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Explanatlon of Responses:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).

Shares

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

As reported in the Form 4/A filed on August 18, 2014, 30,875 previously reported unvested restricted stock units ("RSUs") became
settleable solely in cash because of a change in control in accordance with the terms of the award. Settlement of any unvested portion of
the RSUs occurs upon the earlier of (a) the reporting person's termination of employment (i) by PHH Corporation or its affiliates without

(1) cause (as defined under the terms of the award), (ii) due to the reporting person's resignation for good reason (as defined in the award), or
(iii) due to the reporting person's retirement (as defined in the award), or (b) the applicable vesting dates of the underlying RSUs, in
which case, 12,350 (40%) of the RSUs vested and settled in cash on May 21, 2015, and 18,525 (60%) of such RSUs vested on November
21, 2016. The cash amount payable due to settlement of the 18,525 RSUs is $270,094.50, which will be paid on December 2, 2016.

2) Includes 52,096 shares of PHH Corporation common stock underlying unvested RSUs. Each RSU represents the right to receive one

share or the fair market value of one share of common stock upon vesting.
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