the new SSTL were $24.9 million.

CONTRACTUAL OBLIGATIONS AND OFF BALANCE SHEET ARRAN GEMENTS
Contractual Obligations

We believe that we have adequate resources todlimdfunded commitments to the extent required meét all contractual obligations
as they come due. At June 30, 2014 , such congidaghligations were comprised of secured and uneedoorrowings, interest payments and
operating leases. On May 12, 2014, we issued $380li0n of Senior Unsecured Notes with an intemade of 6.625% and maturing on May
15, 2019. There were no other significant changesit contractual obligations during the six morghded June 30, 2014 .

See Note 11 — Borrowings and Note 20 — CommitmamisContingencies to the unaudited Consolidatedri€ial Statements for
additional information.
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Off-Balance Sheet Arrangements

In the normal course of business, we engage isacions with a variety of financial institutionsdaother companies that are not
reflected on our balance sheet. We are subjeattenpial financial loss if the counterparties to off-balance sheet transactions are unable to
complete an agreed upon transaction. We seek ibdauanterparty risk through financial analysis|ldolimits and other monitoring
procedures.

Derivatives . We record all derivative transactions at fairneabn our consolidated balance sheets. We use dieésatives primarily to
manage our interest rate risk. The notional amooiair derivative contracts do not reflect our @syre to credit loss. See Note 14 —
Derivative Financial Instruments and Hedging Adi@s to the unaudited Consolidated Financial Statemfor additional information.

Involvement with SPEs. We use SPEs for a variety of purposes but prailgipn the financing of our servicing advances anthe
securitization of mortgage loans. We consolidagestrvicing advance financing SPEs. See Note Zurliieations and Variable Interest
Entities for additional information.

Mortgage Loan Repurchase and Indemnification Liability. We have exposure to representation, warranty adehinification obligations
in our capacity as a loan originator and serviSee Note 2 — Securitizations and Variable Intdfasities , Note 12 — Other Liabilities and
Note 20— Commitments and Contingencies to the unauditets@alated Financial Statements for additionalrimfation.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES (Dollars in thousands, except per share amounts and unlestherwise
indicated)

Our ability to measure and report our financialippoas and operating results is influenced by thedhtd estimate the impact or outcome
of future events on the basis of information audéaat the time of the financial statements. Aroainting estimate is considered critical if it
requires that management make assumptions abotgrmttat were highly uncertain at the time theoanting estimate was made. If actual
results differ from our judgments and assumptitimsn it may have an adverse impact on the restiiperations and cash flows.
Management has processes in place to monitor thégments and assumptions, including with the AGdimmittee of the Board of
Directors. Our significant accounting policies amitical accounting estimates are disclosed inAnmual Report on Form 10-K/A for the
year endedDecember 31, 2013 in Note 1 to the Consolidatedriiial Statements and in Management’s DiscussidrAaialysis of Financial
Condition and Results of Operations under “Critikatounting Policies and Estimates.”

Valuation and Amortization of MSRs

As disclosed in Note 1 — Description of Business Basis of Presentation to the unaudited Cons@it&tnancial Statements, we have
increased our estimate of net servicing income foomservicing portfolio and have accounted forrdgulting change in MSR amortization
as a change in accounting estimate. The effe¢ti@thange on the second quarter of 2014 was t@eeaimortization expense by $21.9
million , increase Net income attributable to Ocveemmon stockholders by $19.2 million and to inseeboth basic and diluted earnings per
share for the quarter by $0.14 . The effect orsthenonths ended June 30, 2014 was to reduce aaiot expense by $47.9 million ,
increase Net income attributable to Ocwen commocks$iolders by $42.0 million and to increase basit diluted earnings per share for the
period by $0.31 and $0.30 , respectively.
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Fair Value Measurements

The following table summarizes assets and liabditheasured at fair value on a recurring and namiag basis and the amounts
measured using Level 3 inputs at the dates indicate

June 30, 2014 December 31, 2013
Loans held for sale $ 501,84. $ 566,66(
Loans held for investment - reverse mortgages 1,107,62 618,01¢
MSRs 104,22( 116,02¢
Derivative assets 4,69¢ 15,78(
Assets at fair value $ 1,718,38. $ 1,316,48
As a percentage of total assets 21% 17%
Financing liabilities $ 1,033,71.. $ 615,57t
Liabilities at fair value $ 1,033,71. % 615,57¢
As a percentage of total liabilities 16% 10%
Assets at fair value using Level 3 inputs $ 1,303,45 % 797,39t
As a percentage of assets at fair value 76% 61%
Liabilities at fair value using Level 3 inputs $ 1,033,71  $ 615,57t
As a percentage of liabilities at fair value 10C% 10C%

Level 3 assets and liabilities increased duringsiRenonths ended June 30, 2014 primarily in cotioeavith reverse mortgage
origination and securitization activity. We accofmtreverse mortgage securitizations as secunashfings and have elected the fair value
option for the related Loans held for investmergverse mortgages and Financing liabilities (HMB&ted borrowings). Our economic
exposure to these net assets is limited to thduakvalue we retain. Changes in inputs used toevele loans held for investment are largely
offset by offsetting changes in the value of tHatezl secured financing.

Refer to Note 4 — Fair Value to the unaudited Chdated Financial Statements for descriptions dfiation methodologies used to
measure material assets and liabilities at fainealnd details of the valuation models, key inputhose models, and significant assumpt
utilized.

RECENT ACCOUNTING DEVELOPMENTS
Recent Accounting Pronouncements

Listed below are new accounting pronouncementshwivie adopted on January 1, 2014. None of theseprmements had a material
impact on our unaudited Consolidated Financialebtaints.

» Liabilities — Obligations Resulting from JoimiéSeveral Liability Arrangements for Which the dloAmount of the Obligation Is
Fixed at the Reporting Date (ASU 2013-04)

» Foreign Currency Matters — Parent’'s Accountiogthe Cumulative Translation Adjustment upon Deggition of Certain
Subsidiaries or Groups of Assets within a Foreigiiti or of an Investment in a Foreign Entity (A2013-05)

* Income Taxes - Presentation of an UnrecognizedBenefit When a Net Operating Loss Carryforwar&jmilar Tax Loss or a Tax
Credit Carryforward Exists (ASU 2013-11)

We are also evaluating the impact of new standasied in 2014 that are not effective for us uldituary 1, 2015 and later, but we do
not anticipate that our adoption of these standaiti$iave a material impact on our consolidatedhficial statements. For additional
information, see Note 1 — Description of Businass Basis of Presentation to the unaudited CondelilBinancial Statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK (Dollars in thousands unless
otherwise indicated)

Market risk is the risk of loss arising from chaage the fair value of our assets or liabilities;luding derivatives, caused by movements
in market variables such as interest rates.
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Our Investment Committee reviews significant tramisas that may affect market risk and is authatiteutilize a wide variety of
techniques and strategies to manage market rigkb@iness units are responsible for executingsinstrategies, policies and controls that
are fundamentally sound and compliant with our nskhagement policies and with applicable laws agdlations.

Interest Rate Risk

Our principal market exposure is to interest rigk due to the impact on our mortgage-related assad commitments, including
mortgage loans held for sale, IRLCs and MSRs. Césurginterest rates could materially and advera#ct our volume of mortgage loan
originations or reduce the value of our MSRs. W dlave exposure to the effects of changes ingstteates on our borrowings under
advance financing facilities.

Interest rate risk is a function of (i) the timin§re-pricing and (ii) the dollar amount of assasl liabilities that re-price at various times.
We are exposed to interest rate risk to the exterttour interest rate sensitive liabilities mataree-price at different speeds, or on different
bases, than interest-earning assets.

I nterest Rate Sensitive Financial | nstruments

The tables below present the notional amounts ofinancial instruments that are sensitive to cleanig interest rates and the related fair
value of these instruments at June 30, 2014 andmleer 31, 2013 . We use certain assumptions tmagtithe fair value of these
instruments. See Note 4 — Fair Value to the unadditonsolidated Financial Statements for additifaialalue information on financial
instruments.

June 30, 2014 December 31, 2013
Carrying Carrying
Value Fair Value Value Fair Value
Rate-Sensitive Assets:
Interest-earning cash $ 85,57¢ $ 85,57¢ $ 87,93t $ 87,93¢
Loans held for sale, at fair value 410,33! 410,33! 503,75: 503,75:
Loans held for sale, at lower of cost or fair va(lie 91,50¢ 91,50¢ 62,907 62,907
Loans held for investment - reverse mortgages 1,107,62 1,107,62 618,01¢ 618,01¢
Interest—earning collateral and debt service adsoun 85,22/ 85,22/ 134,98: 134,98.
Total rate-sensitive assets $ 1,780,26¢ $ 1,780,260 $ 1,407,590 $ 1,407,59
Rate-Sensitive Liabilities:
Match funded liabilities $ 2,07251 $ 207251 $ 236481 $ 2,364,8L
Other secured borrowings (2) 1,685,74 1,675,85! 1,777,66! 1,762,87
Senior unsecured notes 350,00( 361,37" — —
Total rate-sensitive liabilities $ 4,108,26: $ 4,109,744 $ 4,142,48. $ 4,127,69
June 30, 2014 December 31, 2013
Notional Fair Notional Fair
Balance Value Balance Value
Rate-Sensitive Derivative Financial Instruments:
Derivative assets (liabilities):
Interest rate caps $ 1,747,000 $ 97 $ 1,868,000 $ 44z
IRLCs 409,14: 10,307 751,43t 8,43:
Forward MBS trades 899,44 (5,710 950,64¢ 6,90¢
Derivatives, net $ 4,69 $ 15,78(

(1) Net of market valuation allowances and including-performing loan:

(2) Excludes financing liabilities of $ 629.6 ol and $ 633.8 million at June 30, 2014 and Deearsth, 2013 , respectively, that we
recorded in connection with the sales of Rights18Rs to HLSS which did not qualify as sales foragating purposes. These
financing liabilities have no contractual maturgiyd are amortized over the life of the transfeRaghts to MSRs. Also, excludes the
financing liabilities of $1.0 billion and $615.6 iiien at June 30, 2014 and December 31, 2013 edsely, that we recorded in
connection with the securitizations of HMBS whidl dot quality as sales for accounting purposegséHinancing liabilities have no
contractual maturity and are amortized as the
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related loans are repaid. The debt used to finemegh of our operations is exposed to interestflattuations. We may purchase
interest rate swaps and interest rate caps to rizaifature interest rate exposure from increasesmermonth LIBOR interest rates.

Based on June 30, 2014 balances, if interest waes to increase by 1% on our variable rate dethtirsterest earning cash and float
balances, we estimate a net positive impact ofgdifllion resulting from an increase of $43.4 naifliin annual interest income and an
increase of $25.6 million in annual interest exgens

Sensitivity Analysis

The following table summarizes the estimated changee fair value of our MSRs and loans held faleghat we have elected to carry at fair
value as well as any related derivatives at Jun@@D4 given hypothetical instantaneous parallétssim the yield curve. We used June 30,
2014 market rates to perform the sensitivity arialybhe estimates are based on the market risktisensortfolios described in the preceding
paragraphs and assume instantaneous, parallel shiftterest rate yield curves. These sensitwitiee hypothetical and presented for
illustrative purposes only. Changes in fair valasdd on variations in assumptions generally cap@eixtrapolated because the relationsh
the change in fair value may not be linear.

Change in Fair Value

Down 25 bps Up 25 bps
Loans held for sale $ 6,58¢ $ (9,66%)
Forward MBS trades (7,279 8,31¢
Total loans held for sale and related derivatives (68€) (1,347
Fair value MSRs (7,850 7,371
MSRs, embedded in pipeline (899 692
Total fair value MSRs (8,749 8,06¢
Total, net $ (9,432 $ 6,717

ITEM 4. CONTROLS AND PROCEDURES

Management, under the supervision of and with Hréigipation of our Chief Executive Officer and ddbhief Financial Officer, has
evaluated the effectiveness of our disclosure otmtind procedures, as such term is defined insRiBa-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (Exgghawt), as of June 30, 2014.

In connection with the restatement of our Consééidarinancial Statements for the year ended Decefihe2013 discussed in Note 1A
— Restatement of Previously Issued ConsolidatednginhStatements to our unaudited Consolidatedrf€ilmh Statements, management,
under the supervision of and with the participatidiour Chief Executive Officer and Chief Finandifficer, reevaluated the effectiveness of
our internal control over financial reporting basadthe criteria established in Internal Contrbitegrated Framework issued by the COSO.
Based on this evaluation, management determined thmaterial weakness in internal control overfirial reporting existed as of December
31, 2013. The Comparg/controls related to the use of an accounting eotien in its application of the interest methodit@ancing liabilities
related to Rights to MSRs sold to HLSS were nopprly designed to calculate the appropriate allonatf cash payments between principal
and interest in connection with the financing lispi Solely as a result of this material weakngsgsnagement concluded that our internal
control over financial reporting was not effectag of June 30, 2014. A material weakness is aidefig, or a combination of deficiencies, in
internal control over financial reporting, suchtttieere is a reasonable possibility that a mateniaktatement of the annual or interim
financial statements will not be prevented or detgon a timely basis.

We have corrected our application of the interesthrod used to calculate the appropriate allocdta&iween principal and interest in
connection with accounting for a financing finargcirability related to Rights to MSRs sold to HLS8e are also in the process of
implementing new controls related to the monitoramgl oversight of valuations of Level 3 assetslafulities and the level and timing of
critical assumptions used in thiprty valuations we use in our accounting proceasdseporting. Management believes these initiativill
remediate the material weakness in internal contvel financial reporting described above. The Camypwill test the ongoing operating
effectiveness of the new controls in future periddse material weakness cannot be considered rateedintil the applicable remedial
controls operate for a sufficient period of timelananagement has concluded, through testing,hbagtcontrols are operating effectively.
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There have been no changes in our internal cootrel financial reporting occurred during the fisqahrter ended June 30, 2014 that has
materially affected, or is reasonably likely to evélly affect, our internal control over financigporting.

PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

See Note 20 — Commitments and Contingencies tarthadited Consolidated Financial Statements. Ttiatmation is incorporated into
this item by reference.

ITEM 1A. RISK FACTORS

An investment in our common stock involves sigrfit risks that are inherent to our business. Weritesthe principal risks and
uncertainties that management believes affect oidcaffect us under Part I, Item 1A of Amendment Niw our Annual Report on Form 10-
for the year ended December 31, 2013 . The risuanertainties described therein are not the ongs facing us. You should carefully read
and consider the risks and uncertainties descthe@in together with all of the other informatimeluded or incorporated by reference in
such Annual Report before you make any decisioardigg an investment in our common stock. If anyhefrisks actually occur, our
business, financial condition and results of openatcould be materially and adversely affectethi were to happen, the value of our
common stock could significantly decline, and yould lose some or all of your investment.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Purchases of Equity Securities by the Issuer and Afiates

Information regarding repurchases of our commoaokstiuring the second quarter of 2014 is as follows:

Total number of
shares
purchased as Approximate dollar
Total number Average price part of publicly value of shares that

of shares paid per announced may yet be purchased
Period purchased share plans under the plans
April 1 - April 30 485,17¢ $ 38.797: 485,17¢ $ 418.¢ million
May 1 - May 31 1,224,777 $ 33.671: 1,224,777 $ 377.€million
June 1 - June 30 893,37¢ $ 36.081¢ 893,37¢ $ 345.2million
Total 2,60333 ¢ 35453 2,603,33.

On October 31, 2013, we announced that our boaditeétors had authorized a share repurchase profgnaan aggregate of up to
$500.0 million of our issued and outstanding shafeommon stock. Unless we amend the share reasecprogram or repurchase the full
$500.0 million amount by an earlier date, the smapeirchase program will continue through July 2046 have used and may continue to
use SEC Rule 10b5b-plans in connection with our share repurchasgraro. On February 27, 2014, we announced a gegeaabf buying a
least the prior quarter’s earnings in the three tmofollowing our earnings announcements. We mayrbare or less in any given period and
our intentions may change. No assurances can ke givto the amount of shares, if any, that we r@pyrchase in any given period.
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ITEM 6. EXHIBITS

3.1 Amended and Restated Articles of Incorporation (1)

3.2 Articles of Amendment to Articles of Incorporati¢2)

3.3 Articles of Amendment to Articles of Incorporati¢2)

3.4 Articles of Amendment to Articles of Incorporati¢)

3.5 Articles of Correction (3)

3.6 Articles of Amendment to Articles of Incorporatiofwticles of Designation, Preferences and RightSefies A
Perpetual Convertible Preferred Stock (4)

3.7 Amended and Restated Bylaws of Ocwen Financial @atjon (5)

4.1 Indenture, dated as of May 12, 2014, between Odvirgemncial Corporation and The Bank of New York Mell
Trust Company, N.A. (6)

4.2 Registration Rights Agreement, dated May 12, 2@&#yween Ocwen Financial Corporation and Barclayst&la
Inc. (6)

10.1 Surrender of Stock Options, dated as of April 22,4, between Ocwen Financial Corporation and Willi@. Erbey
(filed herewith)

11.1 Computation of earnings per share (7)

31.1 Certification of the Chief Executive Officer pursudo Section 302 of the Sarbanes-Oxley Act of 2@ied
herewith)

31.2 Certification of the Chief Financial Officer pursudao Section 302 of the Sarbanes-Oxley Act of 200&d
herewith)

32.1 Certification of the Chief Executive Officer pursuido 18 U.S.C. Section 1350, as adopted pursoa®écttion 906
of the Sarbanes-Oxley Act of 2002 (filed herewith)

32.2 Certification of the Chief Financial Officer purquao 18 U.S.C. Section 1350, as adopted pursoadécttion 906

of the Sarbanes-Oxley Act of 2002 (filed herewith)
101.INS XBRL Instance Document (filed herewith)
101.SCH  XBRL Taxonomy Extension Schema Document (filed e
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutn@iled herewith)
101.DEF  XBRL Taxonomy Extension Definition Linkbase Documéfiled herewith)
101.LAB XBRL Taxonomy Extension Label Linkbase Documerieffiherewith)
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Doenntfiled herewith)

1)
(2)
(3)
(4)
(5)
(6)
(7)

Incorporated by reference from the similargsdribed exhibit filed in connection with the Regiat's Registration Statement on Form
S-1 (File No. 333-5153) as amended, declared &ffebly the SEC on September 25, 1996.

Incorporated by reference from the similargsdribed exhibit included with the Registrant's AahReport on Form 10-K for the year
ended December 31, 2013.

Incorporated by reference from the similargsdribed exhibit included with the Registrant's AahReport on Form 10-K for the year
ended December 31, 2010.

Incorporated by reference from the similargsdribed exhibit included with the Registrant'sirA@K filed with the SEC on Decemb
28, 2012.

Incorporated by reference to the similarlyatdmed exhibit included with the Registrant’s FOBAK filed with the SEC on May 10,
2013.

Incorporated by reference to the similarlyatdmed exhibit included with the Registrant’s FoBAK filed with the SEC on May 13,
2014.

Incorporated by reference from “ Note 16 —iBasd Diluted Earnings per Sharéo’our unaudited Consolidated Financial Statem
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Signatures

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, as amentiedregistrant has duly caused
this report to be signed on its behalf by the usidered, thereunto duly authorized.

Ocwen Financial Corporation

By: /s/ Michael R. Bourque, Jr.
Michael R. Bourque, Jr.

Executive Vice President and Chief Financial Office

(On behalf of the Registrant and as its principecial
officer)

Date: August 18, 2014
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EXHIBIT 10.1

Surrender of Stock Options

Pursuant to a Non-Qualified Stock Option Award Agrent (the “Grant Agreement”) between Ocwen Firanci
Corporation (the “Company”) and William C. Erbel€t“Grantee”), dated as of August 21, 2012, then@eawas
granted, pursuant to the Company’s 2007 Equityritice Plan (the “Plan”), the right and option targhase all or any
part of an aggregate of 2,000,000 shares of thep@agis common stock, par value $0.01 per shareg farrchase
price of $24.38 per share (the “Optionsypject to the terms and conditions in the Graneament and the Plan. T
Grantee hereby surrenders 500,000 of the PerforerBased Options and 500,000 of the ExtraordinarjoReance-
Based Options. The remainder of the Options sludlbe affected by this surrender. The Grantee aglauges that h
has not received or been promised any paymenter cbmpensation in return for the surrender oh<Dptions. All
capitalized terms used herein, but not defined| bhae the meaning ascribed to such terms in ttaGAgreement.

Sincerely,

GRANTEE

/s/ William C. Erbey April 22, 2014
William C. Erbey

The Company hereby acknowledges and consents suthender of the Options, as described above.

OCWEN FINANCIAL CORPORATION

By: /s/John V. Britti

Name: John V. Britl

Title: Chief Financial Officer



EXHIBIT 31.1
CERTIFICATIONS

I, Ronald M. Faris, certify that:
(1) I have reviewed this quarterly report on FA®Q of Ocwen Financial Corporatic

(2) Based on my knowledge, this report does notaio any untrue statement of a material fact oit torstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

(3) Based on my knowledge, the financial statesyearid the other financial information includedtrs report, fairly present in all
material respects the financial condition, resafteperations and cash flows of the registrantfaaral for, the periods presented
in this report;

(4) The registrans other certifying officer(s) and | are responsiioleestablishing and maintaining disclosure cdstemd procedure
(as defined in Exchange Act Rules 13a—15(e) and-dH&{e)) and internal control over financial repogti(as defined in
Exchange Act Rules 13a—15(f) and 15d—15(f)) foréngistrant and have:

a. Designed such disclosure controls and procsdarecaused such disclosure controls and procedaoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isg prepared;

b. Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presenttlsi report our conclusions
about the effectiveness of the disclosure conaintprocedures, as of the end of the period cousyehlis report based on
such evaluation; and

d. Disclosed in this report any change in thegtegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeadt, the registrant’s internal control over finateeporting; and

(5) The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiatuof internal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardioéctors (or persons performing
the equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting

which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasad report financial
information; and

b. Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the
registrant’s internal control over financial repogt

Date: August 18, 2014 /sl Ronald M. Faris

Ronald M. Faris, President
and Chief Executive Officer




EXHIBIT 32.1
CERTIFICATIONS
I, Ronald M. Faris, state and attest that:
(1) 1am the Chief Financial Officer of Ocwen FRia#al Corporation (the “Registrant”
(2) 1 hereby certify, pursuant to 18 U.S.C. Sattl850, as adopted pursuant to Section 906 ofdhgaBexley Act of 2002, th:
e the Quarterly Report on Form 10-Q of the Registfor the quarter ended June 30, 2014 (the “gerieport”) containing
financial statements fully complies with the regaments of Section 13(a) or 15(d), as applicabl¢h@Securities Exchange Act

of 1934 (15 U.S.C. 78m or 780(d)); and

« the information contained in the periodic refaitly represents, in all material respects, tharicial condition and results of
operations of the Registrant for the periods presken

Name: /s/ Ronald M. Faris
Title: President and Chief Executive Officer
Date: August 18, 2014




EXHIBIT 31.2
CERTIFICATIONS

I, Michael R. Bourque, Jr., certify that:
(1) I have reviewed this quarterly report on FA®Q of Ocwen Financial Corporatic

(2) Based on my knowledge, this report does notaio any untrue statement of a material fact oit torstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

(3) Based on my knowledge, the financial statesyearid the other financial information includedtrs report, fairly present in all
material respects the financial condition, resafteperations and cash flows of the registrantfaaral for, the periods presented
in this report;

(4) The registrans other certifying officer(s) and | are responsiioleestablishing and maintaining disclosure cdstemd procedure
(as defined in Exchange Act Rules 13a—15(e) and-dH&{e)) and internal control over financial repogti(as defined in
Exchange Act Rules 13a—15(f) and 15d—15(f)) foréngistrant and have:

a. Designed such disclosure controls and procsdarecaused such disclosure controls and procedaoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isg prepared;

b. Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presenttlsi report our conclusions
about the effectiveness of the disclosure conaintprocedures, as of the end of the period cousyehlis report based on
such evaluation; and

d. Disclosed in this report any change in thegtegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeadt, the registrant’s internal control over finateeporting; and

(5) The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiatuof internal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardioéctors (or persons performing
the equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting

which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasad report financial
information; and

b. Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the
registrant’s internal control over financial repogt

Date: August 18, 2014 /s/ Michael R. Bourque, Jr.

Michael R. Bourque, Jr., Executive Vice President
and Chief Financial Officer




EXHIBIT 32.2
CERTIFICATIONS
I, Michael R. Bourque, Jr., state and attest that:
(1) 1am the Chief Financial Officer of Ocwen FRia#al Corporation (the “Registrant”
(2) 1 hereby certify, pursuant to 18 U.S.C. Sattl850, as adopted pursuant to Section 906 ofdhgaBexley Act of 2002, th:
e the Quarterly Report on Form 10-Q of the Registfor the quarter ended June 30, 2014 (the “gerieport”) containing
financial statements fully complies with the regaments of Section 13(a) or 15(d), as applicabl¢h@Securities Exchange Act

of 1934 (15 U.S.C. 78m or 780(d)); and

« the information contained in the periodic refaitly represents, in all material respects, tharicial condition and results of
operations of the Registrant for the periods presken

Name: /s/ Michael R. Bourque, Jr.
Title: Executive Vice President and Chief FinahC#icer
Date: August 18, 2014




