EDGAROnline

OCWEN FINANCIAL CORP

FORM DEF 14A

(Proxy Statement (definitive))

Filed 03/30/07 for the Period Ending 03/30/07

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

561-682-8000

0000873860

OCN

6162 - Mortgage Bankers and Loan Correspondents
Consumer Financial Services

Financial

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2011, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

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

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

Filed by the Registrarik]

Filed by a Party other than the Registriaht

Check the appropriate box:

Preliminary Proxy Stateme

Confidential, For Use of the Commission only (ammittied by Rule 14-6(e)(2))
Definitive Proxy Statemer

Definitive Additional Materials

Soliciting Material Pursuant to ss.240.-12

OCWEN FINANCIAL CORPORATION

OOxOO

(Name of Registrant as Specified in its Char

N/A
(Name of Person(s) Filing Proxy Statement, if otthan the Registran

Payment of Filing Fee (Check the appropriate b

O

1)
2)
3)

4)
5)

1)
2)
3)
4)

No Fee Require
Fee computed on table below per Exchange Act Ridle-6(i)(1) and 11

Title of each class of securities to which transecapplies: N/A
Aggregate number of securities to which the tratisa@pplies: N/A

Per unit price or other underlying value of trangaccomputed pursuant to Exchange Act RulelQSet forth the amount on which
filing fee is calculated and state how it was deiaed.): N/A

Proposed maximum aggregate value of transactiof:

Total fee paid

O Fee paid previously with preliminary materic

O Check box if any part of the fee is offset as piled by Exchange Act Rule Ik(a)(2) and identify the filing for which t
offsetting fee was paid previously. Identify theeyious filing by registration statement numberttoe Form or Schedule a
the date of its filing

Amount Previously Paid: N/

Form, Schedule or Registration Statement No.:
Filing Party: N/A

Date Filed: N/A




OCWEN
March 31, 2007

Dear Fellow Shareholder:

On behalf of the Board of Directors, | cordiallwite you to attend the Annual Meeting of Sharehdaf Ocwen Financial Corporati
which will be held at the offices of the compangdted at 1661 Worthington Road, Suite 100, WesnMB#ach, Florida 33409, on Thursc
May 10, 2007, at 9:00 a.m., Eastern Daylight Tiribe matters to be considered by shareholdergaithual Meeting are described in de
in the accompanying materials.

It is very important that you be represented atthrual Meeting regardless of the number of shgoesown or whether you are able to ati
the Annual Meeting in person. Let me urge you srknsign and date your proxy card today and reituim the envelope provided, evel
you plan to attend the Annual Meeting. This wilitprevent you from voting in person but will ersuhat your vote is counted if you
unable to attend.

Your continued support of and interest in OcweraRuial Corporation are sincerely appreciated.

Sincerely,

s/ William C. Erbe)

William C. Erbey
Chairman and Chief Executive Offic




OCWEN FINANCIAL CORPORATION
1661 Worthington Road, Suite 100
West Palm Beach, Florida 33409

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
NOTICE
Our Annual Meeting of Shareholders will be held:

Date: Thursday, May 10, 200
Time: 9:00 a.m., Eastern Daylight Tin

Location:  Ocwen Financial Corporatic
1661 Worthington Road, Suite 1
West Palm Beach, Florida 334

PURPOSE

. To elect eight Directors for a a-year term and/or until their successors are elemteldqualified
. To approve the 2007 Equity Incentive Plan; .

. To ratify the appointment by the Audit Committeeooir Board of Directors of PricewaterhouseCoopés hs the independe
registered certified public accounting firm of Oeweinancial Corporation for the fiscal year endidgcember 31, 200°

. To transact such other business as may properle dmfore the meeting and any adjournment of theingeeManagement
not aware of any such other business at this 1

PROCEDURES

. Our Board of Directors has fixed March 9, 2007tesrecord date for the determination of shareheldatitled to notice of au
to vote at the Annual Meetin

. Only shareholders of record at the close of businesthat date will be entitled to vote at the Aaindeeting.

By Order of the Board of Director

/sl Kevin J. Wilcox

Kevin J. Wilcox
Secretary

March 31, 200°
West Palm Beach, Floric




OCWEN FINANCIAL CORPORATION
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS

General Information

We have sent you this proxy statement on or abartM31, 2007 as a holder of common stock, becaws8oard of Directors is solicitit
your proxy to be used at our Annual Meeting of 8hatders and at any adjournment of this meetinge Meeting will be held at our offic
located at 1661 Worthington Road, Suite 100, WedtnPBeach, Florida 33409, on Thursday, May 10,72@® 9:00 a.m., Eastern Dayli
Time for the purposes listed in the Notice of Anndaeting of Shareholders.

How a Proxy Works

If you properly complete, sign and return your préaa Ocwen and do not revoke it prior to its useyill be voted in accordance with yc
instructions. If no contrary instructions are giyeach proxy received will be voted:

. for each of the nominees for Direct
. for approval of the 2007 Equity Incentive PI;

. for ratification of the appointment of PricewatenseCoopers LLP as our independent registered iedrifublic accountir
firm for 2007; anc

. with regard to any other business that properly eoimefore the meeting, in accordance with the jodgiment of the perso
appointed as proxie

How to Revoke a Proxy

Your proxy may be used only at the Annual Meeting any adjournment of this meeting and will notused for any other meeting. Y
have the power to revoke your proxy at any timeteeft is exercised by:

. filing written notice with our Secretary at thelfaking address

Kevin J. Wilcox, Secretar
Ocwen Financial Corporatic
1661 Worthington Road, Suite 1
West Palm Beach, Florida 334

. submitting a properly executed proxy bearing arldgge; oi

. appearing at the Annual Meeting and giving the &ecy notice of your intention to vote in pers

Who May Vote

You are entitled to vote at the Annual Meeting ny adjournment of this meeting if you are a hold&record of our common stock at
close of business on March 9, 2007. At the cldskuginess on March 9, 2007, there were 63,183s42res of common stock issued
outstanding and no other class of equity securitigstanding. Each share of our common stocktiflexhto one vote at the Annual Meet
on all matters properly presented.




Quorum and Voting Information

The presence at the Annual Meeting of a majoritthefvotes of our common stock entitled to be aagiresented in person or by proxy,
constitute a quorum for the transaction of busiédhe Annual Meeting.

Assuming a quorum, the eight persons receivinggtieatest number of votes for Director will be &d€icas Directors of Ocwen. You n
vote in favor of or withhold authority to vote fone or more nominees for Director. The proposabspprove the 2007 Equity Incentive F
and to ratify the appointment of Pricewaterhousgfee® LLP as our independent registered certifigdipaccounting firm for 2007, and a
other matter properly submitted for your considerait the Annual Meeting (other than the electidrDirectors), will be approved if tl
votes cast in favor of the action exceed the votess opposing the action.

Abstentions and broker “non-votes” will not be cteahin determining the votes cast in connectio wie foregoing matters. A broker “non-
vote” occurs when a shareholder has not providdéahgdnstructions to the broker on a nmutine item. In such cases, the New York S
Exchange precludes brokers from giving a proxydtewon non-routine items, such as approval of 06 Zquity Incentive Plan.

If the shares you own are held in “street nalmga bank or brokerage firm, your bank or brokerfage, as the record holder of your share
required to vote your shares according to yourirsions. To vote your shares, you will need tibofe the directions your bank or broker:
firm provides you. Many banks and brokerage fioffer the option of voting over the Internet or teyephone. Please contact your bar
brokerage firm for further information.




ELECTION OF DIRECTORS
(Proposal One)

Our Bylaws provide that our Board of Directors $leainsist of no less than three and no more thght ehembers, with the exact numbe
be fixed by our Board of Directors. On July 26030our Board of Directors fixed the number of dices at eight. Directors are elec
annually and hold office until the earlier of tHeation and qualification of their successors @itthesignation and removal.

We will propose the eight nominees listed below étgction as Directors at the Annual Meeting. dijht nominees are currently
Directors. There are no arrangements or underisigaithetween any nominee and any other persorefectton as a nominee.

If any nominee is unable or unwilling to stand &ection at the time of the Annual Meeting, thesperor persons appointed as proxies
nominate and vote for a replacement nominee or meesi recommended by our Board of Directors. At time, our Board of Directc
knows of no reason why any of the nominees woutdeable or willing to serve as director if elette

Nominees for Director

The following table sets forth certain informatiooncerning our Directors:

Nomination/
Director Executive Audit Compensation Governance
Name Age® Since Committee Committee Committee Committee
William C. Erbey 57 1988 X@)
Ronald M. Faris 44 2003 X
Martha C. Gos 57 2005 X
Ronald J. Korn 66 2003 X(@) X
William H. Lacy 62 2002 X X
W. Michael Linn 58 2002
W. C. Martin 58 1996 X@) X
Barry N. Wish 65 1988 X X X@)

1) As of March 31, 2007
(2 Committee Chairman

The principal occupation for the last five years additional biographical information of each Di@cof Ocwen is set forth below.

William C. Erbey . Mr. Erbey has served as the Chairman of the BofiRirectors of Ocwen since September 1996, as thiefExecutivi
Officer of Ocwen since January 1988 and as theid@esof Ocwen from January 1988 to May 1998. FA®83 to 1995, Mr. Erbey servec
a Managing General Partner of The Oxford Finan@iaup, a private investment partnership that wasptiedecessor of Ocwen. From 1
to 1983, Mr. Erbey served at General Electric Gdpltorporation in various capacities, most receatijthe President and Chief Opere
Officer of General Electric Mortgage Insurance Qogtion. Mr. Erbey also served as the Program aéhanager of GECG Commercie
Financial Services Department and as the PresiofleAcquisition Funding Corporation. He holds a Balor of Arts in Economics fro
Allegheny College and a Masters of Business Adrrai®n from Harvard University.

Ronald M. Faris. Mr. Faris has served as a Director of Ocwen sineg BD03 and as the President of Ocwen since Ma6t.2Mr. Fari
served as Executive Vice President of Ocwen frony 898 to March 2001 and as Vice President andf@Gtgeounting Officer of Ocwe
from June 1995 to May 1997. From March 1991 ty 19194, he served as Controller for a subsidiarpoiven. From 1986 to 1991, |
Faris was a Vice President with Kidder, Peabody &,Qnc. and from 1984 to 1986 worked in the Gehdéyadit Department c
PricewaterhouseCoopers LLP. He holds a Bachel8ciEnce in Accounting from The Pennsylvania Sthtiversity.
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Martha Clark Goss. Ms. Goss has served as a Director of Ocwen sinlge2D05. Ms. Goss has served as Chief OperatinigFanancie
Officer of Amwell Holdings, LLC and Hopewell Holdys LLC since 2003. She previously served as (firgdncial Officer for The Capit
Markets Company, a provider oft&sed solutions to the global financial services @apital markets industry, and for Booz Allen &rhflion
Inc., a management consulting firm. Ms. Goss led tarious senior executive positions with Pru@ghibsurance Company of America ¢
Chase Manhattan Bank, N.A. Ms. Goss has serveéldeohoards of Claire’Stores, Inc., American Water, Channel Reinsuratuiding, Ltd.
Foster Wheeler Ltd., Dexter Corporation, IBJ WhatktBusiness Credit Corporation, Bank Leumi, USAljakz Life Insurance Company
New York, the Metropolitan Regional Advisory Boanfl Chase Manhattan Bank, and the Advisory Boardatténsity and the McLet
Group as well as the boards of various subsidiafi@$e Prudential Insurance Company of Americss. Boss holds a Bachelor of Arts fr
Brown University and a Masters of Business Admmaisbn from Harvard University.

Ronald J. Korn. Mr. Korn has served as a Director of Ocwen sincey M803. Mr. Korn is currently the President of Rtzh Korr
Consulting, which provides business and marketargises to a limited number of clients. Mr. Korashbeen Director and Chairman of
Audit Committee of PetMed Express, Inc. since 208 has also served as a Director and ChairmaheoAudit Committee of Comscc
Networks, Inc. since October, 2005. He was a paramd employee of KPMG, LLP from 1961 to 1991, kehkis client responsibilitit
included a number of large financial institutionmavarious public corporations. He was admittec &ertified Public Accountant in N¢
York, Michigan and Florida, with licenses currenthactive. He was also admitted to the New York Bal966, but has never practiced ¢
Mr. Korn holds a Bachelor of Science in Economiasf the University of Pennsylvania, Wharton Schaad a Juris Doctorate from N
York University Law School.

William H. Lacy. Mr. Lacy has served as a Director of Ocwen sincg ®#1802. Mr. Lacy was formerly Chairman of Mortga@earant
Insurance Corporation and Chairman and Chief ExexuOfficer of MGIC Investment Corporation, Milwae&, Wisconsin. Bo
corporations are providers of private mortgage guoigr insurance and other mortgagéated services. Mr. Lacy is also a Director @@
Capital Holdings, Inc. and of Johnson Controls, Iir. Lacy is Chairman of Johnson Contrdishance Committee and serves on Joh
Controls’ Compensation Committee. He is also a bemof ACA Capitals Risk Management and Audit Committees. Mr. Laold# ¢
Bachelor of Arts from the School of Business atlthméversity of Wisconsin.

W. Michael Linn. Mr. Linn has served as a Director of Ocwen sincgusl 2002 and became employed by the Company asuftve Vice
President of Sales and Marketing on February 1042Me currently heads the Business Process Qutagubusiness segment. Prio
joining Ocwen, Mr. Linn was the Chairman and Chiekcutive Officer of Max Q Technologies, Inc., Hayl Ohio. Prior to joining Max
Technologies, he served as the Executive Vice tReasiof Sales and Marketing of Solomon Software,,la corporation now owned
Microsoft Corporation. Mr. Linn currently servea the Board of Directors of National Lime & Stonkle holds a Bachelor of Arts an
Masters of Business Administration from Harvard \émsity.

W. C. Martin. Mr. Martin has served as a Director of Ocwen sidaly 1996. Since 1982, Mr. Martin has been assetiwith Holding
Capital Group and has been engaged in the acguisitid turnaround of businesses in a broad vaoieitydustries. Since March 1993, |
Martin also has served as President and Chief HixecOfficer of SV Microwave, a company he formddrg with other HCG investors
acquire the assets of the former Microwave DivisiérSolitron Devices, Inc. In 1998, Mr. Martin lzaue Chief Executive Officer of HC
Technologies, Inc., a holding company formed by himl HCG to acquire, fund or start technology camgm In 1999, he became CI
Executive Officer of SV Microwave Components Groups., a newly formed subsidiary of HCG Technolagikc. engaged in the desi
production and sale of passive microwave devidg@s. May 31, 2005, HCG Technologies, Inc. and itssalibries were sold to Amphet
Corp., and Mr. Martin continues as General Managfethe former HCG Technologies, Inc. businessesgor Ro 1982, Mr. Martin was
Manager in Touche Ross & CompasiyWanagement Consulting Division, and prior to tieg held positions in financial management
Chrysler Corporation. Mr. Martin holds a BachetdrScience in Industrial Management from LaSallévidrsity and a Masters of Busin
Administration from the University of Notre Dame.




Barry N. Wish. Mr. Wish has served as Chairman Emeritus of the@oéDirectors of Ocwen since September 1996.pHwiously serve
as Chairman of the Board of Ocwen from January 1688eptember 1996. From 1983 to 1995, he sersedManaging General Partne
The Oxford Financial Group, which he founded. Frb®79 to 1983, he was a Managing General Partnéfadéh, Greenwood, Wish & C
a member firm of the New York Stock Exchange. Pt@mfounding that firm, Mr. Wish was a Vice Premid and shareholder of Kidd
Peabody & Co., Inc. He holds a Bachelor of Scigndeolitical Science from Bowdoin College.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” EACH OF THE NOMINEES FOR DIRECT OR.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Meetings of the Board of Directors

Our Board of Directors held six meetings during 00None of our Directors attended fewer than 75%ither these meetings or of
number of meetings held by all committees of ouamloof Directors on which he or she served durivgpteriod. Although we do not hav
formal policy regarding Director attendance atAmmual Meeting, our Directors are encouraged terakt All eight members of our Boarc
Directors attended our 2006 Annual Meeting.

Independence of Directors

Our Corporate Governance Guidelines provide thatBaard of Directors must be comprised of a majoaf Directors who qualify ¢
independent directors under the listing standafdiseoNew York Stock Exchange and applicable law.

Our Board of Directors annually reviews the dirantl indirect relationships that we have with eaate@or. Only those Directors who .
determined by our Board of Directors to have noamail relationship with Ocwen are considered indejemt Directors. This determinatior
based in part on analysis of categorical questivanasponses that follow the independence stasdesthblished by the New York Sti
Exchange and is subject to additional qualificagipnescribed under its listing standards and agipléclaw. Our current Board of Direct
has determined that Ms. Goss and Messrs. Korn,,Meytin and Wish are independent Directors. Sjmdly with regard to Mr. Wish, ot
Board of Directors considered his previous serag¢he managing General Partner of The Oxford EinhGroup, the predecessor of Ocv
and determined that such service has not impaigemhttependence from Ocwen and our management.Bdhed of Directors also conside
shares of our common stock beneficially owned lhea the Directors, as set forth und&eturity Ownership of Certain Beneficial Owr
and Related Shareholder Matters,” although our @adDirectors generally believes that stock owhgrdends to further align a directer’
interests with those of our other shareholderse firpose of this review was to determine whethgrsaich transactions or relationships v
inconsistent with a determination that the Direésandependent.

Committees of the Board of Directors

Our Board of Directors has established an ExecutWemmittee, an Audit Committee, a Compensation Citesn and
Nomination/Governance Committee. A brief descoiptdof these Committees is provided belc

Executive Committee. Our Executive Committee is generally responsiblea¢b on behalf of our Board of Directors during theervals
between meetings of our Board of Directors. Thedtxive Committee approved one transaction in 206nanimous written consent in |
of a meeting. This transaction related to the Ipase of Sun Trust Bank Indéxaked Certificates of Deposit maturing March anprih2021
by Ocwen Investment Trust and was ratified by ttvai8 of Directors at their next meeting. On Magfh 2003, our Board of Directc
authorized the Chairman and Chief Executive Offtoeapprove and/or to designate in writing ceriatlividuals to approve actions that
required to be documented by counter parties, bunat require action by the Board of Directors.clsactions would include approvil
signing and executing checks and electronic funalssmissions, dissolving or merging our whalkyned subsidiaries and performing s
other ministerial actions on such terms, conditiand limits as the Chairman deems appropriatedrsbie discretion. In 2006, the Chairr
approved 28 transactions in this manner on beHalh@ Board of Directors. All such approvals argkignations by the Chairman w
provided to the Board of Directors at or beforarthext meeting and ratified by the Board of Dimstat the next meeting.
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Audit Committee. The Audit Committee of our Board of Directors ovss the relationship with our independent regidteestified publi
accounting firm, reviews and advises our Board wé&®&ors with respect to reports by our independegistered certified public account
firm and monitors our compliance with laws and datjans applicable to our operations, including theluation of significant matte
relating to the financial reporting process and system of internal accounting controls and théengwof the scope and results of the an
audit conducted by the independent registeredfiegitpublic accounting firm. Each member of ourdtuCommittee is independent
defined in regulations adopted by the Securities Bxchange Commission and the listing standardhefNew York Stock Exchange. (
Board of Directors has determined that all memlzéreur Audit Committee are financially literate.ufher, our Board of Directors t
determined that Ronald J. Korn and Martha C. Gassgss accounting or related financial managemgriése within the meaning of t
listing standards of the New York Stock Exchangd aach qualifies as an audit committee financigleetx as that term is defined
Securities and Exchange Commission rules implemgntquirements of the Sarbar@zgley Act of 2002. Our Audit Committee operz
under a written charter approved by our Board a&€ibrs, a copy of which is available on our websit www.ocwen.com. This Commit
met 12 times during 2006.

Compensation Committee. The Compensation Committee of our Board of Direstmrersees our compensation and employee benafi
and practices. Our Compensation Committee alstuatess and makes recommendations to our Board refcfoirs for human resource
compensation matters relating to our Executive d8f§. The Compensation Committee reviews with Ggef Executive Officer ar
subsequently approves all executive compensatiansplany severance or termination arrangementaapdquity compensation plans |
are not subject to shareholder approval. The Cosgi®mn Committee also has the power to reviewotlwer compensation plans, includ
the goals and objectives thereof and to recomméadges to these plans to our Board of Directotse Committee shared jurisdiction w
our full Board of Directors over the administratiohand grants under the 1991 Equity Incentive Rllaah will share jurisdiction with our fi
Board of Directors over the administration of tH#?2 Equity Incentive Plan if approved by the shaléérs at the Annual Meeting.Our
Compensation Committee operates under a writtertashapproved by our Board of Directors, a copyvbfch is available on our website
www.ocwen.com. This Committee met three timesripng006.

The Compensation Committee has the authority, ateapense, to retain independent counsel or ottieisars as it deems necessar
connection with its responsibilities at our experisavever the Compensation Committee did not engageutside compensation consul
in 2006. Certain executives are involved in thsigle and implementation of our executive compensagirograms, including the Ch
Executive Officer and Senior Vice President of HanfResources, who are typically present at Compems&ommittee meetings. The
executives annually review the performance of eadctutive officer (other than the Chief Executiviié®r whose performance is review
by the Compensation Committee) and present theiclusions and recommendations regarding incentiveé amounts to the Compensa
Committee for its consideration and approval. Twenmittee can exercise its discretion in acceptiaggcting and/or modifying any st
executive compensation recommendations; howevecutive compensation matters are generally deldgatéhe Chief Executive Offic
and Senior Vice President of Human Resources feeldpment and execution.

Compensation Committee I nterlocks and Insider Participation . The members of the Compensation Committee for 208@ Messrs. Kor
Martin and Wish. No member of this Committee watsany time during the 2006 fiscal year or at atheptime, an officer or employee
the company, and no member had any relationship wst requiring disclosure under Item 404 of Semsiand Exchange Commiss
Regulation K. None of our executive officers has served anlibard of directors or compensation committeengfaher entity that has
had one or more executive officers who served member of our Board of Directors or our CompensaGommittee during the 2006 fis
year.

Nomination/Governance Committee. The Nomination/Governance Committee of our BoardDakctors makes recommendations to
Board of Directors of individuals qualified to seras directors and committee members for our Boaidirectors; advises our Board
Directors with respect to Board of Directors comipios, procedures and committees; develops andepteur Board of Directors with a
of corporate governance principles; and overseesetfaluation of our Board of Directors and our nggamaent. Each member of i
Nomination/Governance Committee is independent afinell in the listing standards of the New York &toExchange. Ol
Nomination/Governance Committee operates underittewicharter approved by our Board of Directorsppy of which is available on ¢
web site at www.ocwen.com. This Committee metahimes during 2006.
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It is the policy of our Nomination/Governance Corttee to consider candidates for Director recommenale you, our shareholders.
evaluating all nominees for director, our Nominatidovernance Committee takes into account the gk requirements for directors ur
the Securities Exchange Act of 1934, as amended, the listing standards of the New York Stock Exgf®m In addition, o
Nomination/Governance Committee takes into accoumtbest interests, as well as such factors as ledlge, experience, skills, expert
diversity and the interplay of the candidateexperience with the background of other membdrow Board of Directors. Tt
Nomination/Governance Committee regularly assegseappropriate size of the Board of Directors ate@ther any vacancies on the Bc
of Directors are anticipated. Various potentiahdidates for director are then identified. Cantidamay come to the attention of
Nomination/Governance Committee through currentr8ad Directors members, professional search firshgreholders or industry sourc
In evaluating the candidate, the Nomination/GoveceaCommittee will consider factors other than ¢hadidates qualifications, includin
the current composition of the Board of Directdise balance of management and independent diredtarsneed for Audit Committ
expertise and the evaluations of other prospediwminees. In connection with this evaluation, M@mination/Governance Commiti
determines whether to interview the prospective inesy and if warranted, one or more members of\tti@ination/Governance Committ
and others as appropriate, interview prospectiveninees. After completing this evaluation and miew, the Nomination/Governan
Committee makes a recommendation to the full Badiidirectors as to the persons who should be naméhby the Board of Directors. T
Board of Directors determines the nominees afteisicering the recommendation and report of the Matibn/Governance Committe
Should you recommend a candidate for Director,domination/Governance Committee would evaluate suatdidate in the same man
that it evaluates any other nominee. To date haoeholder or group of shareholders owning more 8% of our common stock has put fc
any director nominees.

If you want to recommend persons for considerabignour Nomination/Governance Committee as nomirieeglection to our Board
Directors, you can do so by writing to our Secrgiar Ocwen Financial Corporation, 1661 WorthingRead, Suite 100, West Palm Be:
Florida 33409. You should provide each proposeniinees name, biographical data and qualifications. Yewommendation should a
include a written statement from the proposed nemioonsenting to be named as a nominee and, ifnaded and elected, to serve
Director. For consideration at the 2008 Annual &g we must receive your recommendations by Ndwemi, 2007.

Corporate Governance Guidelines

The Corporate Governance Guidelines adopted byBoard of Directors provide guidelines for us and 8eard of Directors to enst
effective corporate governance. The Corporate @mree Guidelines cover topics such as: Directalifigation standards, Board
Directors and committee composition, Director rewgdoilities, Director access to management and geddent advisors, Direc
compensation, Director orientation and continuimiyiaation, management succession and annual perfoemavaluation of the Board
Directors.

Our Nomination/Governance Committee reviews ourpBrate Governance Guidelines at least once a yejrianecessary, recommel
changes to our Board of Directors. Our CorporatgeBnance Guidelines are available on our webasiteww.ocwen.com and are availe
to any shareholder who requests them by writinguo Secretary at Ocwen Financial Corporation, 186#thington Road, Suite 100, W
Palm Beach, Florida 33409.

Executive Sessions of Non-Management Directors

Non-management Directors met in executive sessionowttmanagement six times during 2006. A meamragement Director presides ¢
rotational basis as determined by our Board of @nes at each executive session.

Communications with Directors

If you desire to contact our Board of Directorsaoy individual Director regarding Ocwen, you maysioby mail addressed to our Secre
at Ocwen Financial Corporation, 1661 Worthingtora&oSuite 100, West Palm Beach, Florida 33409. r@onications received in writit
are distributed to our Board of Directors or toiwidual Directors, as appropriate, depending onfttés and circumstances outlined in
communication received.




Code of Ethics

We have adopted a Code of Business Conduct andsBtat applies to our Directors, officers and eyeés, as required by the New Y
Stock Exchange rules. Any waivers from the CodBuginess Conduct and Ethics for Directors or etteewfficers must be approved by
Board of Directors or a Board committee and musptoenptly disclosed to you. We have also adopt€bde of Ethics for Senior Financ
Officers that applies to our Chief Executive Officeur Chief Financial Officer and our Chief Accaimg Officer. The Code of Busine
Conduct and Ethics and the Code of Ethics for Sdrilmancial Officers are available on our websitevasw.ocwen.com and are available
any shareholder who requests a copy by writinguroSecretary at 1661 Worthington Road, Suite 108sVPalm Beach, Florida 33409. /
amendments to the Code of Business Conduct andsethithe Code of Ethics for Senior Financial Gffi; as well as any waivers that
required to be disclosed under the rules of theu®ézs and Exchange Commission or the New Yorlcstexchange, will be posted on
website.

BOARD OF DIRECTORS COMPENSATION

The following table discloses compensation receibgdeach nomnanagement member of our Board of Directors whaeserns a Directs
during fiscal year 2006. Our management Directlarsiot receive an annual retainer or any other @msgtion for their service on the Ba
of Directors.

Fees Earnec Stock All Other

Name Or Paid in Cash Awards 1@ Compensation Total
Martha Clark Gos $ 37,50 $ 20,00( — 3 57,50(
Ronald J. Korr $ 45,000 $ 20,00( — 3 65,00(
William H. Lacy $ 37,500 $ 20,00( — % 57,50(
W. C. Martin $ 40,00C $ 20,00( — % 60,00(
Barry N. Wish $ 40,00C $ 20,00( — % 60,00(
@ The number of shares issued pursuant to the Di®c®tock Plan is based on the “fair market valagbur common stock on the d

of election (or re-election) of such Director tor&pard of Directors. The term “fair market valus”defined in the DirectorsStock
Plan to mean the average of the high and low pof#se common stock as reported on the New YodclSExchange on the relev
date. Shares issued pursuant to the Direc&tmik Plan are subject to forfeiture during thefdlRcalendar months following electi
or appointment to the Board of Directors or a cotteri thereof, if the Director does not attend agregate of at least 75% of
meetings of the Board of Directors and committbeseof of which the Director is a member duringrsperiod.

@ In March 2005, the Board of Directors adopted aerel Compensation Plan for Directors, pursuamthizh Directors are permitt
to defer receipt of their compensation granted umigie Directors’Stock Plan. During 2006, Ms. Goss and Mr. Wish rlid elect t
defer their $20,000 in equity compensation and veareh issued 1,794 shares of common stock as i r€ur remaining three non-
management Directors elected to defer their $20i0@@uity compensation pursuant to the terms eDkferred Compensation Pl

Cash Compensation
We provide the following cash compensation to cam-management Directors:

an annual retainer of $35,000 paid in quarterlyaiitraents;

an additional $10,000 to the Audit Committee chetispn;

an additional $5,000 to all committee chairpers@tiser than the Audit Committee chairperson);
an additional $2,500 to all Audit Committee memb
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Equity Compensation

We provide our nomanagement Directors an annual award of restrgti@des of common stock with a fair market valug2i,000 pursua
to a Directors’Stock Plan adopted by our Board of Directors andsbiareholders in July 1996. Equity compensatsopaid after the annt
organizational meeting of the Board of Directorbjah immediately follows the annual meeting of shareholders.

Directors’ Deferral Plan

The purpose of Deferral Plan for Directors is toyile Directors with the opportunity to defer treeeipt of all or a portion of their equ
compensation earned for their service as Directdtse plan is administered by the Compensation Citiexn and all Directors are eligible
participate. Before the end of each calendar ytwr, Directors make an election to either recelve ¢quity portion of their annt
compensation in restricted stock or to obtain @icit® their deferral account for the number ofrghanits equal to the number of share
restricted stock granted to such Director. A Dioeavill become vested in the share units and witleive dividend equivalents to the si
extent as such Director would if the original awafdestricted stock was held.

Each Director electing deferral must specify thgrpant date at the time of election as (i) the sbamth anniversary of the Directar’
termination date or (ii) any other date electedh®y Director which is at least two years after st day of the year of service for which
compensation was awarded. At least 30 days wipayment of deferred compensation, a Directorl ghatt to receive such payment in
form of either (i) cash in an amount equal to taie arket value of the number of whole and frawioshare units credited to the defe
account, or (i) whole shares of common stock egoahe number of whole share units credited toddierral account with fractional sh
units to be paid in cash.

Other Compensation Issues

Any Director compensation may be prorated for aeEtior serving less than a full ogear term, as in the case of a Director joiningBloarc
of Directors after an annual meeting of sharehsld@irectors are reimbursed for reasonable tramdlother expenses incurred in conne:
with attending meetings of the Board of Directonsl dts committees. Directorgompensation is subject to review and adjustmenthk
Board of Directors from time to time. On March &)07, the Compensation Committee approved theviollp adjustments to Direct
compensation:

. $30,000 in restricted shares of common stock putsioethe Director’ Stock Plan
. $12,500 to the Audit Committee chairperson; .
. $5,000 to all Audit Committee membe

These adjustments to Director compensation wilbbee effective as of the date of the Annual Meetih§hareholders.
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EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

The following table sets forth certain informatiaith respect to each person who currently servesasof our executive officers but does
serve on our Board of Directors. Our executivéceffs are elected annually by our Board of Directamd generally serve at the discretic
our Board of Directors. There are no arrangementsderstandings between us and any person fotigrieas our executive officer. None
our Directors and/or executive officers are reldtedny other Directors and/or executive officelQmfwen or any of its subsidiaries by blc
marriage or adoption.

Name Age @ Position
David J. Gunte 48 Senior Vice President and Chief Financial Offi
William B. Sheprc 38 President of Global Servicing Solutions LLC and iSeNice Presiden

(1) As of March 31, 2007

The principal occupation for the last five yeaisweell as certain other biographical informatiaor, éach of our executive officers that is n
Director is set forth below.

David J. Gunter. Mr. Gunter has served as Ocw&iBenior Vice President and Chief Financial Offiserce May 2006. From 2002 u
joining Ocwen, he held the position of Senior Vieeesident, Corporate Finance at Equifax Inc., wheravas responsible for manac
Securities and Exchange Commission reporting, $adb®xley Section 404 implementation, planning ysis| realestate and procureme
Mr. Gunter served as Chief Financial Officer fom@ular Wireless’East Region from 2001 to 2002. Prior to that, k&l several othi
executive positions for BellSouth Corporate Tecbgglfrom 1994 to 2001. Mr. Gunter holds a BachelbScience in Accounting fro
Concord College and a Masters of Public Adminigirafrom West Virginia University.

William B. Shepro. Mr. Shepro has served as President of Global SegviSolutions, LLC, a joint venture between OcwenaRcia
Corporation and Merrill Lynch, since 2003. Mr. $he has served as Senior Vice President of Ocweces?003 where he has b
responsible for Commercial Servicing, and OcwendRery Group and Bankhaus Oswald Kruber KG sinces2@rior to becoming Sen
Vice President, Mr. Shepro held the positions afi@Manager, Director and Vice President of ConuiarServicing. Prior to joining tl
Commercial Servicing segment in August 1998, Mre@b was Counsel in the Ocwen Law Department. fejffmning Ocwen in Augu
1997, Mr. Shepro was an attorney with Willingergpito, Tower and Bucci, P.C. He holds a Bachel@aénce in Business from Skidm
College and a Juris Doctorate from the FloridaeStéiversity College of Law.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND RELATED SHAREHOLDER MATTERS

Beneficial Ownership of Common Stock

The following table sets forth certain informatimgarding the beneficial ownership of our commamlstas of the record date by:

. each Director and named executive officer of Ocv
. all Directors and named executive officers of Ocwsra group an
. all persons known by Ocwen to own beneficially 5¢4rmre of the outstanding common stock or to haBzlaedule 13D «

Schedule 13G on file with the Securities and Exgea@ommission.

The table is based upon information supplied tby®irectors, executive officers and principal €ffalders and filings under the Secur

Exchange Act of 1934, as amended.

Shares Beneficially Owned as of March 9, 200%

Name of Beneficial Owner: Amount Percent
Altus Capital, LLC@ 3,279,40 5.1%
6120 Parkland Blvd, Suite 3(

Mayfield Heights, Ohio 4412

Dimensional Fund Advisors L 3,603,38! 5.7:%
1299 Ocean Avenue, 11th Flc

Santa Monica, CA 904C

Perry Corp® 3,613,88: 5.74%
767 Fifth Avenue

New York, New York 1015:

Directors and Named Executive Officers Amount Percent
William C. Erbey®) 19,507,72 30.46%
Ronald M. Farig® 874,11! 1.31%
Martha C. Gos 4,477 &
Ronald J. Korr 5,11z

William H. Lacy 12,57¢

W. Michael Linn(® 248,12( *
W. C. Martin® 20,60: =
Barry N. Wish® 7,059,11: 11.1€%
David J. Guntef'® 1,154 =
William B. Sheprd!d 251,00« *
All Directors and Executive Officers as a Group fEHdsons 27,984,00 42.97%

* Less than 19

@ For purposes of this table, an individual is coasid the beneficial owner of shares of common stiole& or she directly or indirect
has or shares voting power or investment powedediged in the rules promulgated under the Seegriixchange Act of 1934,
amended. Unless otherwise indicated, an individhaal sole voting power and sole investment powén véspect to the indicat
shares. No shares have been pledged as secutig Imamed executive officers, directors or direotaminees

(@) Based on information contained in a Schedule 13f8é8 with the Securities and Exchange CommissianFebruary 14, 2007,
Altus Capital, LLC. Includes 297,207 shares awlhich sole voting power and sole dispositive poierlaimed. Includes 2,982,2

shares as to which shared voting power and shaspdsitive power is claime:



@)

4)

®)

(6)

@)

®)

)

(10)

(11)

Based on information contained in a Schedule 13864 with the Securities and Exchange CommissianFebruary 9, 2007, |
Dimensional Fund Advisors LP, an investment adviegistered under Section 203 of the Investmentigads Act of 1940. Includ
3,603,389 shares as to which sole voting powersateldispositive power is claime

Based on information contained in a Schedule 13f8&8 with the Securities and Exchange CommissianFebruary 12, 2007,
Perry Corp., an investment advisor registered uSaetion 203 of the Investment Advisors Act of 1948cludes 3,613,888 share:
to which sole voting power and sole dispositive poig claimed

Includes 13,264,356 shares held by FF Plaza Partaédelaware partnership of which the partnerd\iiiam C. Erbey, his spouse,
Elaine Erbey and Delaware Permanent Corporati@oy@oration whollyewned by William C. Erbey. Mr. and Mrs. William Erbey
share voting and dispositive power with respectht® shares owned by FF Plaza Partners. Also iesl&3j409,704 shares held
Erbey Holding Corporation, a corporation whollyned by William C. Erbey, and 7,035 unissued shaepresenting the ves
portion of a total award of 21,104 shares thatdeen approved by the Compensation Committee pursuéime 1998 Annual Incenti
Plan, as amended. Prior to issuance, a portithiofrant may be forfeited to cover tax withholgin Also includes options to acqt
815,737 shares, which are exercisable on or wiiindays after March 31, 2007. In addition, the @ensation Committee F
approved an award of 102,821 options pursuant ¢o2(007 Equity Incentive Plan subject to shareholfmaroval, which are n
included in this table

Includes 16,260 shares held jointly with Mr. Fagpbuse and 5,806 unissued shares representingsted\portion of a total award
17,418 shares that has been approved by the Coatfmn€ommittee pursuant to the 1998 Annual IneenBlan, as amended. P
to issuance, a portion of this grant may be foefkito cover tax withholdings. Also includes op#do acquire 732,987 shares, wi
are exercisable on or within 60 days after MarchZ0D7. In addition, the Compensation Committeg d@proved an award of 84,¢
options pursuant to the 2007 Equity Incentive Rlabject to shareholder approval, , which are nduited in this table

Includes 6,000 shares held by William M. Linn, HA Trust, of which Mr. Linn is the custodian fais minor children, 18,000 sha
held by Browns Valley Development, a company owned by Mr. Liand 2,210 unissued shares representing the vestédnpof ¢
total award of 6,629 shares that has been apprbydtie Compensation Committee pursuant to the 198ial Incentive Plan, .
amended. Prior to issuance, a portion of thistgraay be forfeited to cover tax withholdings. Alsaludes options to acquire 149,:
shares, which are exercisable on or within 60 ddier March 31, 2007. In addition, the Compensa@ammittee has approved
award of 32,296 options pursuant to the 2007 Eduaitgntive Plan subject to shareholder approvaichvhre not included in this tab

Includes 5,110 shares held by Martin & Associatefirigd Contribution Pension Plan & Trust.

Includes 6,460,178hares held by Wishco, Inc., a corporation corgtblby Barry N. Wish pursuant to his ownership o¥98f the
common stock thereof; 351,940 shares held by B.NPéftners, a Delaware partnership of which thenpastare Mr. Wish ai
B.N.W., Inc., a corporation whollgwned by Mr. Wish; and 37,000 shares held by theyB&/ish Family Foundation, Inc., a charita
foundation of which Mr. Wish is a directc

Includes 1,154 unissued shares representing thedvgmrtion of a total award of 3,461 shares thed been approved by -
Compensation Committee pursuant to the 1998 Anmmgantive Plan, as amended. Prior to issuanceriop of this grant may |
forfeited to cover tax withholdings. In additidche Compensation Committee has approved an aw&k6,861 options pursuant to
2007 Equity Incentive Plan subject to shareholgg@raval, which are not included in this tat

Includes 1,941 unissued shares representing thedvgmrtion of a total award of 5,824 shares thed been approved by -
Compensation Committee pursuant to the 1998 Anmgantive Plan, as amended. Prior to issuanceriop of this grant may |
forfeited to cover tax withholdings. Also includeptions to acquire 195,654 shares, which are eadle on or within 60 days af
March 31, 2007. In addition, the Compensation Cdttem has approved an award of 28,376 options puatsto the 2007 Equi
Incentive Plan subject to shareholder approvalctviare not included in this tab
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Equity Compensation Plan Information

The following table sets forth information as oétand of the most recently completed fiscal yedh wéspect to compensation plans ul
which our equity securities are authorized for &ste. The information is split between all compgios plans previously approved
security holders and all compensation plans natipusly approved by security holders.

Number of securities to Weighted average

be issued upon exercise exercise price of Number of securities

of outstanding options, outstanding options, remaining available for
Plan Category warrants and rights warrants and rights future issuance

Equity compensation plans approved |

security holder: 3,212,03. $ 8.4 —
Equity compensation plans not approved

by security holder — — —

Total 3,212,03. $ 8.4z —

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires our etvee officers, Directors and persons who own nthen 10% of our common stock to
reports of ownership and changes in ownership thighSecurities and Exchange Commission. Execufifieers, Directors and greater tt
10% shareholders are required by Securities antidfxge Commission regulations to furnish us withieppf all Section 16(a) forms tr
file.

To our knowledge, based solely upon review of thygies of such reports furnished to us and writepra@sentations that no other reports
required, all Section 16(a) filing requirements laggble to its executive officers, Directors an@aper than 10% shareholders were com
with during 2006.
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COMPENSATION DISCUSSION AND ANALYSIS
Introduction

This section provides information regarding thédeing:

. compensation programs for our Chief Executive @fficChief Financial Officer, and three other mogthly compensate
executive officers

. overall objectives of our compensation programahdt it is designed to rewar

. each element of compensation that we provide,

. the reasons for the compensation decisions we made regarding these individue

Our named executive officers for 2006 were as ¥adlo

Name Position

William C. Erbey Chairman and Chief Executive Offic

Ronald M. Faris Presiden

David J. Gunte Senior Vice President and Chief Financial Offi

W. Michael Linn Executive Vice Presidel

William B. Sheprc President of Global Servicing Solutions LLC and iSeNice Presiden

Compensation Philosophy and Objectives

We believe that the most effective executive corspian program is one that aligns executiviagrests with those of the shareholder
rewarding performance that achieves or exceedsifgpaonual, longterm and strategic goals, with the ultimate objectof improving
shareholder value. We seek to promote individeaise longevity and to provide our executives witngterm wealth accumulatis
opportunities, to the extent Ocwen has consistight-level financial performance. The Compensation Cdttem evaluates both performa
and compensation annually to ensure that we mairmar ability to attract and retain superior empley in key positions and tl
compensation provided to key employees remains etitiye relative to the compensation paid to sinfylaituated executives of our p
companies. To achieve these objectives, we beéiggeutive compensation packages should includedasth and equitpased compensati
that rewards performance as measured againstisk&bgoals.

Governance

The Compensation Committee of the Board of Dirextoversees our executive compensation and berlafis pand practices, wh
establishing management compensation policies evmkdures to be reflected in the compensation progffered to our executive office
The Compensation Committee also evaluates and mrakesnmendations to the Board of Directors for hnmesource and compensa
matters relating to our executive officers.

The Compensation Committee is comprised of thresctiirs, Messrs. Martin, Korn and Wish, who allveerthroughout 2006. The memt
are elected annually, and Mr. Martin serves actt@rman of the Committee. Each member of the Gorsation Committee is indepenc
as defined in the listing standards of the New Y8ttick Exchange. While we have no specific quatfon requirements for members of
Compensation Committee, our members have knowladdexperience regarding compensation mattersveetoged through their respect
business experience in both management and adviskay, including general business management,uéixeccompensation and emplo'
benefits experience. We feel that their collectiehievements and knowledge provide us with extengiversity in experience, culture ¢
viewpoints.

The Compensation Committee operates under a witiarter approved by the entire Board of Directarsppy of which is available on ¢
web site at www.ocwen.com. On an annual basisCivapensation Committee evaluates its performandenthe charter to ensure th:
appropriately addresses the matters that are wittéenscope of Committee responsibility. When nsags the Compensation Commil
recommends amendments to its charter to the Bddbirectors for approval. The charter was lasieared by the Compensation Commi
in January 2007, and amendments were recommendkd Board of Directors for approval at their neeting.
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The Corporate Secretary develops the meeting caldiod the year based on committee member avatialihd other relevant events wit|
our corporate calendar. Compensation Committedingeagendas are generally developed by our Cotp@&aecretary and our Compensa
Committee Chairman. The Compensation Committeecrgdly meets in executive session at each scheduledting. In 2006, ti
Compensation Committee approved the incentive cosgi®n awards, including awards of restricted kstaed stock options to eligik
employees for service in 2005, as well as the cogtion of the Chief Executive Officer. Additiolyalthe Committee reviewed the ove
performance of the Chief Executive Officer in 2085d approved an incentive award of cash, stoclooptand restricted stock for

performance. The Committee also approved the thaenompensation plan components, including thpaate scorecard setting forth
corporate key performance indicators and targete@l$ of achievement for the 2006 year. The Cdtemireviewed and discus:
amendments to the executive compensation disclasiles approved by the Securities and Exchange Gssion, which apply to filing
made after December 15, 2006. Thus far in 2067 Ctbmpensation Committee has reviewed the perfarenahthe Chief Executive Offic
for service in 2006, approved the incentive compgas for our executive officers, and approved2b87 Equity Incentive Plan.

The Compensation Committee has the authority @irréhdependent counsel or other advisers as indaecessary in connection with
responsibilities at our expense; however the Comsgiion Committee did not engage an outside comgienseonsultant in 2006. T
Compensation Committee may request that any obinectors, officers or employees, or other persattesnd its meetings to provide adv
counsel or pertinent information as the commitegiests.

Role of Executive Officers in Compensation Decisian

Certain executives are involved in the design anplémentation of our executive compensation prograncluding the Chief Executi
Officer and Senior Vice President of Human Resajroeno are typically present at Compensation Cotamitneetings. These execut
annually review the performance of each executiffieey (other than the Chief Executive Officer wiogerformance is reviewed by
Compensation Committee) and present their conaissand recommendations regarding incentive awarduata to the Compensati
Committee for its consideration and approval. Tlen@ittee can exercise its discretion in acceptieggcting and/or modifying any st
executive compensation recommendations; howeveguixe compensation matters are generally deldgatéhe Chief Executive Offic
and Senior Vice President of Human Resources feeldpment and execution.

Elements of Compensation

The current compensation package for our executifieers consists of base salary and annual ingerdompensation. This compensa
structure was developed in order to provide eadt@tive officer with a competitive salary, while ghasizing an incentive compensa
element that is tied to the achievement of strategiporate goals and initiatives as well as irdiiail performance. We have no employr
agreements with our executive officers. We belithat the following elements of compensation angrepriate in light of our performant
industry, current challenges and environment.

Base Salary . Base salaries for our executive officers are eistadll based on individual qualifications and jospansibilities, while takin
into account compensation levels at similarly s#dacompanies for similar positions. Base salaofethe executive officers are reviev
annually during the performance review process aitlustments made based on market informatior;riateeview of the executive officer’
compensation in relation to other officers, indivad performance of the executive officer and coapomperformance. Salary levels are
considered upon a promotion or other change ingsponsibility. Salary adjustment recommendatenmesbased on our overall performa
and an analysis of compensation levels necessanatotain and attract quality personnel. While @@mpensation Committee sets the |
salary for the Chief Executive Officer, the basksas for all other executive officers are estsiidid and reviewed by the Chief Exect
Officer and the Senior Vice President of Human Reses. In 2006, Mr. Erbey and Mr. Linn receivedsatary increase. Mr. Faris and
Shepro received salary increases of 4% and 5%ectsgply. Mr. Gunter was hired in May of 2006.
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Annual Incentive Compensation . Ocwen'’s primary incentive compensation plan for execwtiie the 1998 Annual Incentive Plan,
amended, which was approved by our shareholdarssunt to the plan, a participant can earn casitricted stock and stock option aw:
as determined by the Compensation Committee. Tdre grovides the Compensation Committee and ouragement with the authority
establish incentive award guidelines, which ar¢éher discussed below.

Each executive officer has a targeted annual ineemward that is expressed as a percentage dftantget compensation for each exect
officer. At the executive level in 2006, %% of total target compensation was payable opbnuachievement of certain minimum comp
and individual performance levels. The percentayées depending on the nature and scope of eamtutixe officers responsibilities. Tt
table below reflects the percentage of each exexudfficer's total target compensation that was allocatedase bsalary and incenti
compensation in 2006 and each executive officactual total compensation that was allocatedase [salary and incentive compensatic
2006:

Incentive Incentive
Base Salary % of Compensation % of Base Salary % of Compensation % of
Target Total Target Total Actual Total Actual Total
Compensation in Compensation in Compensation in Compensation in
Name 2006 2006 2006 2006
William C. Erbey 35% 65% 26% 74%
Ronald M. Faris 40% 60% 31% 69%
David J. Gunte 60% 40% 54% 46%
W. Michael Linn 50% 50% 47% 53%
William B. Sheprc 40% 60% 45% 55%

Our annual incentive-based cash and non-cash éxeadmpensation is structured to motivate exeestito achieve prestablished ke
performance indicators by rewarding the executif@s such achievement. This is accomplished byizinidy a balanced scoreci
methodology which incorporates multiple financialanonfinancial performance indicators developed thronghannual strategic planni
process to enhance corporate performance and téwng-shareholder value. This corporate scorecardpproved annually by t
Compensation Committee and/or the full Board ofebiors and is utilized as a factor by the Compémsafommittee to determine 1
appropriate amount of incentive compensation tpdid to the Chief Executive Officer.
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Our corporate scorecard for 2006 and corresporatthievement levels are detailed below:

Achievement Levels

Level
2006 Corporate Scorecard Element Threshold Target Outstanding Achieved
Corporate Profitability
Achieving a pr-tax net income targe 85% of Targe $ 42,100,00( 115% of Targe Outstanding

Achieving a revenue targ
Achieving corporate strategic initiatives (defineelow)

3 of 6 Complete

$405,400,00(
4 of 6 Complete

5 of 6 Complete

Outstanding
Target

Strategic Initiatives

Mediation for Final review
Improving customer satisfaction severely pracess and AR IRy Outstanding
delinquent approval prior to survey
customers foreclosure
Achieving target refinance rate in refinancing Imesis to drive 1.40% 1.65% 1.90% Target
pricing advantage and competitiveness in loan signy ’ ) )
I S GG A TSR s $127,500,000 $150,000,000 $172,500,000 Outstanding

investment in assets offering superior rett

Improving asset management, Pardll  Reduce the average
equity per UPB consumed by Residential Loan Semgitiusiness 17% 20% 23%
by target percentag

Outstanding

Achieving loan processing and securitization targeenue $ 20,910,000 $ 24,600,000 $ 28,290,000 Tr?rilgl'\:\éld
Achieving target in loan processing and securitirahet income $ 4,250,00( $ 5,000,00( $ 5,750,00( Outstanding
Achieving channel revenue target in business psoassourcing $11.985.000 $14.100,000 $16.215.000 Below

segmen A L e Threshold

With regard to the Chief Executive Officerincentive compensation for 2006, the Compensdiommittee reviewed the profitability a
overall performance of the company in 2006, as wsllthe additional value creation for which the e€titxecutive Officer was direct
responsible and determined that the Chief Exec@ificer achieved an Outstanding performance leverall.

The incentive awards of our other executive officare structured so that the compensation opptdsrare related to (i) the performa
levels on the corporate key performance indicaoisinitiatives, (ii) the performance within thesimess or support unit, as expressed on
executive officers scorecard, and (iii) the performance appraisghefexecutive officer. For the 2006 service y&aa,applicable percente
weight assigned to each component of each execofiieer’'s incentive compensation is detailed below

Corporate Corporate Strategic Performance
Name Profitability Initiatives Scorecard Appraisal
Ronald M. Faris 10% N/A 60% 30%
David J. Gunte 10% 10% 50% 30%
W. Michael Linn 10% N/A 60% 30%
William B. Sheprc 10% N/A 60% 30%

All executive officers have 10% of their incentivsempensation determined by objective performaniede to the corporate profitability k
performance indicator established as part of thparate scorecard. Support unit executives alse H8% of their incentive compensai
determined by our performance related to our cotignief strategic initiatives as set forth in trermorate scorecard.
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The performance portion of the incentive compensatiwards are also based on objective performaritegiz set forth in a scorecard
each of our executive officers. For executiveaaifs responsible for oversight of a business imgentive compensation is allocated 60¢
business unit performance levels set forth in thecetive officers scorecard and actually achieved. For executifieecs that oversee
support unit, incentive compensation is allocaté#30 actual support unit performance based orethels of achievement set forth in
executive officers scorecard. The individual scorecard componecisprised of key elements of our strategic initieg for the year relat
to the executive offices respective business or support unit. All exeeutifficers have 30% of their incentive compensatielated to the
performance appraisal for the service year.

The responsibility for achieving our key performanedicators and initiatives in our corporate scard cascades to our executive officel
their personal scorecards and then to all of ouoerntiveeligible employees in their personal scorecardsthi this program, all oth
incentiveeligible employees of the organization are tiec tpersonal or business unit scorecard from whiaméasure performance aga
goals that are directly linked to the corporatefipability and strategy.

The components in each scorecard are weightediéhdilly based on relevance to the ultimate findnp&formance of the company «¢
achievement of the strategic initiatives. Withatk component of the scorecard, there are thrablissted levels of achievement: Thresh
Target, and Outstanding. Each level of achievernsetied to a relative point on a percentage saaldch indicates the executive officer’
level of goal achievement within each componerthefscorecard. Achieving the Threshold level gbal will earn the executive officer 5(
of the target incentive compensation tied to sushl;ghe Target level of a goal will earn the exe®uiofficer 100% of the target incent
compensation tied to such goal; and the Outstantiimgl of achievement will earn the executive aficl50% of the target incent
compensation tied to such goal.
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The personal scorecards for our other executivieas and their corresponding levels of achieveraem@s follows:

Achievement Levels

2006 Scorecarc Level
Name % Elements Threshold Target Outstanding Achieved
50% FETEYE B“S'ngsgﬂn't Net Incom $ 37,700,000 $ 44,400,000 $ 51,100,000 Outstanding
Ronald M. Faris 25% AR B”S.r'gfgsjt' Unit Revenue $336,200,000 $369,800,000 $403,400,000 Outstanding
25% Sligaesillly COWP'?FG e A i 1 completed 2 completed 3 completed Outstanding
strategic initiative:
20% Expand advance funding and reduce ﬁ\cgé%\fgoii?%r?aor?c?n( '\élreis; Lgﬁﬁhn(:g;gd ar';/la?teTzaé?: tciﬂdon Outstandin
0 overall cost of advances capacit over LIBOR by gtructure p 9
pacity average of 5 bp
Expand JP Morgan Chase Syndicate | . . .
f Lift from $140M to Lift from $140M to Lift from $140M to )
20% and have nevgg%;ggment in place by $200M $250M $300M by 12/31/06 Outstanding
. Rationalize the strategic planning ¢ Publish 2006 budget 2007 Strategic Plan 2007 Strategic Plan
David J. Gunter 20% budget processt binder and Budget by 12/3 and Budget by 12/1 Threshold
Create a high level revenue and .
20% earnings forecasting proce 12/31/06 12/15/06 12/1/06 Outstanding
20% Hire Chief Accounting Officer, Fun Hire Chief Fill one Controller Fill all positions by Target
0 Controller, Treasury Controll¢ Accounting Officer position by 12/31/0( 12/31/06 9
70% Sell contracts or MOU commitmer $2,000,000 avg. $3,000,000 annual $4,000,000 annual Outstandin
° for BPO Busines annual billing billing billing 9
Identify a material market
opportunity; obtain Channel of
f ] Distribution commitment and
0,
W. Michael Linn 20% Channel Partner agreement on ¢ Q4 Q2o0rQ3 Q1 Threshold
marketing plan with approval of
product design and economi
Identify and meet with opinion
leaders in the mortgage industry
10% deliver message of Ocwen as leai Q4 Q2o0rQ3 Q1 Target
in global mortgage processing
outsourcing
50% Achieve B“S'Q‘;fgé?”” Net Income $ 710,000 $ 840,000 $ 960,000 Target
William B. Shepro 25% Achieve B“S.r'g'fgsst' Unit Revenue $24,300,000 $28,600,000 $32,900,000 Below Threshold
25% Achieve Ocwen Recovery Group $12,720,000 $14,130,000 $15,540,000 Below Threshold

Revenue Targe

The scorecards are communicated to all incentiigghéd employees by the Human Resource Departmerhe employees immediat
supervisor and are available to employees atraltgiin our performance management tracking systeenformance against such scorec
is reviewed with senior management on a quartealsisband after the end of each year. Annual incertompensation is paid to ¢
executives and other incentieigible employees after Compensation Committeeram following the service year associated witk

incentive.
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A significant percentage of total compensationlliscated to incentives as a result of the philosoptentioned above. While there is no pre-
established policy or target for the allocationwen cash and natash incentive compensation, we have historicallgrded 50% of tF
incentive award in cash and the remaining 50% efitltentive award in non-cash compensation to aacutive officers. All norcast
compensation is awarded based on the fair markaewa the stock or option as of the date the awsrdpproved by the Compensa
Committee.

Performance Reviews

Each of our executive officers performs a ssl§essment as to his performance against his fpodlse previous year. Our Chief Execu
Officer utilizes these assessments, as well agwis observations and consultations with the Sevioe President of Human Resources
prepare a written performance appraisal for eachebther executive officers. He conducts perforoe evaluations of each of the exect
officers, presents the appraisal scores to the @osgiion Committee and makes recommendationsthg tacentive compensation for e
executive officer. The Committee conducts an ahmerformance evaluation of our Chief Executive iGdff and evaluates |
recommendations as to other executive officers.

Setting Compensation

Based on the performance evaluations and a resi@mr goals and strategic initiatives, the Comedtapproves and submits to the Boal
Directors for approval base salary and annual itnercompensation targets and amounts for the (Ewefcutive Officer. In addition, tl
Compensation Committee reviews managensemécommendations with regard to incentive compensafor the prior year. Tt
Committees approval generally occurs during the first quaofethe year and the Committee makes its predentat the Board of Directo
at the next regularly scheduled meeting, which meclion March 8 and March 14, 2007 respectively2fa®6 incentive compensation.
equity awards are granted on the date the Compensabmmittee approves the awards using the faiketavalue of the Company’stock ¢
the close of that business day.

Generally at the first Board of Directors meetinfgtloe year, the Compensation Committee approvesatiraial incentive compone
including the corporate scorecard for the upconyiear. For 2007, the key performance indicatorgtiercompany include achieving a pre-
tax net income target, achievement of a revenuetaand successful completion of ten strategidaiives established to enhance Idegy
corporate and shareholder value. These 2007 ampstrategic initiatives include:

. Launching an asset management comg

. Improving financial structure and clarity with madgi agencies to increase debt rati

. Maintain operating expense to revenue target

. Improving sigma level of customer surv

. Improving the resolution rates for both first amtaend liens

. Educating the market on a brand story that comnai@écour competitive strength and poter
. Contributing to revenue lift through acquisitiomsdéor organic growtl

. Achieving target revenue in Refinance and Staterwtamketing program

. Hire top tier talent to enhance modeling and aizdytapabilities

. Achieving certain investment income and fundingés

Tax Considerations

The timing of compensation decisions is driven byasaety of tax considerations. Under Section ©§26f the Internal Revenue Code
1986, as amended (the “Codethe tax deduction by corporate taxpayers is limisgth respect to the compensation of certain exee
officers to $1 million per covered executive unleash compensation is based upon the attainmegrgrédrmance objectives meeting cer
regulatory criteria or is otherwise excluded frdme timitation. We obtained shareholder approvatef 1998 Annual Incentive Plan and
amendments thereto in order to qualify awards usdeh plans as performanbased compensation under Section 162(m) of the .Chids
the Compensation Committee’s intention to qualifyparformancebased compensation for the exclusion from the déality limitation of
162(m), except in situations where qualifying comgaion for the exclusion would be inconsistenhwvaitir overall best interest.
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In order to satisfy the deductibility requirementeder Section 162(m) of the Internal Revenue Cddi986, performance objectives mus
established in the first 90 days of the performgmexod. For annual incentive awards, this meamfopmance objectives must be establit
no later than the end of March. In addition, inl@rto avoid being considered deferred compensatimter Section 409A of the Inter
Revenue Code and to be deductible for the prioryae, our annual incentive awards with respedh& prior year must be paid out
March 15.

Restrictive Covenants

All of our executive officers execute an intellesitproperty and nouisclosure agreement upon commencement of theitogmment. Thi:
agreement requires the executive officer to hdldcainfidential information”in trust for us and prohibits the executive offiéem using o
disclosing such confidential information exceptnesessary in the regular course of our busineshatrof our affiliates. Other than th
restrictive covenants, we generally do not have leympent, non-competition, or naswlicitation agreements with our executive offict
From time to time, we enter into separation agregmwith executive officers that contain these Biowns.

Stock Ownership Policies

We have not developed stock ownership or retenpiolicies, guidelines or requirements as of yet. Twnpensation Committee n
consider adopting such a policy in the future fbora select portion of our executive officeMd/e maintain a management directive deta
our window period policy for directors and emplogemd our insider trading policy.

Equity Incentive Plan

The 2007 Equity Incentive Plan was developed byagament, and the Board of Directors recommendsoappby our shareholders at
Annual Meeting. If approved by the shareholddrs, filan will be administered by the Compensatiom@dtee and authorize the gran
restricted stock, options, stock appreciation ggistock purchase rights, or other eqlifsed awards to our employees. Options gr.
under the plan may be either “incentive stock ai@s defined in section 422 of the Internal RevenoéeCor nonqualified stock options
determined by the Compensation Committee.

Each award granted under the plan will be evidermed written award agreement between the partitipad us, which will describe 1
award and state the terms and conditions to wihiehatvard is subject. If any shares subject to daee forfeited or if any award termina
expires or lapses without being exercised, sharesramon stock subject to such award will agairatbailable for future grant. In additic
any shares under the plan that are used to satiglyd obligations under the plan of another entigt is acquired by us will not count aga
the remaining number of shares available.

Other Compensation

The Compensation Committaepolicy with respect to other employee benefinplas to provide benefits to our employees, incig
executive officers, that are comparable to benefifered by companies of a similar size to ours.cédnpetitive comprehensive ben
program is essential to achieving the goal of etitng and retaining highly qualified employees.

23




Employment Termination

Since we have no employment agreements with oucutixe officers other than the restrictive covesanbted above, we handle e
termination as appropriate in light of the circuamgtes. Without any special agreement relatedrioirtation, an executive officer would
entitled to receive his or her base salary andiegde employee benefit plans and programs thrdbgldate of termination. In addition,
executive officer would be entitled to retain argsted portion of prior equity awards granted thiotlge 1998 Annual Incentive Plan,
1991 NonQualified Stock Option Plan, and, if approved, #@07 Equity Incentive Plan. For termination noedo death, disability
retirement, the executive officer has six monthsvirich to exercise stock options pursuant to oacksoption agreements. Otherwise,
executive officer shall be afforded the time peteditin the original grant. Any portion of an equiaward not vested, will be forfeited
either circumstance unless alternate arrangementsade.

Severance Benefits

We do not have a formal severance plan or poldhen an executive officer separates from the compana result of a reduction in w
force, we typically provide the executive with twmnths salary for each year of service to the compg to a maximum of six months sal
in exchange for a separation agreement.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table discloses compensation receivgdur Chief Executive Officer, our Chief Finarc@fficer and our other most higt
compensated executive officers for fiscal year 2006

Non-Equity
Incentive
Plan All Other

Stock Option Compen- Compen-
Name and Principal Position Year  Salary®  Awards @  Awards ) sation ) sation ®) Total
William C. Erbey 2006 $ 360,000 $ 105,72! $ 206,62¢ $ 501,42¢ $ 41,9106) $1,215,69;
Chairman of the Board «
Chief Executive Office
Ronald M. Faris 2006 $ 367,88 % 87,697 $ 188,61( $ 413,84: % 4,40C $1,062,43
Presiden
David J. Gunter 2006 $ 201,92 — — % 82,22¢ — $ 284,14¢
Chief Financial Officer &
Senior Vice Presidel
W. Michael Linn 2006 $ 280,00( $ 48,56¢ $ 53,22 $ 157,500 $ 440C $ 543,69:
Executive Vice Presidel
Robert J. Leist, Jr. ™ 2006 $ 234,39 $ 19,25¢ $ 35,74¢ — 3 440C $ 293,79:

Senior Vice Presidel

William B. Shepro 2006 $ 21540¢ $ 68,50¢ $ 115,83 $ 138,38. $ 34,02¥8) $ 572,15¢
President of Globe

Servicing Solutions, LL(

(€Y

@

©)

4)

®)

Represents amounts paid in corresponding year.

Consists of compensation cost recognized in thanfiral statements with respect to awards grantedrévious fiscal years

accordance with Statement of Financial Accountitap&ards No. 123(R) (“FAS 123(R)Except that the estimate of forfeitures rel
to servicebased vesting conditions has been disregarded.erUflS 123(R), our compensation cost relating testricted stock «
stock option award is generally computed over tgogd of time in which the named executive officerequired to provide service
us in exchange for the award. A total of 54,43&rek of restricted stock for 2006 were grantedhiey@ompensation Committee to
executive officers in the first quarter of 2007daare not reflected in this table as we have nobégerized any compensation cost
these awards under FAS 123(

Consists of compensation cost recognized in thenfiral statements with respect to awards grantedrévious fiscal years
accordance with FAS 123(R) except that the estimatferfeitures related to servidesed vesting conditions has been disregal
For more information about the assumptions usedetiermine the cost of these awards, see NoteStimtnary of Significal
Accounting Policies—Stock-Based Compensation” to@nsolidated financial statements as set forthuinForm 10K for the fisca
year ended December 31, 2006. A total of 265,24t00 awards to the executive officers were appdoleg the Compensati
Committee for 2006 in the first quarter of 2007hjeat to shareholder approval of the 2007 Equitehtive Plan, and are not inclut
in this table as we have not recognized any congi@mscost for these awards under FAS 123

Consists of cash portion of incentive compensatiomus awarded pursuant to our 1998 Annual Inceftiga in the first quarter of t
year following the year in which services are rarede

Consists of contributions by Ocwen pursuant to Octwel01(k) Savings Plan for each executive officatary adjustments a
relocation expenses as detailed bel
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(6) Includes $37,511 in expenses related to Mr. Erbesltscation to our Atlanta, Georgia office.
@ Mr. Leist served as the Principal Financial OffiofOcwen until May 11, 2006.

®) Includes $29,625 in expenses related to Mr. Shepaldcation to our Atlanta, Georgia office and ilsirtravel expenses related to |
Shepr(s work obligations in Mainz, Germany during 20

We have no employment agreements with our nameclitixe officers. For more information about thereénts of the compensation pai
our named executive officers, see Compensationudsion and Analysis above.
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Grants of Plan Based Awards for 200t

The following table provides information relatednon-equity incentive compensation pursuant to our 1888ual Incentive Plan for servic
rendered in fiscal year 2006 by the individuals adrim the Summary Compensation Table.

Estimated Future Payouts

Under Non-Equity Estimated Future Payouts Under ) Grant Date

Incentive Plan Awards® Equity Incentive Plan Awards @ EB:esr:;?i (?é Fgflrs\{glcl:(e

of Option and Option

Name Grant Date Threshold Target Maximum Threshold Target Maximum Awards Awards
William C. Erbey — $ 167,140 $ 334,28t $ 501,42 — — — — —
Ronald M. Faris — $ 137,94° $ 275,89' $ 413,84 — — — — —
David J. Gunte — $ 3356:% 67,12 $ 100,68 — — — — —
W. Michael Linn — $ 70,00C $ 140,00 $ 210,00( — — — — —
Robert J. Leist, J — $ 39,06t $% 78,13( $ 117,19 — — — — —
William B. Sheprc — $ 83,861 $ 167,73: $ 251,60: — — — — —

(€Y These figures represent the potential egnity compensation that may have been earned dy reapective executive officer in 2(
under the different achievement levels presentedheir personal scorecards, which are more fulbca$sed in our Compensal
Discussion and Analysis. Under our current comagois structure, all noequity incentive compensation is paid to the exee
officer in the first quarter of the year followirthe year in which service was rendered. The acoalunt of norequity incentivi
compensation that was paid to our named execufifieers in 2006 is set forth in the “Non-Equity kmtive Plan Compensation”
column of the Summary Compensation Table ab

@ Although the Compensation Committee approved grahisquity compensation to our executive officass $ervice in 2006, the
awards remain subject to shareholder approval.suRnt to Securities and Exchange Commission gu@athese awards are
reflected in this table as no compensation costreesgnized in the financial statements for 200&pant to FAS 123(R). A total
54,436 shares of restricted stock and 265,215 m@tiwards (subject to shareholder approval of the¥ ZBquity Incentive Plan) we
granted to the executive officers in the first geaof 2007 by the Compensation Committee for serin 2006 and are not reflectec
this table. If the 2007 Equity Incentive Plan ppeoved by our stockholders at the Annual Meetthgse awards will be reportec
this table in our proxy statement for our 2008 Aaineeting of Shareholder
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Outstanding Equity Awards at Fiscal Year-End

The following table provides information regardiogtstanding equity awards at December 31, 2006tHer individuals named in t
Summary Compensation Table.
Option Awards Stock Awards
Equity Equity
Incentive Plan Equity Incentive Plan
Number of Awards: Incentive Plar Awards:
Number of Securities Number of Awards: Market or
Securities Underlying Securities Number of ~ Market Value  Number of  Payout Value
Underlying Unexercised  Underlying Shares or of Shares or Unearned of Unearned
Unexercised Options Unexercised Option Units of Stock Units of Stock Shares That  Shares That
Options Unexercis- Unearned Option Expiration That Have That Have Have Not Have Not
Name Exercisable able Options Exercise Price Date Not Vested Not Vested Vested Vested
William C. Erbey 235,75t — — $  20.35001 01/31/0¢ 4,79 $ 76,017 4,79 $ 76,017
14,14: — — $ 123125 01/31/0¢ 13,94 $ 221,16¢ 13,94t $ 221,16¢
34,54¢ = — % 6.2500( 01/31/1( — — — —
197,53 — —  $ 4.0862! 01/31/1: — — — —
141,47! = — % 5.7890( 01/31/1: — — — —
67,75( 16,93¢ 16,93¢ $ 1.8700( 01/31/1: — — — —
38,201 25,47 2547: $ 6.1800( 01/31/1¢ — — — —
19,14¢ 28,72 28,72 $ 6.5700( 01/31/1¢ — — — —
13,96: 55,84« 55,84: $ 6.1000( 01/31/1¢ — — — —
Ronald M. Faris 39,29: — — $  20.35001 01/31/0¢ 3,73¢ $ 59,22 3,73¢ $ 59,22
11,52« — — $ 123125 01/31/0¢ 12,087 $ 191,70( 12,087 $ 191,70(
30,18¢ — —  $ 6.2500( 01/31/1( — — — —
152,40¢ — — 8 4.0862! 01/31/1: — — — —
200,00( — — $ 12.55001 10/31/1: — — — —
119,98: — — 8 5.7890( 01/31/1: — — — —
63,56: 15,89: 15,89 $ 1.8700( 01/31/1: — — — —
40,17( 26,78( 26,78( $ 6.1800( 01/31/1¢ — — — —
14,92( 22,38 22,38. $ 6.5700( 01/31/1¢ — — — —
12,10: 48,40 48,40: $ 6.1000( 01/31/1¢ — — — —
W. Michael Linn 80,00( 120,00( — $ 10.60001 03/08/1« 4,08¢ $ 64,80« 4,08¢ $ 64,80«
16,32« 24,48¢ 24,48¢ $ 6.5700( 01/31/1¢ 2,34t $ 37,19: 2,34t $ 37,19:
2,347 9,38¢ 9,38¢ $ 6.1000( 01/31/1¢ — — — —
David J. Gunte — — — — — — — — —
Robert J. Leist, Ji — 2,32¢ 2,32¢ $ 1.8700( 01/31/1: 90€ $ 14,36¢ 90€ $ 14,36¢
— 4,42( 4,42 $ 6.1800( 01/31/1¢ 2,467 $ 39,121 2,467 $ 39,121
— 5,43t 543t $ 6.5700( 01/31/1¢ — — — —
— 9,87¢ 9,87¢ $ 6.1000( 01/31/1¢ — — — —
William B. Sheprc 2,632 — — 8 6.2500( 01/31/1( 3,61¢ $ 57,391 3,61¢ $ 57,391
34,13¢ ) — % 4.0862! 01/31/1: 7,92¢ $ 125,73t 7,92¢ $ 125,73t
40,00( — — $ 1255001 10/31/1: — — — —
34,32¢ ) — % 5.7890( 01/31/1: — — — —
16,07( 7,01¢ 7,01¢ $ 1.8700( 01/31/1: — — — —
17,93( 11,95: 11,95: $ 6.1800( 01/31/1« — — — —
14,46: 21,69! 21,69. $ 6.5700( 01/31/1¢ — — — —
7,937 31,75( 31,75( $ 6.1000( 01/31/1¢ — — — —
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Option Exercises and Stock Veste

The following table provides information relating the amounts realized on the exercise of optioasthe vesting of restricted stock dul
fiscal year 2006 for the individuals named in then®hary Compensation Table.

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquired on Value Realized Acquired on Value Realized
Name Exercise on Exercise Vesting on Vesting
William C. Erbey 231,58( $ 1,117,37. 18,13t $ 179,62:
Ronald M. Faris 21,05 $ 73,577 16,47: $ 163,29!
W. Michael Linn — — 5257 $ 52,43¢
David J. Gunte — — —
Robert J. Leist, J 28,82 % 282,70( 3,24t 3 32,147
William B. Sheprc — — 10,57 $ 104,76t

Report of the Compensation Committee

The Compensation Committee of the Board of Directaas reviewed and discussed the Compensationd3iscuand Analysis included
pages 15 through 23 of this proxy statement withagament.

Based on the review and discussion, the Compems@&tonmittee recommends to the Board of Directoas the Compensation Discuss
and Analysis be included in Ocwen’s annual reparEorm 10-K for the year ended December 31, 20@6athis proxy statement.

Compensation Committee:
March 14, 200° W. C. Matrtin, Chairmal

Ronald J. Korn, Directc

Barry N. Wish, Directo
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APPROVE 2007 EQUITY INCENTIVE PLAN
(Proposal Two)

On January 30, 2007, our Board of Directors adqpseddject to your approval, the 2007 Equity IncentPlan to replace the 1991 Non-
Qualified Stock Option Plan for future grants. TBeard of Directors recommends that you approventhe plan, as it encourages elig
employees to apply their best efforts toward owcsas. We are also able to use the plan to atakectted persons to join our company
retain existing eligible employees.

The proposed plan is attached as Appendix A toptogy statement. The following is a summary & thain features of this new plan.
encourage you to read the full text of the plarotef/oting.

Summary of the 2007 Equity Incentive Plan

The purposes of the Equity Incentive Plan are t@aett to retain and to motivate employees of autding ability, and to align their intere
with those of our shareholders. The aggregate eummbshares of our common stock that may be issuel@r the Equity Incentive Plar
20,000,000 shares, subject to proportionate adprstin the event of stock splits and similar events

Administration

The Equity Incentive Plan will be administered Ihe tCompensation Committee of the Board of Directresisting of at least thr
Directors. Each member of the committee must batside directoras defined in Section 162(m) of the Internal ReeeGode of 1986, :
amended (the “Code”), a “non-employee director"dasined in Rule 1613 under the Securities Exchange Act of 1934, asndex (th:
“Exchange Act”) and an “independendirector under the rules of the New York Stock Exwipe. The committee has full authority, ir
discretion, to interpret the Equity Incentive P&rd to determine the persons who will receive as/ardi the number of shares to be cov
by each award. It is expected that all employe#dw eligible for participation under the Equitycentive Plan.

Stock Options

The Equity Incentive Plan provides for the gransiafck options. A stock option becomes exercisableuch time or times and/or upon
occurrence of such event or events as the Compensadmmittee may determine. No stock option meayekercised after the expiratior
ten years from the date of grant.

The option price for each stock option will be palgato us in full in cash at the time of exercigéo stock option granted under the Eq
Incentive Plan is transferable other than by willby the laws of descent and distribution, andaglstoption may be exercised during
optionees lifetime only by the optionee. Subject to theefping and the other provisions of the Equity e Plan, stock options gran
under the Equity Incentive Plan to participants rhayexercised at such times and in such amountbesdbject to such restrictions and ¢
terms and conditions, if any, as shall be deterthiieits discretion, by the Compensation Committee
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The following table provides information relating the awards that have been approved by the Compemommittee, but are subjec
shareholder approval of the 2007 Equity IncentilaP

Option Awards

Value of Award

Award Subject to Subject to
Shareholder Shareholder

Name and Principal Position Approval of Plan Approval of Plan @
William C. Erbey

Chairman of the Board & Chief Executive Offic 102,82: —
Ronald M. Faris

Presiden 84,86: —
David J. Gunter

Chief Financial Officer & Senior Vice Presid¢ 16,86: —
W. Michael Linn

Executive Vice Preside 32,29¢ —
Robert J. Leist, Jr.

Senior Vice Presidel — —
William B. Shepro

President of Global Servicing Solutions, L 28,37¢ —
Executive Officers 265,21! —
Non-Executive Officer Directors — —
Non-Executive Officer Employee Group 210,78 —

@ The option awards approved by the Compensation dtieenin the first quarter of 2007 for service 608 are not deemed to
granted under the provisions of FAS 123(R) untdreholder approval is obtained at the Annual MeetihShareholders on May :
2007. Therefore, the gradate fair value of the options, which is the bdsiameasuring the compensation cost to be recodnizéhe
financial statements, cannot be determined atithis.

Restricted Stock

Restricted shares of our common stock awarded dyGbmpensation Committee will be subject to sudtrictions (which may incluc
restrictions on the right to transfer or encumihershares while subject to restriction) as the Gomeation Committee may impose and wil
subject to forfeiture in whole or in part if ceniaévents (which may, in the discretion of the Coftesi include termination of employm
and/or performancbased events) specified by the Committee occur poche lapse of the restrictions. The restricttack agreeme
between us and the awardee will set forth the nurmbghares of restricted stock awarded to the dearthe restrictions imposed thereon
duration of such restrictions, the events the aerwwe of which would cause a forfeiture of theret®d stock in whole or in part and s
other terms and conditions as the Compensation Gtbeanin its discretion deems appropriate.

Other Equity-based Awards

The Compensation Committee shall be authorizedesuto limitations under applicable law, to gramteligible employees, in lieu of sal
or cash bonus, such other awards that are denaedimatpayable in, valued in whole or in part byerehce to, or otherwise based or
related to, shares of common stock, as deemedebZtmmittee to be consistent with the purposes®f&quity Incentive Plan, includir
without limitation, purchase rights, appreciatiaghts, shares of common stock awarded without iotiins or conditions, convertik
securities, exchangeable securities or other rightsertible or exchangeable into shares of comstock, as the Compensation Committe
its discretion may determine.
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The Compensation Committee shall determine thesemd conditions of other stoblased awards. Any shares of common stock or sis
delivered pursuant to a purchase right granted utide Equity Incentive Plan shall be purchasedsioech consideration, paid for by si
methods and in such forms, including, without lattiin, cash, shares of common stock, or other ptpe any combination thereof, as
Compensation Committee shall determine. Howeverytiue of such consideration shall not be less tha fair market value of such she
of common stock or other securities on the datgraht of the purchase right. Appreciation rightsymat be granted at a price less thar
fair market value of the underlying shares on thate @f grant.

Miscellaneous

Except to the extent otherwise determined by then@msation Committee, no award and no rights @résts therein shall be assignabl
transferable by a participant otherwise than by evithe laws of descent and distribution, and stogk option or other right to purchase ¢
acquire shares of common stock granted to a paatitiunder the Equity Incentive Plan shall be ézabie during the participastlifetime
only by such participant.

The Board of Directors may amend, suspend or textaithe Equity Incentive Plan at any time withdud&reholder approval except to
extent that shareholder approval is required bydawtock exchange rules or if the amendment,adlter or other change materially incre:
the benefits accruing to participants, increasestimber of shares available under the Equity finoefPlan or modifies the requirements
participation under the Equity Incentive Plan orthe Board of Directors determines that sharehofggroval is advisable. Without 1
consent of the participant, no amendment, suspersidermination of the Equity Incentive Plan oyaward may materially and advers
affect the rights of such participant under anyjmesly granted award.

New Plan Benefits

Except for the awards already approved by the Cosgteon Committee set forth in the table above, atial amount of awards to
received by or allocated to participants or groupder the Equity Incentive Plan is not determinabl@dvance because the selectio
participants who receive awards under the Equityemtive Plan, and the size and type of awards,gareerally determined by t
Compensation Committee in its discretion.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” APPROVAL OF THE 2007 EQUITY INC ENTIVE PLAN.
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RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM
(Proposal Three)

The Audit Committee of our Board of Directors hagspainted PricewaterhouseCoopers LLP, independegistezed certified publ
accountants, to be our independent registerediedrpublic accounting firm for the year ending Baetber 31, 2007 and has further dire
that such appointment be submitted for ratificatignour shareholders at the Annual Meeting. Altitoghareholder ratification of the Au
Committees action in this respect is not required, the A@immittee considers it desirable for shareholtieratify such appointment. If t
shareholders do not ratify the appointment of RvaterhouseCoopers LLP, the engagement of indepeadéditors will be reevaluated by
Audit Committee.

Representatives of PricewaterhouseCoopers LLPbeilbresent at the Annual Meeting, will be given dpportunity to make a statemen
they so desire, and will be available to responaporopriate questions from you.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP AS THE INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM
FOR 2007.

Report of the Audit Committee

The Audit Committee of the Board of Directors has:

. Reviewed and discussed with management Ocwandited financial statements as of and for ther ymded December .
2006;
. Discussed with PricewaterhouseCoopers LLP, Ocsvémdependent registered certified public accognfirm, the mattel

required to be discussed by Statement on Audittagdards No. 62 Communication with Audit Committe¢’ and

. Received and reviewed the written disclosures aedédtter from PricewaterhouseCoopers LLP requingdhe Independen
Standards Board’s Independence Standard No. Hependence Discussions with Audit Committeagt discussed wi
PricewaterhouseCoopers LLP their independe

In reliance on the review and discussion referedliove, the Committee recommends to the Boardimefciors that the audited financ
statements be included in Ocwen’s annual repofarm 10-K for the year ended December 31, 2006.

Audit Committee:

March 14, 200° Ronald J. Korn, Chairmea
Martha C. Goss, Directc
William H. Lacy, Directol
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PricewaterhouseCoopers LLP Fee

The following table shows the aggregate fees bille@cwen for professional services by Pricewatesk@oopers LLP for fiscal years 2!
and 2005:

2006 2005
Audit Fees $ 2,223,541 % 2,402,62!
Audit Related Fees 171,06¢ 379,11°
Tax Fees 42,00( 84,95¢
All Other Fees 8,13( 6,00(
Total $ 244474, $ 2,872,70!

Audit Fees. This category includes the aggregate fees biitedprofessional services rendered for the audit©owen’s consolidate
financial statements for fiscal years 2006 and 20@5the reviews of the financial statements ideld in Ocwers quarterly reports on Fo
10-Q during fiscal years 2006 and 2005 and for sesvibat are normally provided by the independenisteged certified public accounti
firm in connection with statutory and regulatorjniijs or engagements for the relevant fiscal years.

Audit-Related Fees. This category includes the aggregate fees hillezhch of the last two fiscal years for assuraa related services
the independent registered certified public acdognfirm that are reasonably related to the perforoe of the audits or reviews of
financial statements and are not reported aboveeruhfludit Fees”and generally consist of fees for other attest gegents und
professional auditing standards, internal contetdted matters, audits of employee benefit plansdae diligence.

Tax Fees. This category includes the aggregate fees biltledach of the last two fiscal years for profesaloservices rendered by
independent registered certified public accounfing for tax compliance, tax planning and tax advicOf these amounts, $42,000
$75,309 were related to tax compliance service2®6 and 2005, respectively.

All Other Fees. This category includes the aggregate fees bhitlezach of the last two fiscal years for productd aervices provided by t
independent registered certified public accountimg that are not reported above under “Audit FE&sudit-Related Fees” or “Tax Fees.”

The Audit Committee considered the compatibilitytfed non-auditelated services provided by and fees paid to ReterhouseCoopers LI
in 2006 and the proposed services for 2007 andrrdeted that such services and fees are compatilile the independence
PricewaterhouseCoopers LLP.

The Audit Committee is required to pre-approve doelit and noraudit services performed by the independent ragdteertified publi
accounting firm in order to assure that the pravisif such services does not impair the auditontlependence. Unless a type of service
provided by the independent auditor has receivegiged pre-approval, it will require specific papproval by the Audit Committee. In 20
less than 1% of the fees associated with the intg® registered public accounting firm servicesemeot preapproved by the Auc
Committee.

Audit Committee Pre-Approval Policy, Adopted Decemler 11, 2006

The Audit Committee may delegate eproval authority to one or more of its membekrse Tember or members to whom such author
delegated shall report any papproval decisions to the Audit Committee at itxtnecheduled meeting. The Audit Committee does
delegate its responsibilities to pre-approve ses/jperformed by the independent auditor to manageme
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BUSINESS RELATIONSHIPS AND RELATED TRANSACTIONS

The Board has adopted a policy and procedure faewe approval and monitoring of transactions imitag Ocwen and related pers:
(directors and executive officers or their immeeidamily members, or shareholders owning five peraar greater of the comparsy’
outstanding stock) within our written Code of Biesa Conduct and Ethics, which is available at wwewem.com. The policy and proced
is not limited to related person transactions thaet the threshold for disclosure under the rele8awcurities and Exchange Commission,
broadly covers any situation in which a conflictioerest may arise.

Any situation that potentially qualifies as a cagtflof interest is to be immediately disclosed e Compliance Officer and/or the Gen
Counsel to assess the nature and extent of anyergnas well as the appropriate next steps. ThaplBance Officer and/or the Gene
Counsel will notify the Chairman of the Board ifyasuch situation requires approval of the Boar@laRed persons are required to obtair
prior written approval of the Audit Committee ofetlBoard of Directors before participating in angngaction or situation that may pos
conflict of interest. In considering a transactitre Audit Committee will consider all relevantfars, including (i) whether the transactio
in the best interests of Ocwen; (ii) alternativeghe related person transaction; (iii) whethertta@saction is on terms comparable to tl
available to third parties; (iv) the potential the transaction to lead to an actual or apparemflicbof interest and any safeguards impose
prevent such actual or apparent conflicts; andh@)overall fairness of the transaction to Ocw@&he Committee will periodically monit
any approved transactions to ensure that therex@rehanged circumstances that would render it atliésfor the Company to amend
terminate the transaction.

The only related person transaction during theflastl year was the execution of a Stock Purciageement between Ocwen and Wisl|
Inc. in May of 2006. Wishco is a holding comparmntolled by Barry N. Wish pursuant to his ownepsbf 93% of Wishc@s commol
stock. Mr. Wish is the Chairman Emeritus and aeBtior of Ocwen. Pursuant to the terms of the St@akchase Agreement, Ocv
purchased 1,000,000 shares of its common stock epéVishco at a price of $11.00 per share. Thgemgate purchase price for the sh
was paid on May 9, 2006, in accordance with themseof the Stock Repurchase Agreement. The propwaadaction was brought to
attention of the General Counsel, who consultedh wie Chairman of the Board and obtained adviceut§ide counsel. The Chairn
informed the Board of the proposed transactionctvivas unanimously adopted by the Board on May@62vith Mr. Wish abstaining fro
the vote.

SHAREHOLDER PROPOSALS

Any proposal which a shareholder desires to hasteidied in our proxy materials relating to our nAxinual Meeting of Shareholders, wh
is scheduled to be held on May 8, 2008, must beived at our executive offices no later than Noventh 2007. All shareholder propos
for the 2008 Annual Meeting should be directed tio Secretary at Ocwen Financial Corporation, 166drtiiington Road, Suite 100, W
Palm Beach, Florida 33409. We recommend that god sny shareholder proposal by certified maiyrreteceipt requested.

For any proposal that is not submitted for inclasio the 2008 proxy statement, but is instead sbtmloe presented directly at the 2
Annual Meeting, Securities and Exchange Commisgites permit management to vote proxies in itsreisen if we:

(1) receive notice of the proposal before the closbusiness on February 8, 2008 and advise sharebdiu¢he 2008 proxy statem:
about the nature of the matter and how managemtartds to vote on such matter;
(2) do notreceive notice of the proposal prior todhwese of business on February 8, 2C

Notice of intent to present a proposal at the 2868ual Meeting should be directed to our Secretar@®cwen Financial Corporation, 1¢
Worthington Road, Suite 100, West Palm Beach, &083409.

We did not receive notice of any shareholder prafsoselating to the 2007 Annual Meeting. At thé®@2®nnual Meeting, our managem
may exercise discretionary authority when votingaogy properly presented shareholder proposal $habti included as an agenda item in
proxy statement.
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ANNUAL REPORTS

A copy of our annual report to shareholders on Fo@iK for the year ended December 31, 2006 was madleshareholders of record as
March 9, 2007 on or about March 31, 2007. The ahreport is not part of the proxy solicitation i@ls and can be found on our wek
www.ocwen.com under Shareholder Relations.

We will furnish without charge to each person whpsexy is solicited and to each person who reptsstrat as of the record date for
meeting he or she was a beneficial owner of shamtded to vote at the meeting, on written requastopy of our annual report on Form KO-
for the year ended December 31, 2006, requirec tilldd by us with the Securities and Exchange C@sion under the Securities Excha
Act of 1934, as amended. Such requests shouldréetet to Shareholder Relations, Ocwen Financ@apGration, 1661 Worthington Roi
Suite 100, West Palm Beach, Florida 33409.

OTHER MATTERS

Proxies will be solicited on behalf of the BoardQifectors by mail or electronic means, and we pdl the solicitation costs. Copies of
annual report for 2006 and this proxy statement @l supplied to brokers, dealers, banks and vdtiastees, or their nominees, for
purpose of soliciting proxies from beneficial owserin addition to solicitations by mail or ele¢tro means, our Directors, officers ¢
employees may solicit proxies personally or byghtme without additional compensation.

The shares represented by all valid proxies redebyephone, by Internet or by mail will be votedtire manner specified. Where spe«
choices are not indicated, the shares representedl Balid proxies received will be voted: (1) fdre nominees for director named earlie
this proxy statement; (2) for the approval of tf02 Equity Incentive Plan; and (3) for the ratifioa of the selection of the indepenc
auditor. Should any matter not described aboverioperly presented at the meeting, the persons chaméhe proxy form will vote i
accordance with their judgment.

If you are the beneficial owner, but not the redaottler, of shares of our common stock, your brokank or other nominee may only deli
one copy of this proxy statement and our 2006 dnmymrt to multiple shareholders who share an eskiunless that nominee has rece
contrary instructions from one or more of the shatgers. Shareholders at an address to which éestogy of this proxy statement and
2006 annual report was sent, may request a sepeogitg by contacting Shareholder Relations, Ocwemarkgial Corporation, 16!
Worthington Road, Suite 100, West Palm Beach, &083409. Beneficial owners sharing an addressarbaeceiving multiple copies ¢
who wish to receive a single copy of materialshi@ future will need to contact their broker, banlother nominee to request that only a si
copy of each document be mailed to all shareowatettse shared address.

This proxy statement and our 2006 annual report tmawiewed online at www.ocwen.com under SharemoRigations. If you are
shareholder of record, you can elect to accessefwnnual reports and proxy statements electrdyibglfollowing the instructions provid
if you vote by Internet or by telephone. If you oke this option, you will receive a proxy form indaMarch listing the website locations ¢
your choice will remain in effect until you notifys by mail that you wish to resume mail deliverytioése documents. If you hold vy
common stock through a bank, broker or anotherdrodd record, refer to the information provided that entity for instructions on how
elect this option.
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APPENDIX A
2007 EQUITY INCENTIVE PLAN

SECTION 1. PURPOSE

1.01 The purpose of the 2007 Equity Incentive Plan (tR&n”) is to assist Ocwen Financial Corporatiohe(t‘Corporation”)in
attracting, retaining and motivating employees ustanding ability and to align their interestshwtihose of the shareholders of
Corporation,

SECTION 2. DEFINITIONS; CONSTRUCTION

2.01 Definitions. In addition to the terms defined elsewhere in tlem Pthe following terms as used in the Plan shalle the followin
meanings when used with initial capital lette

2.01.1 “Award” means any Option, Restricted Stock, Performancerdwa Other StoclBased Award, or any other right
interest relating to Shares granted under the |

2.01.2 “ Award Agreeme” means any written agreement, contract or otherumsnt or document evidencing an Awe
2.01.3 “Board’ means the Corporati’s Board of Directors

2.01.4 “Code” means the Internal Revenue Code of 1986, as amdraadime to time, together with rules, regulasaamnc
interpretations promulgated thereunder. Referenoeparticular sections of the Code shall include anccessc
provisions.

2.015 “Change of Control” shall mean a change in control of a nature thatldvbe required to be reported in respons
Item 6(e) of Schedule 14A of Regulation 14A pronatdégl under the Securities Exchange Act of 1934n@snded (tt
“Exchange Ac"), whether or not the Corporation is then subjecutthgeporting requiremer

2.01.6 “Committee” means, (a) with respect to Participants who arel@reps and other service providers, the Compem
Committee or such other committee of the Board ag be designated by the Board to administer the, Rla referre
to in Section 3.01 hereof, consisting of at lehsté members of the Board; provided however, thatraember of th
Committee participating in the taking of any actionder the Plan shall qualify as (1) an “outsidector” as thel
defined under Section 162(m) of the Code or angesgor provision, (2) a “non-employee directas’then define
under Rule 16b-3 or any successor rule and (3)imsependent’director under the rules of the New York St
Exchange, or (b) with respect to Participants wieoreor-employee directors, the Boal

2.01.7 “Common Stock’means shares of the common stock, par value $le0Glmre, and such other securities o
Corporation or other corporation or entity as mayshbstituted for Shares pursuant to Section 82040

2.01.8 “Covered Employ¢ shall have the meaning provided in Section 162(Jr{3he Code
2.01.9 “Exchange A" means the Securities Exchange Act of 1934, as asdke

2.01.10 “Fair Market Value” of shares of any stock, including but not limitedtommon Stock, or units of any other secur
(herein “shares™)shall be the mean between the highest and lowkst paces per share for the date(s) as estab
by the Board as of which Fair Market Value is todetermined in the principal market in which sublares are trade
as quoted inThe Wall Street Journglor in such other reliable publication as the Cottemi in its discretion, mi
determine to rely upon). If the Fair Market Valuesbares on any date(s) cannot be determined obatsis set forth
the preceding sentence, or if a determinationdsiired as to the Fair Market Value on any dateroperty other the
shares, the Committee shall in good faith deterrifiee~air Market Value of such shares or other @rypon such date
(s). Fair Market Value shall be determined withmedard to any restriction other than a restrictidnch, by its term:
will never lapse
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2.01.11 “Option” means a right, granted under Section 6.02 heregiutchase Shares at a specified price during fsge¢ime
periods.

2.01.12 “Other Stock-Based Awardineans an Award, granted under Section 6.05 hetieaif,is denominated or payable
valued in whole or in part by reference to, or ottise based on, or related to, Sha

2.01.13 “Participant” means an employee of the Corporation or any Sudgidir affiliate, including, but not limited to,
Covered Employee, who is granted an Award undePtae.

2.01.14 “Performance Award,”“Performance Goal” and “Performance Pericdiall have the meanings provided in Sec
6.04.



2.01.15 “Restricted Sto" means Shares, granted under Section 6.03 herabfren subject to certain restrictio

2.01.16 “Rule 16b-3" means Rule 16B-under the Exchange Act, as amended from timart®, tor any successor to such F
promulgated by the Securities and Exchange Comaonisgider Section 16 of the Exchange /

2.01.17 “Shares” means the common stock of the Corporation, parev&1.00 per share, and such other securities t
Corporation as may be substituted for Shares potsagsection 8.01 herec

2.01.18 “Subsidiary” means any corporation in an unbroken chain of gatmns beginning with the Corporation, if eacttts
corporations other than the last corporation indh&@n owns stock possessing at least 50% of taédombined votin
power of all classes of stock in one of the otlwporations in the chai

2.02 Construction. For purposes of the Plan, the following rules afsteuction shall apply
2.02.1 The word“or” is disjunctive but not necessarily exclusi
2.02.2 Words in the singular include the plural; wordghe plural include the singular; words in the negender include tt

masculine and feminine genders, and words in thecolime or feminine gender include the other anderegenders

SECTION 3. ADMINISTRATION

3.01 The Plan shall be administered by the Committede@aces hereinafter to the Committee shall mean Gompensatic
Committee of the Board (or other appointed commjttevith respect to employee Participants. The Cdtaen shall hav
complete, full and final authority to take the @lling actions, in each case subject to and comsigtieh the provisions of the Ple

0]
(i)
(iii)

to designate Participant
to determine the type or types of Awards to be tg@ito each Participar

to determine the number of Awards to be granteslntimber of Shares or amount of cash or other pyopewhich ai
Award will relate, the terms and conditions of awyard (including, but not limited to, any exerciggce, grant pric
or purchase price, any limitation or restrictiony achedule for lapse of limitations, forfeiturestréctions or restrictior
on exercisability or transferability, and accelenas or waivers thereof, including in the case &tmange of Contn
based in each case on such considerations as thenitee shall determine), and all other matterbealetermined
connection with an Awarc
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(iv)

(v)
(vi)
(vii)

(viii)

(ix)

)

to determine whether, to what extent and under winetimstances an Award may be settled in, or Keeoése price ¢
an Award may be paid in cash, Shares, other Awardsther property, or an Award may be acceleratedted
canceled, forfeited, exchanged or surrende

to interpret and administer the Plan and any insémnt or agreement relating to, or Award made urtlerPlan
to prescribe the form of each Award Agreement, Wirieed not be identical for each Participi

to adopt, amend, suspend, waive and rescind suel amd regulations as the Committee may deem seges
advisable to administer the Pl¢

to correct any defect or supply any omission opbnede any inconsistency, and to construe and pn¢¢rthe Plan, tt
rules and regulations, any Award Agreement or oiitrument entered into or Award made under tla@}

to make all other decisions and determinations ag Ipe required under the terms of the Plan or @aCtmmittee me
deem necessary or advisable for the administratidghe Plan; ani

to make such filings and take such actions as neayefuired from time to time by appropriate staggulatory an
governmental agencies. Any action of the Committéh respect to the Plan shall be final, conclasind binding ¢
all Persons, including the Corporation, Subsidgriearticipants, any Person claiming any rightseulde Plan from «
through any Participants. The express grant ofspegific power to the Committee, and the takingmyf action by th
Committee, shall not be construed as limiting aowex or authority of the Committee. The Committegyrdelegate 1
officers, managers and/or agents of the Corporatiomny Subsidiary the authority, subject to suelms as tt
Committee shall determine, to perform administeatand other functions under the Plan. Each membeha
Committee shall be entitled to, in good faith, relyact upon any report or other information fuheid to him by a
officer, manager or other employee of the Corpormatir a Subsidiary, the Corporatisrindependent certified puk
accountants, or any executive compensation comsutia other professional retained by the Corporatamd/o
Committee to assist in the administration of thenk

SECTION 4. SHARES SUBJECT TO THE PLAN



4.01

The maximum net number of Shares which may be isand in respect of which Awards may be granteceutite Plan shall |
limited to 20,000,000 shares of Common Stock, suligadjustment as provided in Section 8.01, wiigty be used for all forr
of Awards. Each Share issued under the Plan pursoan Award other than a stock option or otherchase right in which tt
Participant pays the Fair Market Value for suchr8hmeasured as of the grant date, or appreciatibh which is based upon t
Fair Market Value of a Share as of the grant datell reduce the number of available Shares by.

For purposes of this Section 4.01, the number afr&hto which an Award relates shall be counteihagthe number of Shai
available under the Plan at the time of grant efAlward, unless such number of Shares cannot leendieied at that time, in whi
case the number of Shares actually distributeduaintsto the Award shall be counted against the murabShares available un
the Plan at the time of distribution; provided, lewer, that Awards related to or retroactively adttedr granted in tandem wi
substituted for or converted into, other Awardslisha counted or not counted against the numb&hafres reserved and avail
under the Plan in accordance with procedures addpgethe Committee so as to ensure appropriateticmubut avoid doubl
counting.

A-3




If any Shares to which an Award relates are fagfkior the Award otherwise terminates without payirteing made to tt
Participant in the form of Shares or if paymentade to the Participant in the form of cash, caghivalents or other propel
other than Shares, any Shares counted againsuthben of Shares available under the Plan with msjeesuch Award shall,
the extent of any such forfeiture or terminatioratternative payment, again be available for Awandder the Plan. If the exerc
price of an Award is paid by delivering to the Gangition Shares previously owned by the Participparit Shares are delivered
withheld for purposes of satisfying a tax withhalgliobligation, the number of Shares covered byAtard equal to the number
Shares so delivered or withheld shall, howeveicdented against the number of Shares granted adidnsh again be available 1
Awards under the Plan. Any Shares distributed mmsto an Award may consist, in whole or part, ofharized and unissu
Shares, including Shares repurchased by the Cdipofar purposes of the Pla

SECTION 5. ELIGIBILITY

5.01

Awards may be granted only to individuals who arpkyees of the Corporation or any Subsidiary @liate.

SECTION 6. SPECIFIC TERMS OF AWARDS

6.01

6.02

General. Subject to the terms of the Plan and any applicAblard Agreement, Awards may be granted as sdt farthis Sectio
6. In addition, the Committee may impose on any Anar the exercise thereof, at the date of grarthereafter (subject to t
terms of Section 9.01), such additional terms amuditions, not inconsistent with the provisionstioé Plan, as the Commit
shall determine, including separate escrow promsiand terms requiring forfeiture of Awards in tiéent of termination «
employment or service by the Participant. Exceptegsiired by applicable law, Awards may be grarfitedo consideration oth
than prior and/or future service

Options. The Committee is authorized to grant Options tdi€lpants on the following terms and conditio

0] Exercise PriceThe criteria for determining the exercise price $kare of an Option shall be determined and suick
shall be established by the Committee prior to epaht.

(i) Option TermThe term of each Option shall be determined byGbmmittee, except that no Option shall be exerdé
after the expiration of ten years from the dateggnt. The Option shall be evidenced by a form dtten Awarc
Agreement, and subject to the terms ther

(iii) Times and Methods of ExerciSthe Committee shall determine the time or timestdath an Option may be exercis
in whole or in part, the methods by which the eisergrice may be paid or deemed to be paid, andotine of sucl
payment, including, without limitation, cash, Sterer other property or any combination thereofjitiga Fair Marke
Value on the date of exercise equal to the exeqrise, provided, however, that (1) in the casa éfarticipant who
at the time of exercise subject to Section 16 ef Bxchange Act, any portion of the exercise priggresenting
fraction of a Share shall in any event be paiddshcor in property other than any equity secuidty defined by tf
Exchange Act) of the Corporation and (2) excepithsrwise determined by the Committee, in its @iSon, at the tim
the Option is granted, no shares which have beé&hfbe less than six months may be delivered innpamt of th
exercise price of an Option. Delivery of Sharepayment of the exercise price of an Option, ifhautzed by th
Committee, may be accomplished through the effedtiansfer to the Corporation of Shares held byo&dy or othe
agent.

Unless otherwise determined by the Committee, thgp@ation will also cooperate with any person eising ai
Option who participates in a cashless exerciserprogf a broker or other agent under which all ant jpf the Share
received upon exercise of the Option are sold tyinahe broker or other agent, for the purpose gfrgathe exercis
price of an Option
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Notwithstanding the preceding sentence, unles€tramittee, in its discretion, shall otherwise detee, the exercis
of the Option shall not be deemed to occur, an&mares will be issued by the Corporation upon ésermf an Optior
until the Corporation has received payment in dfithe exercise prict

(iv) Termination of Employmenin the case of Participants, unless otherwise detexd by the Committee and reflecte:
the Award Agreement or award progre

(A) if a Participant shall die while employed or enghbg the Corporation or a Subsidiary or affiliatedaring
a period following termination of employment or eaggment during which an Option otherwise rerr
exercisable under this Section 6.02(iv), Optionsntgd to the Participant, to the extent exercisablhe
time of the Participant’s death, may be exercis@timtwo years after the date of the Participameatt
but not later than the expiration date of the Qmtjoby the executor or administrator of the Paéint’s
estate or by the Person or Persons to whom theipartt shall have transferred such right by willby the
laws of descent and distributic

(B) if the Participant must terminate employment dueligability, the Options may be exercised withinet
years after the date of termination, but not |&tan the expiration date of the Optio



6.03

v)

© if the Participant has attained the age of 55 axllieen an employee of the Corporation, its Sudrgidol
affiliate for not less than three (3) years as obnp the date of termination of employment by reaset
retirement, the Options shall vest and shall beconmeediately exercisable in full on the date ohtaratior
and may be exercised within three years after #te df retirement, but not later than the expiratiate o
the Options

(D) if the employment or engagement of a Participarth whie Corporation and its Subsidiaries and afék
shall be involuntarily terminated under circumsismahich would qualify the Participant for benefitsde
a severance plan of the Corporation or shall teateihis or her employment or engagement with thtten
consent of the Corporation or a Subsidiary, the @dtee may elect to vest the Options immediat
Options granted to the Participant, to the exteatr@sable at the date of the Participartermination ¢
employment or engagement, may be exercised withimsenths after the date of termination of emplowt
or engagement, but not later than the expiratida dbthe Options

(E) except to the extent an Option remains exercisabbier paragraphs (A) through (D) above, any O
granted to a Participant shall terminate six mondfier the date of termination of employment
engagement of the Participant with the Corporatioa Subsidiary or affiliate

Individual Option Limit.The aggregate number of Shares for which Optionsheagranted under the Plan to any si
Participant in any calendar year shall not exce®@@,000 Shares. The limitation in the precedingtesgce shall t
interpreted and applied in a manner consistent &dttion 162(m) of the Cod

Restricted Stock.The Committee is authorized to grant RestrictedISto Participants on the following terms and ctinds:

(i)

Issuance and RestrictionRestricted Stock shall be subject to such restristion transferability and other restricti
as the Committee may impose (including, withouitition, limitations on the right to vote Restridt§tock or the rigl
to receive dividends thereon), which restrictionayntapse separately or in combination at such tiresler suc
circumstances, in such installments or otherwis¢ha Committee shall determine at the time of goathereafter. Tt
restriction period applicable to Restricted Stoleélk in the case of a timeased restriction, be not less than three y
with ratable vesting over such period or, in theecaf a performan-based restriction period, be not less than one
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6.04

(ii)

(iii)

Forfeiture. Except as otherwise determined by the Committetheatime of grant or thereafter, upon terminatid
employment, engagement or other service (as detetmunder criteria established by the Committea)nduthe
applicable restriction period, Restricted Stock ibaat that time subject to restrictions shallftdeited and reacquire
by the Corporation; provided, however, that the @otiee may provide, by rule or regulation or in afAward
Agreement, that restrictions on Restricted Sto@tldle waived in whole or in part in the event@fnbinations resultir
from specified causes, and the Committee may iaratases waive in whole or in part restrictiondR@stricted Stock

Certificates for SharesRRestricted Stock granted under the Plan may beeagi&h in such manner as the Comm
shall determine, including, without limitation, igsce of certificates representing Shares, whichlmesheld in escroy
Certificates representing Shares of RestrictedkS¢ball be registered in the name of the Partidipaud shall bear :
appropriate legend referring to the terms, condgiand restrictions applicable to such RestrictediS

Performance Awards. The Committee is authorized to grant Performanceati& to Participants on the following terms
conditions:

(i)

(ii)

Right to PaymenA Performance Award shall represent a right to ikec8hares based on the achievement, or the
of achievement, during a specified Performanceolest one or more Performance Goals establishatidoZ ommitte
at the time of the Awar(

Terms of Performance Awardt or prior to the time a Performance Award is geah) the Committee shall cause t
set forth in the Award Agreement or otherwise intiwg (1) the Performance Goals applicable to theafd and th
Performance Period during which the achievemenhefPerformance Goals shall be measured, (2) ttoai@mvhict
may be earned by the Participant based on theashint, or the level of achievement, of the Pertoroe Goals or tf
formula by which such amount shall be determinedi @) such other terms and conditions applicablinéoAward a
the Committee may, in its discretion, determinéntdude therein. The terms so established by tharGittee shall b
objective such that a third party having knowled§éhe relevant facts could determine whether dramy Performanc
Goal has been achieved, or the extent of such zahient, and the amount, if any, which has beeneéahy th
Participant based on such performance. The Conenittay retain the discretion to reduce (but notnraase) tr
amount of a Performance Award which will be eartheded on the achievement of Performance Goals. e
Performance Goals are established, the Committek also specify the manner in which the level ohiavement ¢
such Performance Goals shall be calculated andi¢ighting assigned to such Performance Goals. Tmendttee ma
determine that unusual items or certain specifiehs or occurrences, including changes in accogrstiandards or t:
laws and the effects of naperational items or extraordinary items as defibgdgenerally accepted account



(iii)

principles, shall be excluded from the calculatiothe extent permitted in Section 162(i

Performance Goals‘Performance Goals” shall mean one or more gg&@blished, objective measures of perform
during a specifiePerformance Peri(’, selected by the Committee in its discreti

Performance Goals may be based upon one or mahe dbllowing objective performance measures anutessed |
either, or a combination of, absolute or relatiadues: earnings per share, earnings per sharelgrosttrn on capit
employed, costs, net income, net income growthradjmg margin, revenues, revenue growth, revenua foperation:
expenses, income from operations as a percentpiat@mployed, income from operations, cash flovarket shar
return on equity, return on assets, earnings (thetuEBITDA and EBIT), operating cash flow, openaticash flow as
percent of capital employed, economic value addeass margin, total shareholder return, workforieemity, numbe
of accounts, workerscompensation claims, budgeted amounts, cost per tirnover rate, and/or training costs
expenses. Performance Goals based on such pericenma@asures may be based either on the perfornadnite
Corporation, a Subsidiary or Subsidiaries, affdiaany branch, department, business unit or othetiop thereof undt
such measure for the Performance Period and/or apmmparison of such performance with the perfocaaf a pes
group of corporations, prior Performance Periodstber measure selected or defined by the Comnittéiee time ¢
making a Performance Award. The Committee maysdiscretion also determine to use other objeqigrformanc
measures as Performance Ga
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6.05

(iv) Committee CertificationFollowing completion of the applicable Performar®eriod, and prior to any payment c
Performance Award to the Participant, the Commisieall determine in accordance with the terms efRlrformanc
Award and shall certify in writing whether the ajgpble Performance Goal or Goals were achievetheokevel of suc
achievement, and the amount, if any, earned byé#ntcipant based upon such performance. For thisgse, approve
minutes of the meeting of the Committee at whictifigation is made shall be sufficient to satisfie requirement of
written certification.

Performance Awards are not intended to providetierdeferral of compensation, such that paymermeasformanc
Awards shall be paid within two and ohal months following the end of the calendar yi@awhich the Performan:
Period ends or such other time period if and toetktent as may be required to avoid characterizatfcsuch Awards :
deferred compensatio

(v) Maximum Individual Performance Award Paymelln any one calendar year, the maximum amount wiiely be
earned by any single Participant under Performa&weards granted under the Plan shall be limited,@®Q,000 Share
In the case of multyear Performance Periods, the amount which is damany one calendar year is the amount
for the Performance Period divided by the numbetadéndar years in the period. In applying thisitlitihe number ¢
Shares earned by a Participant shall be measuresf e close of the applicable calendar year wieckls th
Performance Period, regardless of the fact thdification by the Committee and actual paymenti® Participant me
occur in a subsequent calendar year or y:

Other Stock-Based Awards.The Committee is authorized, subject to limitatiomsler applicable law, to grant to Participant
lieu of salary, cash bonus, fees or other paymentsh other Awards that are denominated or payablelued in whole or in pe
by reference to, or otherwise based on, or relate8hares, as deemed by the Committee to be temisigith the purposes of t
Plan, including, without limitation, purchase righappreciation rights, Shares awarded which arsuigect to any restrictions
conditions, convertible securities, exchangeabdersiges or other rights convertible or exchangeabto Shares, as the Commi
in its discretion may determine. In the discretafithe Committee, such Other StoBkesed Awards, including Shares, or o
types of Awards authorized under the Plan, may ¢ un connection with, or to satisfy obligatiorfsttee Corporation or
Subsidiary under, other compensation or incentilag) programs or arrangements of the Corporatioany Subsidiary fc
eligible Participants, including without limitatiche 1998 Annual Incentive Plan, as amended, /9% Bock Plan for Directol
as amended, or other or successor programs andtexecontracts

The Committee shall determine the terms and canditdf Other StocBased Awards. Shares or securities delivered pottoa
purchase right granted under this Section 6.059 &leapurchased for such consideration, paid fosbbgh methods and in st
forms, including, without limitation, cash, Shares,other property or any combination thereof,tes Committee shall determii
but the value of such consideration shall not Iss han the Fair Market Value of such Shares cegratkcurities on the date
grant of such purchase rig|

Appreciation rights may not be granted at a presslthan the fair market value of the underlyingr&s on the date of gre
Delivery of Shares or other securities in payméra purchase right or appreciation right, if authed by the Committee, may
accomplished through the effective transfer toGlgporation of Shares or other securities held byoker or other agent. Unle
otherwise determined by the Committee, the Corpmratill also cooperate with any person exercismgurchase right wi
participates in a cashless exercise program obkebror other agent under which all or part of 8teares or securities receir
upon exercise of a purchase right are sold thrabghbroker or other agent, or under which the brokeother agent makes a Ic
to such person, for the purpose of paying the ésemrice of a purchase rigl
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Notwithstanding the preceding sentence, unlessCitiamittee, in its discretion, shall otherwise detee, the exercise of t
purchase right shall not be deemed to occur, anfihawes or other securities will be issued by thgQration upon exercise o
purchase right, until the Corporation has receppagiment in full of the exercise pric

SECTION 7. GENERAL TERMS OF AWARDS

7.01

7.02

Stand-Alone, Tandem and Substitute Awards.Awards granted under the Plan may, in the disanetibthe Committee, |
granted either alone or in addition to, or in tandeith, any other Award granted under the Planrmyr awvard granted under ¢
other plan, program or arrangement of the Corpomatir any Subsidiary (subject to the terms of $acf.01) or any busine
entity acquired or to be acquired by the Corporatipa Subsidiary

Awards granted in addition to or in tandem withestAwards or awards may be granted either at tireegane as or at a differe
time from the grant of such other Awards or awa

Certain Restrictions Under Rule 161-3. Upon the effectiveness of any amendment to Rule3lahis Plan and any Awe
Agreement for an outstanding Award held by a Pigditt then subject to Section 16 of the Exchangeshell be deemed to
amended, without further action on the part of @@mnmittee, the Board or the Participant, to theeeixhecessary for Awar
under the Plan or such Award Agreement to quabfytfie exemption provided by Rule 18bas so amended, except to the e
any such amendment requires shareholder appi



7.03

7.04

7.05

7.06

Decisions Required to be Made by the Committe«Other provisions of the Plan and any Award Agreemmetwithstanding,

any decision regarding an Award or the exercisanyfright by a Participant, at any time such Pidict is subject to Section
of the Exchange Act, is required to be made or amad by the Committee or the Board in order thataasaction by su
Participant will be exempt under Rule 18pthen the Committee or the Board shall retaihgntl exclusive power and authority
make such decision or to approve or disapprovesanli decision by the Participa

Term of Awards. The term of each Award shall be for such periodgnay be determined by the Committee; provided, haw
that in no event shall the term of any Option edca@eriod of ten years from the date of its gr

Form of Payment of Awards.Subject to the terms of the Plan and any applicAblard Agreement, payments or substitutior
be made by the Corporation upon the grant, exearisgher payment or distribution of an Award mayrbade in such forms
the Committee shall determine at the time of goarthereafter (subject to the terms of Section P.0itluding, without limitatior
cash, Shares, or other property or any combindbiereof, in each case in accordance with rulespaodedures established, ol
otherwise determined, by the Committ

Limits on Transfer of Awards; Beneficiaries. No right or interest of a Participant in any Awathll be pledged, encumbere(
hypothecated to or in favor of any Person othen tiie Corporation, or shall be subject to any lmvljgation or liability of suc
Participant to any Person other than the Corparaiica Subsidiary except as otherwise establishgddoCommittee at the time
grant or thereafter. No Award and no rights oeiiests therein shall be assignable or transfetable Participant otherwise tr
by will or the laws of descent and distributiondeany Option or other right to purchase or acg8inares granted to a Particig
under the Plan shall be exercisable during theidjzant's lifetime only by such Participant. A beneficiayyardian, legi
representative or other Person claiming any rigihider the Plan from or through any ParticipantIdb@lsubject to all the terr
and conditions of the Plan and any Award Agreenspplicable to such Participant as well as any adtht restrictions ¢
limitations deemed necessary or appropriate byCtramittee.
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7.07

7.08

Registration and Listing Compliance.No Award shall be paid and no Shares or other gaxsishall be distributed with resp
to any Award in a transaction subject to the regi&in requirements of the Securities Act of 1988,amended, or any st
securities law or subject to a listing requirementler any listing agreement between the Corporatimhany national securit
exchange, and no Award shall confer upon any Raatit rights to such payment or distribution ustich laws and contracti
obligations of the Corporation have been compligith w all material respects. Except to the extejuired by the terms of
Award Agreement or another contract between thep@ation and the Participant, neither the granarof Award nor anythir
else contained herein shall obligate the Corpanatiotake any action to comply with any requirersesftany such securities la
or contractual obligations relating to the registma (or exemption therefrom) or listing of any &mor other securities, whethe
not necessary in order to permit any such paymedistribution.

Stock Certificates. Awards representing Shares under the Plan maydoeded in book entry form until the lapse of regtoins o
limitations thereon, or issued in the form of deséites. All certificates for Shares delivered unthe terms of the Plan shall
subject to such stopansfer orders and other restrictions as the Cdimenmay deem advisable under federal or staterites
laws, rules and regulations thereunder, and thesraf any national securities exchange or automagtetation system on whi
Shares are listed or quoted. The Committee mayecalsgend or legends to be placed on any sudifiaaes to make appropric
reference to such restrictions or any other rdgiris or limitations that may be applicable to $sain addition, during any peri
in which Awards or Shares are subject to restmior limitations under the terms of the Plan oy Award Agreement, tt
Committee may require any Participant to enter aricagreement providing that certificates reprasgr&hares issuable or issi
pursuant to an Award shall remain in the physicatady of the Corporation or such other Persom@€bmmittee may designa

SECTION 8. ADJUSTMENT PROVISIONS

8.01

If a dividend or other distribution shall be deeldupon the Common Stock payable in shares of ¢imen@n Stock, the number
shares of Common Stock then subject to any outstgr@ptions, Performance Awards or Other Stock Baswards, the numb
of shares of Common Stock which may be issued utidePlan but are not then subject to outstandiptjo@s, Performant
Awards or Other Stock Based Awards and the maximumber of shares as to which Options or Performawards may b
granted and as to which shares may be awarded Sed¢ions 6.02(vi) and 6.04(v), shall be adjustgadding thereto the numt
of shares of Common Stock which would have beetmiligable thereon if such shares had been outistgroh the date fixed f
determining the shareholders entitled to receivd stock dividend or distribution. Shares of Comn&iack so distributed wi
respect to any Restricted Stock held in escrowl siisd be held by the Corporation in escrow andl siesubject to the sar
restrictions as are applicable to the RestrictediSon which they were distribute

If the outstanding shares of Common Stock shatth@nged into or exchangeable for a different nunobdsind of shares of sto
or other securities of the Corporation or anotherporation, or cash or other property, whether ugto reorganizatio
reclassification, recapitalization, stock splfi; combination of shares, merger or consolidatiben there shall be substituted
each share of Common Stock subject to any thertamaling Option, Performance Award or Other StockdgbAward, and f
each share of Common Stock which may be issuedruhéePlan but which is not then subject to anystautding Optior
Performance Award or Other Stock Based Award, tiaber and kind of shares of stock or other seegrifand in the case
outstanding Options, Performance Awards or OtheclSBased Awards, the cash or other property) witech each outstandil
share of the Common Stock shall be so changedravti@h each such share shall be exchangeablest/okberwise determin



by the Committee in its discretion, any such stocksecurities, as well as any cash or other prgpémto or for which an
Restricted Stock held in escrow shall be changegxohangeable in any such transaction shall aldeelieby the Corporation
escrow and shall be subject to the same restrictam are applicable to the Restricted Stock inemtspf which such stoc

securities, cash or other property was issuedstrilouited.
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In case of any adjustment or substitution as pexvitbr in this Section 8.01, the aggregate optidoepfor all Shares subject
each then outstanding Option, Performance Awar@tber Stock Based Award, prior to such adjustmergubstitution shall k
the aggregate option price for all shares of stmchther securities (including any fraction), cashother property to which su
Shares shall have been adjusted or which shall bese substituted for such Shares. Any new o per share or other u
shall be carried to at least three decimal plagdstive last decimal place rounded upwards to #aest whole numbe

If the outstanding shares of the Common Stock dfetthanged in value by reason of any spin-offt-sffl or split-up, or dividen
in partial liquidation, dividend in property oth#éran cash, or extraordinary distribution to shaldds of the Common Stock,
the Committee shall make any adjustments to ang théstanding Option, Performance Award or OthercistBased Awari
which it determines are equitably required to prév@lution or enlargement of the rights of optieseand awardees which wo
otherwise result from any such transaction, andu¢dgss otherwise determined by the Committeesrdiscretion, any stoc
securities, cash or other property distributed wétbpect to any Restricted Stock held in escro¥oiowhich any Restricted Sto
held in escrow shall be exchanged in any suchadits shall also be held by the Corporation ir@scand shall be subject to-
same restrictions as are applicable to the RestriStock in respect of which such stock, securittash or other property w
distributed or exchange

No adjustment or substitution provided for in tBisction 8.01 shall require the Corporation to issusell a fraction of a Share
other security. Accordingly, all fractional Sha@sother securities which result from any such siient or substitution shall
eliminated and not carried forward to any subsetjadjustment or substitution. Owners of Restricdaock held in escrow shall
treated in the same manner as owners of Commork $tot held in escrow with respect to fractional ®isacreated by
adjustment or substitution of Shares, except thrdgss otherwise determined by the Committee idistsretion, any cash or otl
property paid in lieu of a fractional Share shadl ubject to restrictions similar to those applieato the Restricted Sto
exchanged therefo

In the event of any other change in or conversioh@ Common Stock, the Committee may in its diseneadjust the outstandi
Awards and other amounts provided in the Plan deoto prevent the dilution or enlargement of rigbit Participants

SECTION 9. AMENDMENTS TO AND TERMINATION OF THE PLA N

9.01

The Board may amend, alter, suspend, discontingerminate the Plan without the consent of shadsrslor Participants, exc
that, without the approval of the shareholders hed Corporation, no amendment, alteration, suspensiscontinuation «
termination shall be made if shareholder approvakquired by any federal or state law or regutatio by the rules of any stc
exchange on which the Shares may then be listeifl floe amendment, alteration or other change riadhgiincreases the benef
accruing to Participants, increases the numberhaires available under the Plan or modifies theirements for participatic
under the Plan, or if the Board in its discreti@tesimines that obtaining such shareholder appiisviar any reason advisabl
provided, however, that except as provided in 8acfi.02, without the written consent of the Papacit, no amendme
alteration, suspension, discontinuation or terndmadf the Plan may materially and adversely afteetrights of such Participe
under any Award theretofore granted to him. The @ditee may, consistent with the terms of the Plaaive any conditions
rights under, amend any terms of, or amend, atespend, discontinue or terminate, any Award tbéwet granted, prospective
or retrospectively; provided, however, that exaepprovided in Section 7.02, without the conserd Bfarticipant, no amendme
alteration, suspension, discontinuation or terndmatof any Award may materially and adversely dffélee rights of suc
Participant under any Award theretofore grantetite; and provided further that, except as provide8&ection 8.01 of the Ple
the exercise price of any outstanding Option maybeoreduced, whether through amendment, cancellati replacement, unle
such reduction is approved by the shareholdenseo€orporation
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SECTION 10. GENERAL PROVISIONS

10.01

10.02

10.03

No Right to Awards; No Shareholder Rights.No Participant shall have any claim to be granteg Award under the Plan, a
there is no obligation for uniformity of treatmeot Participants, except as provided in any othenpensation, fee or ott
arrangement. No Award shall confer on any Partitigay of the rights of a shareholder of the Caafion unless and until Sha
are in fact issued to such Participant in connectith such Award

Withholding. To the extent required by applicable Federal, statal or foreign law, the Participant or his sessor shall mal
arrangements satisfactory to the Corporation,drdiscretion, for the satisfaction of any withhalglitax obligations that arise
connection with an Award. The Corporation shall hetrequired to issue any Shares or make any ptienent under the Pl
until such obligations are satisfied. The Corparatis authorized to withhold from any Award grantedany payment due unc
the Plan, including from a distribution of Sharamounts of withholding taxes due with respect toAarard, its exercise or a
payment thereunder, and to take such other acisheaCommittee may deem necessary or advisakleatole the Corporation a
Participants to satisfy obligations for the paymainsuch taxes. This authority shall include auitiydo withhold or receive Shart
Awards or other property and to make cash paynientspect thereof in satisfaction of such taxgdtions.

No Right to Employment or Continuation of Service.Nothing contained in the Plan or any Award Agreetrsirall confer, ar
no grant of an Award shall be construed as comfgrrupon any Participant any right to continueha employ or service of t
Corporation or to interfere in any way with thehtigf the Corporation or shareholders to termirmaseemployment or service
any time or increase or decrease his compensdées, or other payments from the rate in existaxidbe time of granting of



10.04

10.05

10.06

10.07

10.08

Award, except as provided in any Award Agreemeratber compensation, fee or other arrangen

Unfunded Status of Awards; Creation of Trusts. The Plan is intended to constitute an “unfundgdiin for incentiv
compensation. With respect to any payments notgate to a Participant pursuant to an Award, notbgtained in the Plan
any Award Agreement shall give any such Particigant rights that are greater than those of a genesecured creditor of t
Corporation; provided, however, that the Commitiegy authorize the creation of trusts or make o#fitemngements to meet
Corporations obligations under the Plan to deliver Shares theroproperty pursuant to any Award, which trustsothe
arrangements shall be consistent with“unfunde status of the Plan unless the Committee otherwéserchines

No Limit on Other Compensatory Arrangements.Nothing contained in the Plan shall prevent thepBmation from adoptir
other or additional compensation, fee or otherrayements (which may include, without limitation, @oyment agreements w
executives and arrangements which relate to Awander the Plan), and such arrangements may be gignerally applicable
applicable only in specific cases. Notwithstandamything in the Plan to the contrary, the termesaxth Award shall be constrt
S0 as to be consistent with such other arrangenmerféect at the time of the Awar

No Fractional Shares.No fractional Shares shall be issued or delivenegymnt to the Plan or any Award. The Committedl
determine whether cash, other Awards or other ptppshall be issued or paid in lieu of fractiondla®es or whether su
fractional Shares or any rights thereto shall béefted or otherwise eliminate

Governing Law. The validity, interpretation, construction and effef the Plan and any rules and regulations redatid the Pla
shall be governed by the laws of the State of B#o(ivithout regard to the conflicts of laws thejeahd applicable Federal la

Severability. If any provision of the Plan or any Award is or bews or is deemed invalid, illegal or unenforceahleny
jurisdiction, or would disqualify the Plan or anyard under any law deemed applicable by the Coramittuch provision shall
construed or deemed amended to conform to appéicalls or if it cannot be construed or deemed aeenwdthout, in th
determination of the Committee, materially alterihg intent of the Plan or Award, it shall be deteand the remainder of the F
or Award shall remain in full force and effect; pided, however, that, unless otherwise determingdhe Committee, tt
provision shall not be construed or deemed amendeldleted with respect to any Participant whoghtsi and obligations unc
the Plan are not subject to the law of such jucisoi or the law deemed applicable by the Commi
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SECTION 11. EFFECTIVE DATE AND TERM OF THE PLAN

11.01

The effective date and date of adoption of the Rlaall be January 30, 2007, the date of adoptioth@fPlan by the Boal
provided that such adoption of the Plan is apprdwed majority of the votes cast at a duly held tingeof shareholders at whicl
qguorum representing a majority of the outstandingng stock of the Corporation is, either in personby proxy, present a
voting. Notwithstanding anything else containedhie Plan or in any Award Agreement, no Option &reotpurchase right grant
under the Plan may be exercised, and no Shareshmalstributed pursuant to any Award granted uriderPlan, prior to sus
shareholder approval. In the event such sharehalsl@oval is not obtained, all Awards granted uriderPlan shall automatica
be deemed void and of no effe
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OCWEN FINANCIAL CORPORATION VOTE BY INTERNET - www.proxyvote.com

1661 WORTHINGTON ROAD Use the Internet to transmit your voting instrusgicand for electronic delivery of information uptiut1:59 P.M. Eastel
SUITE 100 Time the day before the coff date or meeting date. Have your proxy card amdhwhen you access the web site
WEST PALM BEACH, FL 33409 follow the instructions to obtain your records dadtreate an electronic voting instruction foi

AUTO DATA PROCESSING ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICA TIONS

INVESTOR COMM SERVICES If you would like to reduce the costs incurred bgw@n Financial Corporation in mailing proxy matésja/ou can conse

to receiving all future proxy statements, proxydsaand annual reports electronically vienail or the Internet. To sign
for electronic delivery, please follow the instiiocts above to vote using the Internet and, whempted, indicate th

you agree to receive or access shareholder comatigris electronically in future yeal
51 MERCEDES WAY

EDGEWOOD, NY

11717 VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your gpimstructions up until 11:59 PM, Eastern Time tlagy before the cut-
off date or meeting date. Have your proxy cardandiwhen you call and then follow the instructic

VOTE BY MAIL

Mark, sign and date your proxy card and returmithe postag@aid envelope we have provided or return it to Qu
Financial Corporation, c/o ADP, 51 Mercedes Wayg&mdood, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INKAS FOLLOWS X OCWEN1 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

OCWEN FINANCIAL CORPORATION
THE DIRECTORS RECOMMEND A VOTE “FOR” ITEMS 1,2 AND 3
Vote on Directors

1. To elect as Directors of Ocwen Financial Corporatite nominees listed below For Withhold For All To withhold authority to vote for ai
All All Except individual nominee(s), mark For All
Except” and write the number(s) of t

nominee(s) on the line belo

01) William C. Erbey 05) William H. Lacy O O O

02) Ronald M Farig 06) W. Michael Linn

03) Martha C Gos! 07) W.C. Martin

04) Ronald J Korr 08) Barry N. Wish
Vote on Proposals For Against Abstain
2. Proposal to approve the 2007 Equity Incentive | | | O
3.  Proposal to ratify the appointment of Pricewatedefloopers LLP as our independent registered egttifublic accounting firm for the O O O

fiscal year ending December 31, 2(
4. In their discretion, upon such other matters thay properly come before the meeting or any adjoemtnor adjournments there

The shares represented by this proxy when progedguted will be voted in the manner directed Imebgithe undersigned Stockholder(s). If no ditis made, this proxy will be voted
FOR items 1, 2 and 3. If any other matters prgpesime before the meeting, or if cumulative votimgequired, the person named in this proxy willevim their discretiol

Please sign exactly as your name or names appear¢g)s Proxy. When shares are |

For address changes and/or comments, please chischax an O jointly, each holder should sign. When signing eaecutor, administrator, attorn
write them on the back where indicat trustee or guardian, please give full title as suiélthe signer is a corporation, please
Yes No full corporate name by duly authorized officer, igty full title as such. If signer is
Please indicate if you plan to attend this meet partnership, please sign in partnership name dyosized person.
O O

123,456,789,01
675746A9¢
Signature [PLEASE SIGN WITHIN BOX] Da P40365 Signature (Joint Owner: Date 1

PC-1




OCWEN FINANCIAL CORPORATION
1661 Worthington Road, Suite 100 — West Palm Behlttida 33409
REVOCABLE PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
OCWEN FINANCIAL CORPORATION
FOR USE ONLY AT THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 10, 2007, AND AT ANY ADJOURNMENT THEREOF.

The undersigned hereby appoints William C. Erbegnd&d M. Faris and Kevin J. Wilcox, or any of theas, proxy, with full powers
substitution, and hereby authorizes them to reptemed vote, as designated on the reverse sidtheabhares of Common Stock of Oc
Financial Corporation (the “Companyigld of record by the undersigned on March 9, 2@@The Annual Meeting of Shareholders to be
at the offices of the Company located at the offioEthe Company located at 1661 Worthington R&adte 100, West Palm Beach, Floi
33409 on Thursday, May 10, 2007, at 9:00 a.m.,daddaylight Time and at any adjournment thereof.

Shares of Common Stock of the Company will be vaiedpecified. If you execute and return this pneithout specific voting instructior
this proxy will be voted FOR the election of eadhitee Board of Directorshominees to the Board of Directors, FOR the apgrof/the 200
Equity Incentive Plan and FOR the ratification loé tappointment of PricewaterhouseCoopers LLP apindent registerezrtified public
accounting firm. You may revoke this proxy at aimye prior to the time it is voted at the Annual &tiag.

The undersigned hereby acknowledges receipt diltiteee of Annual Meeting of Shareholders of OcweémaRcial Corporation to be held
May 10, 2007, or any adjournment thereof a Proxatedtent for the Annual Meeting and the 2006 AnrReport to Shareholders of
Company prior to the signing of this proxy.

Address Changes/Comments

(If you noted any Address Changes/ Comments alplgase mark corresponding box on the reverse side)

(Continued and to be dated and signed on the resils)
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