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April 18, 2019
Dear Fellow Shareholder:

On behalf of the Board of Directors, I cordially invite you to attend the Annual Meeting of Shareholders of Ocwen
Financial Corporation, which will be held at our offices at 3000 Leadenhall Road, Mount Laurel, New Jersey 08054,
on Thursday, May 30, 2019, at 9:00 a.m., Eastern Daylight Time. The matters to be considered by shareholders at the
Annual Meeting are described in detail in the accompanying materials.

It is very important that you be represented at the Annual Meeting regardless of the number of shares you own or
whether you are able to attend the Annual Meeting in person. We encourage you to complete your proxy card in one
of the manners described in the accompanying materials even if you plan to attend the Annual Meeting. This will not
prevent you from voting in person, but will ensure that your vote is counted if you are unable to attend.

Your continued support of, and interest in, Ocwen Financial Corporation is sincerely appreciated.
Sincerely,

Phyllis R. Caldwell
Chair, Board of Directors
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OCWEN FINANCIAL CORPORATION

1661 Worthington Road, Suite 100
West Palm Beach, Florida 33409

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE SHAREHOLDER MEETING TO BE HELD ON MAY 30, 2019

NOTICE
Our Annual Meeting of Shareholders will be held:

Date: Thursday, May 30, 2019
Time:  9:00 a.m., Eastern Daylight Time
Location: 3000 Leadenhall Road

Mount Laurel, New Jersey 08054

PURPOSE

o elect nine directors for one-year terms or until their successors are elected and qualified;
To ratify, on an advisory basis, the appointment by the Audit Committee of our Board of Directors of Deloitte
. & Touche LLP as the independent registered public accounting firm of Ocwen Financial Corporation for the
fiscal year ending December 31, 2019;
T'o hold an advisory vote to approve executive compensation (“Say-on-Pay”); and
To transact such other business as may properly come before the meeting and any postponement or adjournment of
the meeting. Management is not aware of any such other business at this time.

PROCEDURES

pur Board of Directors has fixed April 1, 2019 as the record date for the determination of shareholders entitled to
notice of and to vote at the Annual Meeting.
Only shareholders of record at the close of business on the record date will be entitled to vote at the Annual Meeting.

This proxy statement for our 2019 Annual Meeting of Shareholders and our Annual Report to shareholders on Form
10-K for the year ended December 31, 2018 will be available on or about April 18, 2019 on our website at
www.ocwen.com in the Financial Information section under the “Shareholders” tab. The approximate date on which this
proxy statement, the proxy card and other accompanying materials are first being sent or given to shareholders is April
18, 2019. Additionally, and in accordance with Securities and Exchange Commission rules, you may access our

annual report and proxy materials at http://shareholders.ocwen.com/sec.cfm, a website that does not identify or track
visitors of the site.

By Order of the Board of Directors,
Michael J. Stanton

Secretary

April 18,2019
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OCWEN FINANCIAL CORPORATION
PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

General Information

This proxy statement is being furnished to you in connection with the solicitation of proxies by the Board of Directors

of Ocwen Financial Corporation (“Ocwen,” the “Company,” “we,” “us,” or “our”) for use at our 2019 Annual Meeting of
Shareholders (the “Annual Meeting”) and at any postponement or adjournment of this meeting. The approximate date on
which this proxy statement, the proxy card and other accompanying materials are first being sent or given to

shareholders is April 18, 2019. The Annual Meeting will be held at our offices at 3000 Leadenhall Road, Mount

Laurel, New Jersey 08054, on Thursday, May 30, 2019, at 9:00 a.m., Eastern Daylight Time, for the purposes listed in
the Notice of Annual Meeting of Shareholders. If you are interested in attending the meeting and voting in person,

please see “Annual Meeting Admission” below for further details.

How a Proxy Works

The Board of Directors has appointed Glen A. Messina, President and Chief Executive Officer, and Michael J.
Stanton, Senior Vice President, Deputy General Counsel and Secretary, as the management proxy holders for the
Annual Meeting. If you properly complete, sign and return your proxy card by mail, or submit your proxy by Internet
or telephone, and do not revoke it prior to its use, your shares will be voted in accordance with your instructions. If
you do not give contrary instructions, the management proxy holders will vote all shares represented by valid proxies
as follows:

Proposal One (Election of Directors) - “FOR ALL” of the nine nominees for Director;

Proposal Two (Advisory Ratification of Appointment of Independent Registered Public Accounting Firm) - “FOR”
ratification, on an advisory basis, of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for 2019;

Proposal Three (Advisory Resolution on Named Executive Officer Compensation) - “FOR” approval, on an advisory
basis, of the compensation of Ocwen’s executive officers whose compensation is disclosed in this proxy statement
(“named executive officers”) (“Say-on-Pay”); and

with regard to any other business that properly comes before the meeting, in accordance with the best judgment of the
management proxy holders. As of the date of this proxy statement, we do not know of any other business that may
come before the Annual Meeting.

How to Revoke a Proxy

Your proxy may be used only at the Annual Meeting and any postponement or adjournment of this meeting and may
not be used for any other meeting. You have the power to revoke your proxy at any time before it is exercised by:

filing written notice of revocation with our Secretary at the following address:
Michael J. Stanton, Secretary
c/o Ocwen Financial Corporation
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1661 Worthington Road, Suite 100
West Palm Beach, Florida 33409
submitting a properly executed proxy bearing a later date, or

appearing at the Annual Meeting and giving the Secretary notice of your intention to vote in person.

If you are interested in attending the meeting and voting in person, please see “Annual Meeting Admission” below for
further details.
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Who May Vote at the Annual Meeting

On all matters properly presented at the Annual Meeting, each share of our common stock is entitled to one vote. All
shareholders who owned our common stock as of the close of business on April 1, 2019 (the “Record Date”) are
cordially invited to attend the 2019 Annual Meeting. Only shareholders of record or beneficial owners of shares of our
common stock at the close of business on the Record Date are entitled to attend and vote at the Annual Meeting or any
postponement or adjournment of this meeting. If your shares are registered directly in your name with American Stock
Transfer & Trust Company, Ocwen’s stock transfer agent, you are the “shareholder of record” with respect to those
shares. If your shares are held in an account at a brokerage firm, bank, broker-dealer, or similar organization
(collectively, “Broker”), then you are the “beneficial owner of shares held in street name.” As a beneficial owner, you have
the right to instruct your Broker how to vote your shares. Most individual shareholders are beneficial owners of shares
held in street name. At the close of business on the Record Date, there were 134,438,610 shares of common stock
issued and outstanding.

How to Vote if you are a Shareholder of Record

If you are a shareholder of record and you have received a printed set of the proxy materials by mail, we encourage
you to fill in, date and sign the enclosed proxy card and mail it promptly in the enclosed envelope to make sure that
your shares are represented at the Annual Meeting. Shareholders of record also have the option of voting by using a
toll-free telephone number or via the Internet. Instructions for using these services are included on the proxy card. If
you are a shareholder of record and attend the Annual Meeting in person, you may, if you desire, revoke your proxy in
accordance with the procedures described in this Proxy Statement and vote your shares in person.

How to Give Voting Instructions if you are a Beneficial Owner of Shares held in Street Name

If you are a beneficial owner of shares held in street name, you are considered the beneficial owner of the shares, and
your shares may be voted at the Annual Meeting only by the Broker that holds your shares. To instruct your Broker
how your shares are to be voted at the Annual Meeting, you will need to follow the instructions provided by the
Broker that holds your shares. Many Brokers offer the option of submitting voting instructions over the Internet or by
telephone. You are also welcome to attend the Annual Meeting, but you may only vote in person at the Annual
Meeting if you obtain and present at the Annual Meeting a legal proxy from the Broker that holds your shares, giving
you the right to vote the shares in person at the meeting. Please contact your Broker for further information.

If you hold your shares in street name through a brokerage account and you do not submit instructions to your Broker
about how your shares are to be voted, one of two things can happen depending on the type of proposal. If the
proposal involves a “routine” matter, such as ratification of the appointment of the independent registered public
accounting firm, then the rules of the New York Stock Exchange provide Brokers discretionary power to vote your
shares even if you do not provide instructions. If, however, the proposal involves a “non-routine” matter, then Brokers
are not permitted to vote your shares without instruction from you. “Non-routine” matters include, for example,
proposals to elect directors or vote on executive compensation proposals. If you do not submit voting instructions to
your Broker and your Broker exercises its discretion to vote your shares on Proposal Two to ratify the appointment of
Deloitte & Touche LLP as our independent registered public accounting firm for 2019, your shares will constitute
broker “non-votes” on each of the other proposals at the Annual Meeting, as Proposal One on the election of directors
and Proposal Three on Say-on-Pay are “non-routine” matters. Therefore, it is important that you provide instructions to
your Broker if your shares are held by a Broker so that your votes with respect to election of directors and Say-on-Pay
are counted.

Quorum and Voting Information
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The presence at the Annual Meeting of a majority of the votes of our common stock entitled to vote, represented in
person or by proxy, will constitute a quorum for the transaction of business at the Annual Meeting.

Assuming a quorum, the nine nominees for director receiving a plurality of the votes cast for director will be elected
as directors of Ocwen. A plurality vote requirement means that the director nominees with the greatest number of
votes cast, even if less than a majority, will be elected. There is no cumulative voting. You may vote in favor of or
withhold authority to vote for one or more nominees for director. For Proposal Two to ratify the appointment of
Deloitte & Touche LLP as our independent registered public accounting firm for 2019 and Proposal Three to approve
the Say-on-Pay, the proposal will be approved if the votes cast by the holders of the shares represented at the Annual
Meeting and entitled to vote in favor of the action exceed the votes cast opposing the action. Because Proposal Two to
ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2019 and
Proposal Three to approve the Say-on-Pay are advisory in nature, there is no specific requirement for approval for
these proposals. It will be up to the Audit Committee and the Compensation Committee with respect to Proposals

3
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Two and Three, as well as the Board of Directors, to determine whether and how to implement the advisory votes on
the ratification of the appointment of our independent registered public accounting firm and Say-on-Pay.

Abstentions will be counted as present and entitled to vote for purposes of determining whether a quorum is present.

For Proposal One on the election of directors, a “withhold vote” will not be counted in determining the vote’s outcome,
because the candidates who receive the highest number of “for” votes are elected, and candidates only need a single “for”
vote to be elected. Abstentions will not be counted as votes cast with respect to Proposal Two to ratify the

appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2019 or Proposal

Three to approve the Say-on-Pay and therefore will not be counted in determining the outcome of those proposals. If

any broker “non-votes” occur at the meeting with respect to your shares, the broker “non-votes” will be counted as present
and entitled to vote for purposes of determining whether a quorum is present, but will not be counted as votes cast

with respect to Proposal One on the election of directors or Proposal Three to approve the Say-on-Pay and therefore

will not be counted in determining the outcome of those proposals presented for your vote.

Annual Meeting Admission

For information on attending the Annual Meeting and voting in person, please contact us at

shareholderrelations @ocwen.com. If you wish to attend the Annual Meeting in person, you must notify us no less than
seven days in advance at shareholderrelations @ocwen.com so that we can make appropriate arrangements to
accommodate attendees (i.e., you must notify us at shareholderrelations @ocwen.com on or before May 23, 2019 in
order to attend our shareholder meeting). You must also present a form of government-issued personal identification
(e.g., driver’s license or passport) and proof of ownership as of the Record Date to be admitted to the Annual Meeting.
If you are a beneficial owner of shares held in street name, a recent brokerage statement or a letter from your Broker
are examples of proof of ownership. Only shareholders of record will be permitted to vote at the meeting unless a
beneficial owner obtains and presents at the Annual Meeting a legal proxy from the Broker that holds such beneficial
owner’s shares, giving the beneficial owner the right to vote the shares in person at the meeting. No cameras, recording
equipment, electronic devices, weapons or other dangerous items, large bags, briefcases or packages will be permitted
in the meeting.

10
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking
statements may be identified by a reference to a future period or by the use of forward-looking terminology.
Forward-looking statements by their nature address matters that are, to different degrees, uncertain. Our business has
been undergoing substantial change which has magnified such uncertainties. Readers should bear these factors in
mind when considering such statements and should not place undue reliance on such statements. Forward-looking
statements involve a number of assumptions, risks and uncertainties that could cause actual results to differ materially.
In the past, actual results have differed from those suggested by forward looking statements and this may happen
again. Important factors that could cause actual results to differ materially from those suggested by the
forward-looking statements include those described in Ocwen’s reports and filings with the SEC, including our Annual
Report on Form 10-K for the year ended December 31, 2018 and any current and quarterly reports since such date.
Anyone wishing to understand Ocwen’s business should review our SEC filings. Ocwen’s forward-looking statements
speak only as of the date they are made and we disclaim any obligation to update or revise forward-looking statements
whether as a result of new information, future events or otherwise. Ocwen may post information that is important to
investors on our website.

11
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ELECTION OF DIRECTORS
(Proposal One)

Our Bylaws provide that our Board of Directors shall consist of no less than three and no more than eleven members
with the exact number to be fixed by our Board of Directors. Effective February 21, 2019, our Board of Directors
fixed the number of directors at ten and we currently have ten directors. As Carol J. Galante has informed the Board of
Directors that she does not intend to stand for re-election and is retiring from the Board of Directors immediately prior
to the Annual Meeting, our Board of Directors has fixed the number of directors at nine, effective immediately prior to
the commencement of the Annual Meeting.

As further described below under “Board of Directors and Corporate Governance” and, in particular, under “Annual
Board Assessment” and “Director Nomination Process,” it is the responsibility of the Nomination/Governance
Committee and the Board to periodically review Board size and composition and, if deemed appropriate, to make
changes that the Board believes will best position the Board to enhance our ability to create value for shareholders and
address changes in the market and business environment in which we operate.

2018 was a year of significant change for Ocwen. We closed the Company’s acquisition of PHH Corporation (“PHH”)
and we hired a new President and Chief Executive Officer, among other leadership changes. In addition, our industry
is undergoing significant change in terms of the competitive environment, technology advancements, and regulatory
dynamics, among other factors. The Board is actively involved in driving strategic change at Ocwen and that change
has included changes at the Board.

Our primary strategic goal is to return to profitability in the shortest timeframe possible within an appropriate risk and
compliance environment. To achieve this goal, we have established a set of initiatives to address our critical near-term
challenges. These include (i) executing on the PHH integration to create value, (ii) reengineering our cost structure,
(iii) establishing funding for growth, (iv) replenishing portfolio runoff and restoring our growth focus and (v) fulfilling
our regulatory commitments and resolving remaining legacy matters.

To put the Company in the best position to execute on these initiatives, the Nomination/Governance Committee and
the Board determined that it was appropriate to increase the Board’s size and to add certain skillsets and experiential
perspectives. As a result, in early 2019, the Board appointed Jenne K. Britell and Kevin Stein to the Board. Dr. Britell
and Mr. Stein bring extensive executive and advisory experience, including in the mortgage and financial services
industries, and the Board believes their collective expertise will be invaluable as we seek to execute our strategic
priorities and remain committed to our goal of maximizing value for our shareholders. The addition of these directors
complements our other directors’ skills and experiences, and it is consistent with our Board Diversity Policy, our
Corporate Governance Guidelines and our overarching goal of recommending to shareholders a set of director
nominees with individual backgrounds that, when combined, provide a portfolio of experience and knowledge that
will best serve the Company’s strategic and governance needs.

We are proposing the nine nominees listed below for election as directors at the Annual Meeting. All nominees
currently serve as our directors. There are no arrangements or understandings between any nominee and any other
person for selection as a nominee.

Each of the nominees listed below has consented to being named in this proxy statement and to serving as a director,
if elected. If any nominee is unable to or will not stand for election at the time of the Annual Meeting, the person or
persons appointed as proxies will nominate and vote for a replacement nominee recommended by our Board of
Directors. As of the date of this proxy statement, our Board of Directors knows of no reason why any of the nominees
would not be able or willing to serve as a director if elected.

12
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Nominees for Director

The following sets forth certain information concerning our director nominees, including his or her principal
occupation for at least the last five years, additional biographical information and specific qualifications of each
director:

Phyllis R. Caldwell. Ms. Caldwell has served as Chair of the Board of Directors since March 2016. Ms. Caldwell has
served as a director of Ocwen since January 2015. Ms. Caldwell is founder and managing member of Wroxton Civic
Ventures LLC, which provides advisory services on various financial, housing and economic development matters, a
position she has held since January 2012. Previously, Ms. Caldwell was Chief Homeownership Preservation Officer at
the U.S. Department of the Treasury, responsible for oversight of the U.S. housing market stabilization, economic
recovery and foreclosure prevention initiatives established through the Troubled Asset Relief Program, from
November 2009 to December 2011. From December 2007 to November 2009, Ms. Caldwell was the President and
Chief Executive Officer of the Washington Area Women's Foundation. Prior to such time, Ms. Caldwell held various
leadership roles in commercial real estate finance during her eleven years at Bank of America until her retirement
from Bank of America in 2007, serving most recently as President of Community Development Banking. Since
January

6
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2014, Ms. Caldwell has served as an independent director of City First Bank of DC. Since October 2018, Ms.
Caldwell has also served as a member of the board of directors of MicroVest Holdings, Inc. From January 2014
through September 2018, Ms. Caldwell served as an independent director of American Capital Senior Floating, Ltd., a
publicly traded business development company. Ms. Caldwell has also served on the boards of numerous non-profit
organizations engaged in housing and community development finance. Ms. Caldwell received her Master of Business
Administration from the Robert H. Smith School of Business at the University of Maryland, College Park and holds a
Bachelor of Arts in Sociology, also from the University of Maryland.

Ms. Caldwell was selected to serve as a member of our Board of Directors due to her extensive experience in the
housing and financial services industries, both in the private sector and as a senior government official, and her
experience as a board member of another public company in the financial services industry.

Jenne K. Britell. Dr. Britell has served as a director of Ocwen since February 2019. Dr. Britell has served as a director
of United Rentals, Inc. since 2006 and as its non-executive Chairman since 2008. Dr. Britell has also served as a
director of Quest Diagnostics Inc., including as a member of its Audit and Finance Committee, since 2005. From 2000
through 2017, Dr. Britell served as a director of Crown Holdings, Inc., including as Chairman of the Audit
Committee. From 2001 to 2009, Dr. Britell was Chairman and Chief Executive Officer of Structured Ventures, Inc.,
advisors to U.S. and multinational companies. From 1996 to 2000, Dr. Britell was a senior executive of GE Capital.
At GE Capital, she most recently served as the Executive Vice President of Global Consumer Finance and President
of Global Commercial and Mortgage Banking. From January 1998 to July 1999, she was President and Chief
Executive Officer of GE Capital, Central and Eastern Europe. Before joining GE Capital, she held significant
management positions with Dime Bancorp, Inc., HomePower, Inc., Citicorp and Republic New York Corporation.
Earlier, she was the founding Chairman and Chief Executive Officer of the Polish-American Mortgage Bank.

Dr. Britell was selected to serve as a member of our Board of Directors due to her extensive executive and advisory
experience, including in corporate governance, corporate finance, capital markets, international business and strategic
planning, with multinational corporations operating in complex, regulated industries.

Alan J. Bowers. Mr. Bowers has served as a director of Ocwen since May 2015. Mr. Bowers has also served as a
Director of Walker & Dunlop, Inc., a publicly traded commercial real estate finance company, since December 2010,
serves as its Lead Director, and serves on its Audit Committee and its Nominating and Corporate Governance
Committee (Chair). Mr. Bowers also serves on the board and as Audit Committee Chair of CorePoint Lodging Group,
a publicly traded lodging REIT, and serves on its Nominating/Governance and Compensation Committees. From July
2013 to May 2018, Mr. Bowers served as a Director of La Quinta Inns & Suites, a publicly traded hotel chain. From
2006 to 2015, Mr. Bowers served as a Director of American Achievement Corp., a privately-held manufacturer and
distributer of graduation products. Prior to Mr. Bowers' retirement in 2005, he was the President and Chief Executive
Officer and a board member of Cape Success, LLC, a private equity-backed staffing service and information
technology solutions business, from 2001 to 2004. Mr. Bowers was also the President and Chief Executive Officer
and a board member of MarketSource Corporation, a marketing and sales support service firm, from 2000 to 2001,
and of MBL Life Assurance Corporation, a life insurance company, from 1995 to 1999. Mr. Bowers previously served
on the boards and as Audit Committee Chair of Refrigerated Holdings, Inc., a temperature controlled logistics firm
(from January 2009 to April 2013); Roadlink Inc., a trucking and logistics firm (from February 2010 to April 2013);
and Fastfrate Holdings, Inc., a Canadian trucking and logistics firm (from July 2008 to June 2011), each a privately
held company. Mr. Bowers has been a Certified Public Accountant since 1978 and served as Staff Auditor, Audit
Partner and Managing Partner, serving a diverse client base during his tenure at Coopers & Lybrand, L.L.P. from 1978
to 1995 and as a Staff Accountant with Laventhol & Horwath, CPAs from 1976 to 1978. Mr. Bowers received his
Bachelor of Science in Accounting from Montclair State University and his Master of Business Administration from
St. John's University.
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Mr. Bowers was selected to serve as a member of our Board of Directors because he brings to our Board over thirty
years of experience in accounting and executive management, including experience on the audit committees of private
companies and Securities and Exchange Commission registrants. Mr. Bowers’ accounting expertise and diverse
corporate management experience are assets to our Board.

Jacques J. Busquet. Mr. Busquet has served as a director of Ocwen since January 2016. Mr. Busquet was formerly
Chief Risk Officer and Managing Director of Natixis North America LLC and a member of its Executive Committee
from April 2008 to February 2015. Prior to that, Mr. Busquet was Executive Vice President and member of the
Executive Committee of Calyon Americas (formerly Credit Lyonnais Americas) in charge of Risks, Compliance,
Legal, Regulatory Affairs and Asset Recovery from 1998 to March 2008. Since July 1, 2016, Mr. Busquet has served
as a director of Mizuho Americas LL.C, the US Bank Holding Company of Mizuho Financial Group, Inc. Since 2005,
Mr. Busquet has served as a director of Prolitec Inc., a privately-held commercial air scenting company. From 2012 to
March 2015, Mr. Busquet was a trustee of the Institute of International Bankers. From 2003 to 2009, Mr. Busquet was
a trustee of the African Wildlife Foundation and the Chair of its Audit Committee for two

7
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years. Mr. Busquet has a Master of Business Administration in Finance from each of The Wharton School of the
University of Pennsylvania and Hautes Etudes Commerciales (HEC), Paris.

Mr. Busquet was selected to serve as a member of our Board of Directors because with his broad experience as an
officer in charge of risks in his prior positions, Mr. Busquet brings to our Board valuable insight into risk management
and compliance issues. His experience working in financial institutions provides him with a deep understanding of the
financial services industry. We also benefit from his corporate management experience.

Robert J. Lipstein. Mr. Lipstein has served as a director of Ocwen since March 2017. Mr. Lipstein was formerly a
partner with KPMG LLP and served as the Global IT Partner in Charge of Business Services from 2014 to 2016 and
as an Advisory Business Unit Partner in Charge for its Mid-Atlantic Region from 2009 to 2014. His career at KPMG
LLP began in 1977. In January 2017, he became a director at CrossCountry Consulting, a privately-held consulting
firm that focuses on corporate advisory services. Since January 2013, he has served as an Advisory Board Member of
the Weinberg Center for Corporate Governance at the University of Delaware. Mr. Lipstein has a Bachelor of Science
in Accounting from the University of Delaware.

Mr. Lipstein was selected to serve on our Board of Directors because he brings over thirty years of diversified
experience in various business roles, including leadership in audit, corporate governance, information technology and
enterprise risk management. While serving in these leadership roles, Mr. Lipstein had the opportunity to gain relevant
experience by counseling various companies in the financial services industry.

Glen A. Messina. Mr. Messina has served as President and Chief Executive Officer and as a director of Ocwen since
October 2018. He previously served as the President and Chief Executive Officer of PHH Corporation (“PHH”) from
January 2012 to June 2017 and Chief Operating Officer of PHH from July 2011 to December 2011. Mr. Messina also
served as a director of PHH from January 2012 to June 2017 and as a consultant to PHH through March 2018. Prior to
joining PHH, Mr. Messina spent 17 years at General Electric Company (“GE”), most recently as Chief Executive
Officer of GE Chemical and Monitoring Solutions, a global water and process specialty chemicals services business,
from 2008 until July 2011.

Mr. Messina was selected to serve on our Board of Directors because of his extensive operational and leadership
experience, including his service as both our President and Chief Executive Officer and his service as a director and
the President and Chief Executive Officer of PHH.

Robert A. Salcetti. Mr. Salcetti has served as a director of Ocwen since January 2011. Mr. Salcetti previously served
as a Managing Director at JPMorgan Chase from 1996 to 2008. Prior to his tenure at JPMorgan Chase, Mr. Salcetti
held the position of Managing Director at Chase Manhattan Bank and Senior Vice President of TCB/Chemical Bank
and its predecessor, Texas Commercial Bank. Mr. Salcetti earned a degree of Bachelor of Science in Business
Administration from Carlow College in Pittsburgh, Pennsylvania. Mr. Salcetti has served on the Board of Directors of
Dynex Capital Inc., a publicly traded real estate investment trust, since December 2013 where he serves on the Audit
and Compensation Committees. Mr. Salcetti served on the Board of Directors of Cherry Hill Mortgage Investment
Corporation, a publicly traded residential real estate finance company, from October 2013 to June 2015 where he
served as a member of the Audit, Compensation and Nomination/Governance Committees.

Mr. Salcetti was selected to serve as a member of our Board of Directors because he brings over thirty-five years of
experience in the financial services and mortgage industry sectors. With his extensive experience, which includes
leading operations that designed, provided and managed credit facilities for loan warehousing financing, advances and
mortgage servicing rights financing, Mr. Salcetti is able to offer guidance to the Board of Directors from both an
operational and strategic perspective.
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DeForest B. Soaries Jr. Dr. Soaries has served as a director of Ocwen since January 2015. Dr. Soaries has served as
Senior Pastor of First Baptist Church of Lincoln Gardens since 1990. He formerly served as New Jersey Secretary of
State from 1999 to 2002 and as Chair of the United States Election Assistance Commission from 2004 to 2005. Dr.
Soaries was a director of New Era Bank from 1996 to 1998. He currently serves as an independent director at
Independence Realty Trust, a publicly traded real estate investment trust, a position he has held since February 2011
and is Chair of the Compensation Committee. Dr. Soaries has also served as an independent director of the Federal
Home Loan Bank of New York since January 2009, where he is Chair of the Compensation and Human Resources
Committee and also serves as a member of the Technology Committee and the Housing Committee. Dr. Soaries
earned a Bachelor of Arts from Fordham University, a Master of Divinity from Princeton Theological Seminary and a
Doctor of Ministry from United Theological Seminary.

Dr. Soaries was selected to serve as a member of our Board of Directors due to his experience in the financial services
industry, including as a board member of a public financial services company. Dr. Soaries brings a unique perspective
as a religious and community leader focused on the issues facing struggling borrowers and communities.
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Kevin Stein. Mr. Stein has served as a director of Ocwen since February 2019. Mr. Stein has served as Chief
Executive Officer of Resolution Analytica Corp., a buyer of commercial judgments, since March 2017. From March
2016 through March 2017, he served as Senior Managing Director of KCK US, Inc., a private equity firm. Mr. Stein
was previously a Managing Director in the Financial Institutions Group of Barclays until 2016. Prior to joining
Barclays in 2011, Mr. Stein was a Partner at FBR Capital Markets & Co. From 1994 to 2004, Mr. Stein was an
executive of GreenPoint Financial Corporation, a bank holding company. Prior to joining GreenPoint in 1994, Mr.
Stein was an Associate Director of the Federal Deposit Insurance Corporation, Division of Resolutions. Mr. Stein has
served as a director of Dime Community Bancshares, Inc., including as a member of the Audit Committee, since
December 2017. Mr. Stein also served as a director of PHH from June 2017 until its acquisition by the Company in
October 2018. Mr. Stein is also a director and Chair of the Audit Committee of Bedford Stuyvesant Restoration
Corporation.

Mr. Stein was selected to serve as a member of our Board of Directors due to his knowledge regarding the financial
services industry and his mortgage servicing experience, including his prior service as a director of PHH.

Retiring Director

Carol J. Galante. Ms. Galante has served as a Director of Ocwen since February 2016. She is currently the I. Donald
Terner Distinguished Professor in Affordable Housing and Urban Policy, the Faculty Director of the Terner Center for
Housing Innovation and Co-Chair of the Policy Advisory Board of the Fisher Center of Real Estate and Urban
Economics at the University of California, Berkeley, which she joined as a faculty member in January 2015. Ms.
Galante served in the Obama Administration as the Commissioner of the Federal Housing Administration (FHA) and
as Assistant Secretary for Housing from July 2011 to October 2014 (Acting Assistant Secretary from July 2011 until
confirmed by the U.S. Senate in December 2012), and as Deputy Assistant Secretary, Office of Multifamily Housing
programs from May 2009 to July 2011. From 1996 to 2009, Ms. Galante was President and Chief Executive Officer of
BRIDGE Housing Corporation, a non-profit developer of affordable, mixed-income and mixed-use developments in
California. From 1987 to 1996, Ms. Galante was Executive Vice President of BRIDGE Housing Corporation. Ms.
Galante has a Bachelor of Arts from Ohio Wesleyan University and a Master of City and Regional Planning from the
University of California, Berkeley. Ms. Galante informed the Board of Directors that she will not stand for re-election
at the Annual Meeting and is retiring from the Board of Directors immediately prior to the Annual Meeting.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR ALL” OF THE NOMINEES FOR DIRECTOR.

18



Edgar Filing: OCWEN FINANCIAL CORP - Form DEF 14A

BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Role of the Board of Directors

The Board of Directors plays an active role in overseeing management and representing the interests of the
shareholders. Each director is expected to dedicate sufficient time, energy and attention to ensure diligent performance
of his or her duties, including by attending annual meetings of the shareholders of the Company, and meetings of the
Board and Committees of which he or she is a member.

Our Board of Directors held 26 meetings and acted by unanimous written consent 10 times in 2018. Each incumbent
director who served as a director during 2018 attended at least 75% of the aggregate of these meetings and all
meetings held by all committees of our Board of Directors on which he or she served during 2018. Directors are
expected to attend the annual meeting of shareholders and a director who is unable to attend a meeting is expected to
notify the Company Secretary in advance of such meeting. Our 2018 Annual Meeting of Shareholders was attended
by all directors in office on the date thereof.

Director Independence

Our Corporate Governance Guidelines provide that a majority of our Board of Directors must be independent in
accordance with the listing standards of the New York Stock Exchange.

Our Nomination/Governance Committee and the Board of Directors review independence upon appointment and
annually review the direct and indirect relationships that each director has with Ocwen based in part on responses
provided by our directors to a questionnaire that incorporates the independence standards established by the New
York Stock Exchange. Only those directors who satisfy the independence standards and who are determined by our
Board of Directors to have no material relationship with Ocwen (either directly or as a partner, shareholder or officer
of an organization that has a relationship with Ocwen) are considered independent. Following the
Nomination/Governance Committee’s review and findings, the Nomination/Governance Committee and our Board of
Directors have determined that Ms. Caldwell, Messrs. Bowers, Busquet, Lipstein, Salcetti and Stein, and Drs. Britell
and Soaries are independent directors. In addition, our Board of Directors has previously determined that Ms. Galante,
who is retiring immediately prior to the Annual Meeting, is an independent director.

Annual Board Evaluation

Our Corporate Governance Guidelines and Nomination/Governance Committee Charter provide that the
Nomination/Governance Committee will oversee an annual self-assessment of the performance of the Board of
Directors as a whole and the performance of each committee of the Board of Directors. The evaluations are designed
to assess whether the Board of Directors and its committees function effectively and make valuable contributions and
to identify opportunities for improving their operations and procedures. Our 2018 performance self-assessments were
conducted in the first quarter of 2019.

Board Leadership Structure
The Board of Directors believes that separating the positions of Chief Executive Officer and Chair is the best structure
to fit the Company’s needs at this time. However, our Board of Directors does not believe that it is in the best interests

of the Company and our shareholders to mandate the separation of the offices of Chair of the Board of Directors and
Chief Executive Officer. Rather, our Board of Directors retains the discretion to make determinations on this matter
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from time to time as may be in the best interests of the Company and our shareholders. As Chair of the Board, Ms.
Caldwell leads the Board of Directors and oversees Board meetings and the delivery of information necessary for the
Board’s informed decision-making. As our President and Chief Executive Officer, Mr. Messina is responsible for our
day-to-day operations and for formulating and executing our long-term strategies in collaboration with the Board of
Directors.

Committees of the Board of Directors

Our Board of Directors has the following standing committees: an Audit Committee, a Compensation Committee, a
Nomination/Governance Committee, a Risk and Compliance Committee, and an Executive Committee. The table
below lists the current members of each of these committees. A brief description of each committee is provided below

the table.

10

20



Edgar Filing: OCWEN FINANCIAL CORP - Form DEF 14A

| Director Audit Compensation . Risk and Compliance Executive

Name Age® . . : Governance . i
Since Committee Committee ] Committee Committee

Committee

Alan J. Bowers 64 2015 X®@ X

Jacques J. Busquet 70 2016 X X@

Phyllis R. Caldwell 59 2015 X® X®

Carol J. Galante 64 2016 X X3

Robert J. Lipstein 63 2017 X X

Glen A. Messina 57 2018 X

Robert A. Salcetti 64 2011 X X X

DeForest B. Soaries, Jr. 67 2015 X® X

() As of April 15,2019

2 Committee Chair

() In connection with her retirement from our Board of Directors at the Annual Meeting, Ms. Galante will step down
from her committee memberships.

The Board of Directors expects to formalize committee appointments for Dr. Britell, 76, and Mr. Stein, 57, prior to the
Annual Meeting or shortly thereafter.

Audit Committee. The Audit Committee of our Board of Directors oversees the relationship with our independent
registered public accounting firm, reviews and advises our Board of Directors with respect to matters involving
accounting, auditing, and financial reporting, among other things. Audit Committee oversight also includes the
evaluation of significant matters relating to the financial reporting process and our system of internal accounting
controls. The Audit Committee also provides oversight of the internal audit function and is responsible for ensuring
the Company has appropriate procedures in place for the receipt and review of confidential and anonymous reports of
questionable accounting or auditing matters. Additionally, the Audit Committee reviews the scope and results of the
annual audit conducted by the independent registered public accounting firm.

The current members of the Audit Committee are Messrs. Bowers (Chair), Lipstein and Salcetti. Each member of our
Audit Committee (i) is independent as independence for audit committee members is defined in the listing standards
of the New York Stock Exchange and applicable rules of the Securities and Exchange Commission, (ii) is financially
literate, (iii) possesses accounting or related financial management expertise within the meaning of the listing
standards of the New York Stock Exchange and (iv) qualifies as an audit committee financial expert, as such term is
defined in the applicable rules of the Securities and Exchange Commission. No current member of the Audit
Committee serves on the audit committee of more than three public companies.

Our Audit Committee operates under a written charter approved by our Board of Directors, a copy of which is
available on our website at www.ocwen.com. The Audit Committee generally reviews its charter annually and
occasionally reviews it more frequently. When circumstances require, the charter is amended and the revised version
posted on our website. This Committee met 11 times in 2018.

Compensation Committee. The Compensation Committee of our Board of Directors oversees our compensation and
employee benefit plans and practices. In furtherance thereof, the Compensation Committee reviews and approves
corporate goals and objectives relevant to the compensation of our executive officers, including the President and
Chief Executive Officer, evaluates our executive officers’ performance in light of those goals and objectives and
approves our executive officers’ compensation based on their evaluations. In addition, the Compensation Committee
oversees the review and approval of awards made to our non-executive officer employees that participate in our cash
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and equity incentive programs. The Compensation Committee is empowered to review and to administer awards
under the 2007 Equity Incentive Plan, under which no new awar
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