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April 4, 2012

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 the offices of the Company located at 2002 Summit Boulevard, 6th Floor,
Atlanta, Georgia 30319, on Wednesday, May 9, 2012, 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 urge 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,

William C. Erbey
Executive Chairman
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OCWEN FINANCIAL CORPORATION
2002 Summit Boulevard, 6th Floor

Atlanta, Georgia 30319

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE SHAREHOLDER MEETING TO BE HELD ON MAY 9, 2012

NOTICE

Our Annual Meeting of Shareholders will be held:
Date: Wednesday, May 9, 2012

Time: 9:00 a.m., Eastern Daylight Time

Location: Ocwen Financial Corporation
2002 Summit Boulevard, 6th Floor
Atlanta, Georgia 30319

PURPOSE

● To elect six (6) Directors for one (1) year terms or until their successors are elected and qualified;

● To ratify 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, 2012;

● To 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 adjournment of the
meeting.  Management is not aware of any such other business at this time.

PROCEDURES

● Our Board of Directors has fixed March 15, 2012 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 that date will be entitled to vote at the Annual
Meeting.

The proxy statement for our 2012 Annual Meeting of Shareholders and our annual report to shareholders on Form
10-K for the year ended December 31, 2011 are available on our website at www.ocwen.com  under Shareholder
Relations.  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,
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Paul A. Koches
Secretary
April 4, 2012
Atlanta, Georgia
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OCWEN FINANCIAL CORPORATION

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

General Information

As a holder of common stock of Ocwen Financial Corporation (“Ocwen”), you have been sent this proxy statement on
or about April 4, 2012 because our Board of Directors is soliciting your proxy to be used at our Annual Meeting of
Shareholders (the “Annual Meeting”) and at any adjournment of this meeting.  The Annual Meeting will be held at our
offices located at 2002 Summit Boulevard, 6th Floor, Atlanta, Georgia 30319, on Wednesday, May 9, 2012, at 9:00
a.m., Eastern Daylight Time for the purposes listed in the Notice of Annual Meeting of Shareholders.

How a Proxy Works

If you are a record holder and you properly complete, sign and return your proxy to Ocwen and do not revoke it prior
to its use, it will be voted in accordance with your instructions.  If you do not give contrary instructions, each proxy
received will be voted:

● for each of the nominees for Director;

● for ratification of the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for 2012;

● 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 persons appointed as proxies.

How to Revoke a Proxy

Your proxy may be used only at the Annual Meeting and any 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:

PROCEDURES

● filing written notice with our Secretary at the following address:

Paul A. Koches, Secretary
Ocwen Financial Corporation
1661 Worthington Road, Suite 100
West Palm Beach, Florida 33409

● submitting a properly executed proxy bearing a later date or

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

Who May Vote

You are entitled to vote at the Annual Meeting or any adjournment of this meeting if you are a holder of record of our
common stock at the close of business on March 15, 2012.  At the close of business on March 15, 2012, there were
132,199,974 shares of common stock issued and outstanding and no other class of equity securities outstanding.  Each
share of our common stock is entitled to one (1) vote at the Annual Meeting on all matters properly presented.

- 1 -
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Quorum and Voting Information

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

Assuming a quorum, the six (6) nominees for Director receiving a plurality of the votes cast for Director will be
elected as Directors of Ocwen.  You may vote in favor of or withhold authority to vote for one (1) or more nominees
for Director.  The proposal to ratify the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for 2012 and any other matter properly submitted for your consideration at the Annual Meeting will
be approved if the votes cast in favor of the action exceed the votes cast opposing the action.  Because proposal (3)
three to approve the Say-on-Pay is advisory in nature, there is no specific requirement for approval for this
proposal.  It will be up to the Compensation Committee and the Board of Directors to determine whether and how to
implement the votes on executive compensation.

Abstentions and broker “non-votes” will not be counted in determining the votes cast in connection with the foregoing
matters.  A broker “non-vote” occurs when a shareholder has not provided voting instructions to the broker on a
non-routine item.  In such cases, the New York Stock Exchange precludes brokers from giving a proxy to vote on
non-routine items.

How to Give Voting Instructions if you are a Beneficial Holder

If you are a beneficial owner of shares, your broker will ask you how you want your shares to be voted.  If you give
the broker instructions, the broker will vote your shares as you direct.  If your broker does not receive instructions
from you 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, then the rules of the New York Stock Exchange provide brokers discretionary
power to vote your shares.  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.  It is therefore 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, executive compensation and
any other “non-routine” matters are counted.

Even if the shares you own are held in “street name” by a bank or brokerage firm, you are considered the beneficial
owner of the shares, and your bank or brokerage firm, as the record holder of your shares, is required to vote your
shares according to your instructions.  To vote your shares, you will need to follow the directions your bank or
brokerage firm provides you.  Many banks and brokerage firms offer the option of voting over the internet or by
telephone.  Please contact your bank or brokerage firm for further information.

- 2 -
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ELECTION OF DIRECTORS
(Proposal One)

Our Bylaws provide that our Board of Directors shall consist of no less than three (3) and no more than eight (8)
members with the exact number to be fixed by our Board of Directors.  On March 5, 2012, our Board of Directors
fixed the number of Directors at six (6), to be effective immediately following the 2012 Annual Meeting of
Shareholders to be held on May 9, 2012.  Directors are elected annually and hold office until the earlier of the election
and qualification of their successors or their resignation and removal.

We will propose the six (6) 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.

If any nominee is unable or unwilling to 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.  At
this time, our Board of Directors knows of no reason why any of the nominees would not be able or willing to serve as
Director if elected.

Nominees for Director

The following table sets forth certain information concerning our Directors:

Name Age(1)
Director
Since

Executive
Committee

Audit
Committee

Compensation
Committee

Nomination/
Governance
Committee

William C. Erbey 62 1988 X(2)
Ronald M. Faris 49 2003 X
Ronald J. Korn 71 2003 X(2) X
William H. Lacy 67 2002 X(2) X
Robert A. Salcetti 57 2011 X X
Barry N. Wish 70 1988 X X X X(2)

(1)As of March 15, 2012.

(2)Committee Chairman.

The principal occupation for the last five (5) years, additional biographical information and specific qualifications of
each Director are set forth below.

William C. Erbey.  Mr. Erbey has served as the Executive Chairman of the Board of Directors of Ocwen since
September 1996, as the Chief Executive Officer of Ocwen from January 1988 to October 2010 and as the President of
Ocwen from January 1988 to May 1998.  Mr. Erbey has also served as Chairman of the Board of Directors for
Altisource Portfolio Solutions S.A. since July 2009.  From 1983 to 1995, Mr. Erbey served as a Managing General
Partner of The Oxford Financial Group, a private investment partnership that was the predecessor of Ocwen.  He is
also the founder and Chairman of Home Loan Servicing Solutions, Ltd., a Cayman Islands exempted company,
formed in December 2010 to acquire mortgage servicing assets.  From 1975 to 1983, Mr. Erbey served at General
Electric Capital Corporation in various capacities, most recently as the President and Chief Operating Officer of
General Electric Mortgage Insurance Corporation.  Mr. Erbey also served as the Program General Manager of GECC’s
Commercial Financial Services Department and as the President of Acquisition Funding Corporation.  He holds a
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Bachelor of Arts in Economics from Allegheny College and a Masters of Business Administration from Harvard
University.

With extensive experience in the financial services and mortgage industries, Mr. Erbey provides the Board of
Directors with an informed perspective and thoughtful insights into strategic and operational opportunities, economic
and industry trends of relevance to the Company and guidance on the competitive positioning of the
Company.  Throughout his tenure, Mr. Erbey has successfully demonstrated his business acumen and commitment to
our Company.  His wide-ranging expertise in the financial services business and extraordinary leadership capabilities
are recognized as invaluable by the Board of Directors.

- 3 -

Edgar Filing: OCWEN FINANCIAL CORP - Form DEF 14A

10



Ronald M. Faris.  Mr. Faris has served as a Director of Ocwen since May 2003, as the President of Ocwen since
March 2001 and as Chief Executive Officer since October 2010.  Mr. Faris served as Executive Vice President of
Ocwen from May 1998 to March 2001, as Senior Vice President from May 1997 to May 1998 and as Vice President
and Chief Accounting Officer of Ocwen from June 1995 to May 1997.  From March 1991 to July 1994, he served as
Controller for a subsidiary of Ocwen.  From 1986 to 1991, Mr. Faris was a Vice President with Kidder, Peabody &
Co., Inc. and from 1984 to 1986 worked in the General Audit Department of PricewaterhouseCoopers LLP.  He holds
a Bachelor of Science in Accounting from The Pennsylvania State University.

Through twenty (20) years of experience and various roles within Ocwen, particularly over the past ten (10) years
serving as President of the Company and more recently as our Chief Executive Officer, Mr. Faris has acquired an
intimate knowledge of our business and plays an active role in the day-to-day management of our operations.  Mr.
Faris is uniquely well positioned to provide offer our Board of Directors critical insight into company-specific
issues.  In addition to his working knowledge of the operations, Mr. Faris also provides the Board of Directors with
accounting expertise.

Ronald J. Korn.  Mr. Korn has served as a Director of Ocwen since May 2003.  Mr. Korn is currently the President of
Ronald Korn Consulting, which provides business and marketing services to a limited number of clients.  Mr. Korn
has been Director and Chairman of the Audit Committee of PetMed Express, Inc. since 2002.  He has also served as a
Director and Chairman of the Audit Committee of comScore, Inc. since October 2005.  He was a partner and
employee of KPMG, LLP from 1961 to 1991, where his client responsibilities included a number of large financial
institutions and various public corporations.  He was admitted as a Certified Public Accountant in New York,
Michigan and Florida, with licenses currently inactive.  He was also admitted to the New York Bar in 1966, but has
never practiced law.  Mr. Korn holds a Bachelor of Science in Economics from the University of Pennsylvania,
Wharton School and a Juris Doctorate degree from New York University Law School.

Chosen for his diverse background and experience, Mr. Korn brings valuable insight to our Board of Directors from
an audit and accounting perspective.  As determined by our Board of Directors, Mr. Korn is financially literate and
qualifies as an audit committee financial expert as that term is defined in Securities and Exchange Commission rules
implementing requirements of the Sarbanes-Oxley Act of 2002.  Additionally, Mr. Korn’s prior experience with other
large financial institutions and public corporations provide him with a wealth of knowledge on matters that are
pertinent to our ongoing activities.

William H. Lacy.  Mr. Lacy has served as a Director of Ocwen since May 2002.  Mr. Lacy was formerly Chairman of
Mortgage Guaranty Insurance Corporation and Chairman and Chief Executive Officer of MGIC Investment
Corporation, Milwaukee, Wisconsin.  Both corporations are providers of private mortgage guaranty insurance and
other mortgage-related services.  Mr. Lacy is also a Director of Johnson Controls, Inc.  Additionally, Mr. Lacy is
Chairman of Johnson Controls’ Finance Committee and serves on Johnson Controls’ Compensation Committee.  Within
the past five (5) years, Mr. Lacy also served on the board of ACA Capital Holdings, Inc.  Mr. Lacy holds a Bachelor
of Arts from the School of Business at the University of Wisconsin.

Mr. Lacy was selected to serve as a member of our Board of Directors due to his expertise in the financial services
industry and experience as a Chairman and Chief Executive Officer of another public company serving the mortgage
industry.  Mr. Lacy brings a unique perspective as a leader facing economic, social and corporate governance issues in
a similar context as our Company.

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
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Administration from Carlow College in Pittsburgh, Pennsylvania.
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Mr. Salcetti brings to Ocwen’s Board of Directors over thirty four (34) 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.  As
determined by our Board of Directors, Mr. Salcetti is financially literate and qualifies as an audit committee financial
expert as that term is defined in Securities and Exchange Commission rules implementing requirements of the
Sarbanes-Oxley Act of 2002.

Barry N. Wish.  Mr. Wish has served as Chairman Emeritus of the Board of Directors of Ocwen since September
1996.  He previously served as Chairman of the Board of Directors of Ocwen from January 1988 to September
1996.  From 1983 to 1995, he served as a Managing General Partner of The Oxford Financial Group, which he
founded.  From 1979 to 1983, he was a Managing General Partner of Walsh, Greenwood, Wish & Co., a member firm
of the New York Stock Exchange.  Prior to founding that firm, Mr. Wish was a Vice President and shareholder of
Kidder, Peabody & Co., Inc.  He holds a Bachelor of Science in Political Science and Doctorate degree from Bowdoin
College.

Having founded The Oxford Financial Group, Ocwen’s predecessor, previously serving as Chairman of the Board of
Directors for Ocwen and with his deep and long-standing institutional knowledge of the Company’s history and
operations, Mr. Wish provides leadership direction and critical guidance on strategic goals to the Board of
Directors.  As determined by our Board of Directors, Mr. Wish is financially literate and qualifies as an audit
committee financial expert as that term is defined in Securities and Exchange Commission rules implementing
requirements of the Sarbanes-Oxley Act of 2002.

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

- 5 -

Edgar Filing: OCWEN FINANCIAL CORP - Form DEF 14A

13



BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Meetings of the Board of Directors

The Board of Directors plays an active role in overseeing management and representing the interests of the
shareholders.  Directors are expected to attend all Board meetings, the meetings of Committees on which they serve
and the Annual Meeting of Shareholders.  Directors are also consulted for advice and counsel between formal
meetings.

Our Board of Directors held seven (7) meetings in 2011.  Each incumbent Director attended at least 85% of these
meetings as well as the meetings held by all committees of our Board of Directors on which they served during
2011.  All of the incumbent members of our Board of Directors who were members at the time attended our 2011
Annual Meeting.

Independence of Directors

Our Corporate Governance Guidelines provide that a majority of our Board of Directors must qualify as independent
Directors under the listing standards of the New York Stock Exchange and applicable law.

Our Board of Directors annually reviews the direct and indirect relationships that we have with each Director.  The
purpose of this review is to determine whether any relationships are inconsistent with a determination that the Director
is independent.  Only those Directors who are determined by our Board of Directors to have no material relationship
with Ocwen are considered independent.  This determination is based in part on responses provided by Directors to an
annual questionnaire incorporating the independence standards and qualifications established by the New York Stock
Exchange and applicable law.  Our current Board of Directors has determined that Messrs. Korn, Lacy, Salcetti and
Wish are independent Directors.  Specifically with regard to Mr. Wish, our Board of Directors considered his previous
service as the managing General Partner of The Oxford Financial Group, the predecessor of Ocwen, and the Chairman
of the Board of Ocwen and determined that such service has not impaired his independence from Ocwen and our
management.  The Board of Directors also considered shares of our common stock beneficially owned by each of the
Directors, as set forth under “Security Ownership of Certain Beneficial Owners and Related Shareholder Matters,”
although our Board of Directors generally believes that stock ownership tends to further align a Director’s interests
with those of our other shareholders.

Board Leadership Structure

Our Board of Directors has no fixed policy with respect to the separation of the offices of Chairman of the Board of
Directors and Chief Executive Officer.  Our Board of Directors retains the discretion to make determinations on this
matter from time to time as may be in the best interests of the Company and our stockholders.  The Board of Directors
currently believes that separating the positions of Chief Executive Officer and Chairman is the best structure to fit the
Company’s needs.  As our President and Chief Executive Officer, Mr. Faris is responsible for our day-to-day
operations and for formulating and executing our long-term strategies in collaboration with the Board of
Directors.  As Executive Chairman of the Board, Mr. Erbey leads the Board of Directors and oversees Board meetings
and the delivery of information necessary for the Board’s informed decision-making.  In addition to leading the Board
of Directors, Mr. Erbey is actively involved in our business and focuses on strategy, key personnel development and
corporate finance.

Committees of the Board of Directors
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Our Board of Directors has established an Executive Committee, an Audit Committee, a Compensation Committee
and a Nomination/Governance Committee.  A brief description of these committees is provided below.

Executive Committee.  Our Executive Committee is generally responsible to act on behalf of our Board of Directors
during the intervals between meetings of our Board of Directors.  On March 25, 2003, our Board of Directors
authorized the Executive Chairman to approve and/or to designate in writing certain individuals to approve ordinary
course of business actions that are required to be documented by counter parties but do not require action by the Board
of Directors or its Committees.  Such actions would include approving, signing and executing checks and electronic
funds transmissions, dissolving or merging our wholly-owned subsidiaries and performing such other ministerial
actions on such terms, conditions and limits as the Executive Chairman deems appropriate in his sole discretion.  In
2011, the Executive Chairman approved seven (7) transactions in this manner on behalf of the Board of Directors.  All
such approvals and designations by the Executive Chairman were provided to the Board of Directors at or before their
next meeting and ratified by the Board of Directors at the next meeting.

- 6 -
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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 reports by our
independent registered public accounting firm and monitors our compliance with laws and regulations applicable to
our operations.  Audit Committee oversight also includes the evaluation of significant matters relating to the financial
reporting process and our system of internal accounting controls.  Additionally, the Audit Committee reviews the
scope and results of the annual audit conducted by the independent registered public accounting firm.

The members of the Audit Committee for 2011 were Messrs. Korn (chair), Reiner, Salcetti and Wish.  Each member
of our Audit Committee is independent as defined in regulations adopted by the Securities and Exchange Commission
and the listing standards of the New York Stock Exchange as interpreted by our Board of Directors.  Our Board of
Directors has determined that all members of our Audit Committee are financially literate, possess accounting or
related financial management expertise within the meaning of the listing standards of the New York Stock Exchange
and qualify as an audit committee financial expert as that term is defined in the Securities and Exchange Commission
rules implementing requirements of the Sarbanes-Oxley Act of 2002.

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 and is available in print to any shareholder who requests it.  Annually,
the Audit Committee reviews and approves its charter.  When necessary, the Audit Committee recommends
amendments to its charter to the Board of Directors for approval.  The charter was last reviewed and approved by the
Audit Committee in March 2012.  This Committee met nine (9) times in 2011.

Compensation Committee.  The Compensation Committee of our Board of Directors oversees our compensation and
employee benefit plans and practices.  Our Compensation Committee also evaluates and makes recommendations to
our Board of Directors for human resource and compensation matters relating to our executive officers.  The
Compensation Committee reviews with the Executive Chairman and subsequently approves all executive
compensation plans, any executive severance or termination arrangements and any equity compensation plans that are
not subject to shareholder approval.  The Compensation Committee also reviews and approves corporate goals and
objectives relevant to the compensation of the Executive Chairman and President and Chief Executive Officer,
evaluates their performance in light of those goals and objectives and approves the Executive Chairman and President
and Chief Executive Officer’s compensation level based on this evaluation.  The Compensation Committee is also
empowered to review our other compensation plans including the goals and objectives thereof and to recommend
changes to these plans to our Board of Directors as well as to administer grants under the 2007 Equity Incentive
Plan. The Compensation Committee has the authority to, at the Company’s expense, retain independent counsel or
other advisers as it deems necessary in connection with its responsibilities.  The Compensation Committee may
request that any of our Directors, officers or employees, or other persons attend its meetings to provide advice,
counsel or pertinent information as the committee requests.

The members of the Compensation Committee for 2011 were Messrs. Lacy (chair), Korn and Wish.  Each member of
the Compensation Committee is independent as defined in the listing standards of the New York Stock Exchange as
interpreted by our Board of Directors.  While we have no specific qualification requirements for members of the
Compensation Committee, our members have knowledge and experience regarding compensation matters as
developed through their respective business experience in both management and advisory roles including general
business management, executive compensation and employee benefits experience.  We feel that their collective
achievements and knowledge provide us with extensive diversity in experience, culture and viewpoints.  The
Compensation Committee generally meets in executive session as part of each scheduled meeting.

Our Compensation 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 and is available in print to any shareholder who requests it.  On an
annual basis, the Compensation Committee evaluates its performance under the charter to ensure that it appropriately
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addresses the matters that are within the scope of Committee responsibility.  When necessary, the Compensation
Committee recommends amendments to its charter to the Board of Directors for approval.  The charter was last
reviewed and approved by the Compensation Committee in March 2012.  This Committee met three (3) times in 2011.
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Compensation Committee Interlocks and Insider Participation.  No member of the Compensation Committee was, at
any time during the 2011 fiscal year or at any other time, an officer or employee of the Company, and no member had
any relationship with us requiring disclosure under Item 404 of Securities and Exchange Commission Regulation
S-K.  None of our executive officers has served on the Board of Directors or Compensation Committee of any other
entity that has or had one (1) or more executive officers who served as a member of our Board of Directors or our
Compensation Committee during the 2011 fiscal year.

Nomination/Governance Committee.  The Nomination/Governance Committee of our Board of Directors makes
recommendations to our Board of Directors of candidates to serve as Directors and committee members for our Board
of Directors, advises our Board of Directors with respect to Director composition, procedures and Committees,
develops and presents our Board of Directors with a set of corporate governance principles and oversees the
evaluation of our Board of Directors and our management.

The members of the Nomination/Governance Committee for 2011 were Messrs. Wish (chair), Lacy, Reiner and
Salcetti.  Each member of our Nomination/Governance Committee is independent as defined in the listing standards of
the New York Stock Exchange as interpreted by our Board of Directors.  The Nomination/Governance Committee
regularly assesses the appropriate size of the Board of Directors and whether any vacancies on the Board of Directors
are anticipated.  Various potential candidates for Director are then identified.  Candidates may come to the attention of
the Nomination/Governance Committee through current Board of Directors members, professional search firms,
shareholders or industry sources.

It is the policy of our Nomination/Governance Committee to consider candidates for Director recommended by you,
our shareholders, but the Nomination/Governance Committee has no obligation to recommend such candidates.  In
evaluating all nominees for Director, our Nomination/Governance Committee takes into account the applicable
requirements for Directors under the Securities Exchange Act of 1934, as amended, and the listing standards of the
New York Stock Exchange.  In addition, our Nomination/Governance Committee takes into account our best interests,
as well as such factors as experience, knowledge, skills, expertise, integrity, diversity, ability to make independent
analytical inquiries, understanding of the Company's business environment and willingness to devote adequate time
and effort to Board responsibilities and the interplay of the candidate’s experience with the background of other
members of our Board of Directors.  We generally require that directors who have attained the age of 72 will not be
nominated, although this requirement may be waived in particular cases in the discretion of the Board of
Directors.  We also consider the number of other boards on which a nominee sits, but we do not have a policy limiting
the number of other public company boards upon which a Director may sit.  A copy of our corporate governance
guidelines is available on our web site at www.ocwen.com.

Pursuant to the Company’s Diversity Policy, the Nomination/Governance Committee considers diversity when it
recommends Director nominees to the Board of Directors viewing diversity in an expansive way to include
differences in prior work experience, viewpoint, education and skill set.  In particular, the Nomination/Governance
Committee considers diversity in professional experience, skills, expertise, training, broad-based business knowledge
and understanding of the Company’s business environment when recommending Director nominees to the Board of
Directors with the objective of achieving a Board with diverse business and educational backgrounds.  Board
members should have individual backgrounds that, when combined, provide a portfolio of experience and knowledge
that will serve the Company's governance and strategic needs.  The Nomination/Governance Committee reviews the
skills and attributes of Board members within the context of the current make-up of the full Board of Directors from
time to time as appropriate.  The Nomination/Governance Committee does not discriminate against candidates for the
Board of Directors based on race, color, religion, sex, sexual orientation or national origin.
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In evaluating a particular candidate, the Nomination/Governance Committee will consider factors other than the
candidate’s qualifications including the current composition of the Board of Directors, the balance of management and
independent Directors, the need for Audit Committee expertise and the evaluations of other prospective nominees.  In
connection with this evaluation, the Nomination/Governance Committee determines whether to interview the
prospective nominee, and if warranted, one or more members of the Nomination/Governance Committee, and others
as appropriate, interview prospective nominees.  After completing this evaluation and interview, the
Nomination/Governance Committee makes a recommendation to the full Board of Directors as to the persons who
should be nominated by the Board of Directors. The Board of Directors determines the nominees after considering the
recommendation and report of the Nomination/Governance Committee.  Should you recommend a candidate for
Director, our Nomination/Governance Committee would evaluate such candidate in the same manner that it evaluates
any other nominee.  To date, no shareholder or group of shareholders owning more than 5% of our common stock has
put forth any Director nominees.

If you wish to recommend persons for consideration by our Nomination/Governance Committee as nominees for
election to our Board of Directors, you can do so by writing to our Secretary at Ocwen Financial Corporation, 1661
Worthington Road, Suite 100, West Palm Beach, Florida 33409.  You should provide each proposed nominee’s name,
biographical data and qualifications.  Your recommendation should also include a written statement from the proposed
nominee consenting to be named as a nominee and, if nominated and elected, to serve as a Director.

Our Nomination/Governance Committee operates under a written charter approved by our Board of Directors a copy
of which is available on our web site at www.ocwen.com and is available in print to any shareholder who requests
it.  When necessary, the Nomination/Governance Committee recommends amendments to its charter to the Board of
Directors for approval.  The charter was last reviewed and approved by the Nomination/Governance Committee in
March 2012.  This Committee met five (5) times during 2011.

Corporate Governance Guidelines

The Corporate Governance Guidelines adopted by our Board of Directors provide guidelines for us and our Board of
Directors to ensure effective corporate governance.  The Corporate Governance Guidelines cover topics such as:
Director qualifications, Board of Directors and committee composition, Director responsibilities, Director access to
management and independent advisors, Director compensation, Director orientation and continuing education,
management succession and annual performance appraisal of the Board of Directors.

Our Nomination/Governance Committee reviews our Corporate Governance Guidelines at least once a year and, if
necessary, recommends changes to our Board of Directors.  The Nomination/Governance Committee reviewed and
approved amendments to the Corporate Governance Guidelines in March 2012.  The Board of Directors ratified,
adopted and approved the amendments to the Corporate Governance Guidelines in March 2012.

Our Corporate Governance Guidelines are available on our web site at www.ocwen.com and are available to any
shareholder who requests them by writing to our Secretary at Ocwen Financial Corporation, 1661 Worthington Road,
Suite 100, West Palm Beach, Florida 33409.

Executive Sessions of Non-Management Directors

Non-management Directors met in executive session without management five (5) times in 2011.  A non-management
Director presides on a rotational basis as determined by our Board of Directors at each executive session.

Communications with Directors
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If you desire to communicate with our Board of Directors or any individual Director regarding Ocwen, you may do so
by mail addressed to our Secretary at Ocwen Financial Corporation, 1661 Worthington Road, Suite 100, West Palm
Beach, Florida 33409.  Communications received in writing are distributed to our Board of Directors or to individual
Directors, as the General Counsel and Secretary deems appropriate, depending on the facts and circumstances outlined
in the communication received.

- 9 -
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Code of Ethics

We have adopted a Code of Business Conduct and Ethics that applies to our Directors, officers and employees as
required by the New York Stock Exchange rules.  We have also adopted a Code of Ethics for Senior Financial
Officers that applies to our Chief Executive Officer, Chief Financial Officer and Chief Accounting Officer.  Any
waivers from either the Code of Business Conduct and Ethics or the Code of Ethics for Senior Financial Officers must
be approved by our Board of Directors or a Board Committee and must be promptly disclosed to you.  The Code of
Business Conduct and Ethics and the Code of Ethics for Senior Financial Officers are available on our web site at
www.ocwen.com and are available to any shareholder who requests a copy by writing to our Secretary at 1661
Worthington Road, Suite 100, West Palm Beach, Florida 33409.  Any amendments to the Code of Business Conduct
and Ethics or the Code of Ethics for Senior Financial Officers, as well as any waivers that are required to be disclosed
under the rules of the Securities and Exchange Commission or the New York Stock Exchange, will be posted on our
website.

Risk Management and Oversight Process

Our Board of Directors and each of its Committees are involved in overseeing risk associated with the Company. The
Board of Directors and the Audit Committee monitor Ocwen’s credit risk, liquidity risk, regulatory risk, operational
risk and enterprise risk by regular reviews with management and internal and external auditors.  In its periodic
meetings with the internal auditors and the independent accountants, the Audit Committee discusses the scope and
plan for the internal audit and includes management in its review of accounting and financial controls, assessment of
business risks and legal and ethical compliance programs. The Board of Directors and the Nomination/Governance
Committee monitor the Company’s governance and succession risk by regular review with management. The Board of
Directors and the Compensation Committee monitor the Company’s compensation policies and related risks by regular
reviews with management.  The Board of Directors’ role in risk oversight is consistent with the Company’s leadership
structure with the President and Chief Executive Officer and other members of senior management having
responsibility for assessing and managing the Company’s risk exposure, and the Executive Chairman, the Board of
Directors and its Committees providing oversight in connection with these efforts.

BOARD OF DIRECTORS COMPENSATION

The following table discloses compensation received by each non-management member of our Board of Directors
who served as a Director during fiscal year 2011.  Our management Directors do not receive an annual retainer or any
other compensation for their service on the Board of Directors.

Name

Fees Earned
Or Paid in Cash

 ($) Stock
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