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INVITATION TO SPECIAL MEETING

[ e 1,2017

To our Stockholders:

You are cordially invited to attend a special meeting of stockholders of PHH Corporation, a Maryland corporation (the "Company"), which

will be held on [

1,2017,at[ e ]a.m., local time, at our offices located at 3000 Leadenhall Road, Mt. Laurel, New Jersey 08054. At the

special meeting, stockholders will be asked to vote on a proposal to approve the sale of substantially all of the assets of the Company pursuant to
the following transactions (the "Transactions"):

the sale, or "MSR Sale", of the Company's portfolio of mortgage servicing rights, or "MSRs", as of October 31, 2016
(excluding the Company's Ginnie Mae MSRs that were part of a sale transaction with Lakeview Loan Servicing, LLC
announced in November 2016, or the "MSR Portfolio"), together with all servicing advances related to the MSR Portfolio,
to New Residential Mortgage LLC, or "New Residential", on the terms and conditions of an agreement for the purchase and
sale of servicing rights dated as of December 28, 2016 by and between New Residential Mortgage LLC, PHH Mortgage

Corporation and, solely for the limited purposes set forth therein, the Company, or the "MSR Purchase Agreement"; and

the sale of certain assets and liabilities of PHH Home Loans, LLC, or "PHH Home Loans", to Guaranteed Rate

Affinity, LLC, or "GRA", on the terms and conditions of the asset purchase agreement dated as of February 15, 2017 by and
between GRA, PHH Home Loans and RMR Financial, LLC and the Company, or the "Asset Purchase Agreement," and the
transactions contemplated by the Asset Purchase Agreement are referred to as the "Home Loans Asset Sale". In connection
with the Home Loans Asset Sale, the Company has agreed to acquire the joint venture interests in PHH Home Loans that it
does not currently own on the terms and conditions of the joint venture interests purchase agreement, dated as of

February 15, 2017, between Realogy Services Venture Partner LLC, PHH Broker Partner Corporation, and the Company, or
the "JV Interests Purchase Agreement" and together with the Asset Purchase Agreement and the other agreements
contemplated thereby, collectively, the "Home Loans Transactions Agreements," and the transactions contemplated by the
Home Loans Transactions Agreements are referred to as the "Home Loans Transactions". The closing of the transactions
contemplated by the Asset Purchase Agreement is conditioned on the satisfaction of the conditions to closing set out in the
JV Interests Purchase Agreement, and the closing of the transactions contemplated by the JV Interests Purchase Agreement
is conditioned on the consummation of the transactions contemplated by the Asset Purchase Agreement.

In addition, stockholders will be asked to vote on an advisory resolution approving the compensation of our named executive officers
related to the MSR Sale and Home Loans Transactions as disclosed pursuant to Item 402(t) of Regulation S-K in the accompanying proxy
statement and the other matters described in the accompanying Notice of Special Meeting.

Our Board of Directors, after consideration of a variety of factors has unanimously determined that (1) the MSR Sale on the terms and
conditions of the MSR Purchase Agreement is advisable and in the best interests of our stockholders and approved the MSR Sale on the terms
and conditions of the MSR Purchase Agreement, and (2) the Home Loans Transactions, including the Home Loans Asset Sale, on the terms and
conditions of the Home Loans Transactions Agreements are advisable and in the best interests of our stockholders and approved the Home

Loans Transactions on the terms and conditions of the Home Loans Transactions Agreements. Our Board of Directors unanimously
recommends that you vote '""FOR" the sub-proposal to approve the MSR Sale on the terms and conditions of the MSR Purchase
Agreement and "FOR'"' the sub-proposal to approve the Home Loans Asset Sale on the terms and conditions of the Asset Purchase

Agreement.
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YOUR VOTE IS EXTREMELY IMPORTANT REGARDLESS OF THE NUMBER OF SHARES YOU OWN.

The sub-proposal to approve the sale of substantially all of the Company's assets pursuant to the MSR Sale and the MSR Purchase
Agreement and the sub-proposal to approve the sale of substantially all of the Company's assets pursuant to the Home Loans Asset Sale and the
Asset Purchase Agreement must be approved by the affirmative vote of the holders of at least a majority of the shares of our common stock
outstanding on the record date and entitled to vote at the special meeting. The advisory resolution approving the compensation of our named
executive officers related to the MSR Sale and Home Loans Transactions must be approved by the affirmative vote of holders of a majority of
the shares of common stock present at the meeting (in person or represented by proxy) and entitled to vote thereon. More information about the
sale of substantially all of the Company's assets pursuant to the MSR Sale and the Home Loans Asset Sale, and the advisory resolution
approving the compensation of our named executive officers related to the MSR Sale and Home Loans Transactions and the special meeting
(including any adjournment or postponement thereof) is contained in the accompanying proxy statement. We encourage you to read the
accompanying proxy statement in its entirety because it describes the terms of the MSR Sale, the MSR Purchase Agreement, the Home Loans
Transactions, the Home Loans Transactions Agreements and the compensation of our named executive officers related to the MSR Sale and
Home Loans Transactions pursuant to Item 402(t) of Regulation S-K, as well as provides specific information about the special meeting and any
adjournment or postponement thereof.

In order to ensure that your shares are represented at the special meeting, whether you plan to attend or not, please vote in
accordance with the enclosed instructions. You can vote your shares by telephone, electronically via the Internet or by completing and
returning the enclosed proxy card or vote instruction form. If you vote using the enclosed proxy card or vote instruction form, you must
sign, date and mail the proxy card or vote instruction form in the enclosed envelope. If you decide to attend the special meeting and wish
to modify your vote, you may revoke your proxy and vote in person at the meeting.

Admission to the special meeting will be by admission ticket only. If you are a stockholder of record and plan to attend the special meeting,
retain the top portion of your proxy card as your admission ticket and bring it and a photo ID with you so that you may gain admission to the
meeting. If your shares are held through a bank, broker or other nominee, please contact your nominee and request that the nominee obtain an
admission ticket for you or provide you with evidence of your share ownership, which will gain you admission to the special meeting.

Thank you for your continued interest in PHH Corporation. We look forward to seeing you at the special meeting.

Sincerely,

Glen A. Messina

President and Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities regulatory agency has approved or disapproved the
transactions, passed upon the merits or fairness of the transactions or passed upon the adequacy or accuracy of the disclosure in this
document. Any representation to the contrary is a criminal offense.

The proxy statement is dated [ e ], 2017, and is first being made available to stockholders on or about [ e ], 2017.
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To our Stockholders:
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NOTICE OF SPECIAL MEETING

TOBEHELD ON[ o ],2017

PHH CORPORATION

3000 Leadenhall Road
Mt. Laurel, New Jersey 08054

A special meeting of stockholders of PHH Corporation, a Maryland corporation (the "Company"), will be heldon [ e ],2017, at
[ e ]Jam., local time, at our offices located at 3000 Leadenhall Road, Mt. Laurel, New Jersey 08054 for the following purposes:

Proposal 1:  To consider and vote upon a proposal to approve the sale of substantially all of the assets of the Company
pursuant to the following sub-proposals:

A.

Sub-proposal 1A:  to consider and vote upon a sub-proposal to approve the sale, or "MSR Sale", of the
Company's portfolio of Mortgage Servicing Rights, or "MSRs", as of October 31, 2016 (excluding the Company's
Ginnie Mae MSRs that were part of a sale transaction with Lakeview Loan Servicing, LLC announced in
November 2016, or the "MSR Portfolio"), together with all servicing advances related to the MSR Portfolio, to
New Residential Mortgage LLC, or "New Residential", pursuant to the agreement for the purchase and sale of
servicing rights, dated as of December 28, 2016, by and between New Residential, PHH Mortgage Corporation

and, solely for the limited purposes set forth therein, the Company, a copy of which is attached as Annex A to the
accompanying proxy statement, or the "MSR Purchase Agreement" and this sub-proposal is referred to as the
"MSR Sale Sub-Proposal";

Sub-proposal 1B:  to consider and vote upon a sub-proposal to approve the sale of certain assets and liabilities of
PHH Home Loans, LLC, or "PHH Home Loans", to Guaranteed Rate Affinity, LLC, or "GRA", on the terms and
conditions of the asset purchase agreement dated as of February 15, 2017 by and between GRA, PHH Home Loans

and RMR Financial, LLC, and the Company, a copy of which is attached as Annex D to the accompanying proxy
statement, or the "Asset Purchase Agreement" and the transactions contemplated by the Asset Purchase
Agreement are referred to as the "Home Loans Asset Sale" and this sub-proposal as the "Homes Loans Asset Sale
Sub-Proposal". In connection with the Home Loans Asset Sale, the Company has agreed to acquire the joint
venture interests in PHH Home Loans that it does not currently own on the terms and conditions of the joint
venture interests purchase agreement, dated as of February 15, 2017, between Realogy Services Venture

Partner LLC, PHH Broker Partner Corporation, and the Company, or the "JV Interests Purchase Agreement" and
together with the Asset Purchase Agreement and the other agreements contemplated thereby, collectively, the
"Home Loans Transactions Agreements," and the transactions contemplated by the Home Loans Transactions
Agreements are referred to as the "Home Loans Transactions". The closing of the transactions contemplated by
the Asset Purchase Agreement is conditioned on the satisfaction of the conditions to closing set out in the JV
Interests Purchase Agreement, and the closing of the transactions contemplated by the JV Interests Purchase
Agreement is conditioned on the consummation of the transactions contemplated by the Asset Purchase
Agreement.

Proposal 2:  To consider and vote upon an advisory (non-binding) resolution concerning the compensation of our named
executive officers based on or that otherwise relates to the MSR
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Sale or Home Loans Asset Sale as disclosed pursuant to Item 402(t) of Regulation S-K in the accompanying proxy
statement, or the "Transactions-Related Compensation Proposal".

3.
Proposal 3:  To consider and vote upon a proposal to approve any adjournment or postponement of the special meeting to
another date, time or place if necessary or appropriate, for the purpose of soliciting additional proxies for the proposals to be
acted upon at the special meeting in the event that there are insufficient votes at the time of the special meeting or any
adjournment thereof to approve one or more of the proposals, or the "Adjournment Proposal"; and

4,

To consider and vote upon such other business as may properly come before the special meeting and any adjournment or
postponement thereof.

Our Board of Directors has fixed the close of business on March 10, 2017 as the record date for the determination of stockholders entitled
to notice of and to vote at the special meeting and any adjournment or postponement thereof. Each share of the Company's common stock is
entitled to one vote on all matters presented at the special meeting and any adjournment or postponement thereof.

Our Board of Directors has unanimously determined that the sale of substantially all of the Company's assets pursuant to the MSR
Sale on the terms and conditions of the MSR Purchase Agreement and the Home Loans Transactions, including the Home Loans Asset
Sale, on the terms and conditions of the Home Loans Transactions Agreements each are advisable and in the best interests of our
stockholders and has approved each of the MSR Sale on the terms and conditions of the MSR Purchase Agreement and the Home Loans
Transactions on the terms and conditions of the Home Loans Transactions Agreements.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR'" THE MSR SALE
SUB-PROPOSAL, "FOR'" THE HOME LOANS ASSET SALE SUB-PROPOSAL AND "FOR" THE TRANSACTIONS-RELATED
COMPENSATION PROPOSAL.

Under the Maryland General Corporation Law, as amended (the "MGCL"), holders of shares of our common stock are not entitled to
appraisal or dissenters' rights or rights of objecting stockholders in connection with the MSR Sale or the Home Loans Asset Sale because our
common stock is listed on the New York Stock Exchange (the "NYSE").

We cannot complete the MSR Sale unless our stockholders approve the MSR Sale Sub-Proposal, in addition to the satisfaction of the other
conditions to closing of the MSR Sale. Similarly, we cannot complete the Home Loans Transactions unless our stockholders approve the Home
Loans Asset Sale Sub-Proposal, in addition to the satisfaction of the other conditions to closing of the Home Loans Transactions. A vote for or
against the MSR Sale Sub-Proposal does not count as a vote for or against the Home Loans Asset Sale Sub-Proposal. Similarly, a vote for or
against the Home Loans Asset Sale Sub-Proposal does not count as a vote for or against the MSR Sale Sub-Proposal. The closing of the Home
Loans Transactions, however, is contingent on the closing of a portion of the MSR Sale that requires the consent of Fannie Mae, Freddie Mac
and/or the Federal Housing Finance Agency (but not the origination source), unless we have obtained consents from a sufficient number of
holders of our senior notes to the effect that the consummation of the Home Loans Asset Sale would not require us to redeem our senior notes.
Accordingly, if the MSR Sale Sub-Proposal does not receive the vote required for its approval, then the Home Loans Transactions will likely be
terminated. The MSR Sale Sub-Proposal and the Home Loans Asset Sale Sub-Proposal will not be approved unless such sub-proposal receives
the affirmative vote of the holders of at least a majority of the shares of our common stock then outstanding and entitled to vote on the
sub-proposal. The Transactions-Related Compensation Proposal is only advisory in nature and is not binding on our Board of Directors or the
Company. We, however, intend to review the voting results with our Board of Directors and the Human Capital and Compensation Committee
of our Board of Directors so that such voting results may be taken into consideration in connection with our executive compensation decisions in
connection with the MSR Sale and the Home Loans Transactions.
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Even if you plan to attend the special meeting in person, we request that you complete, sign, date and return the enclosed proxy or
submit your proxy by telephone or via the Internet prior to the special meeting to ensure that your shares of common stock will be
represented at the special meeting if you are unable to attend.

YOUR VOTE IS EXTREMELY IMPORTANT REGARDLESS OF THE NUMBER OF SHARES YOU OWN.

If you have Internet access, we encourage you to record your vote via the Internet. The failure of any stockholder to vote on either the MSR
Sale Sub-Proposal or the Home Loans Asset Sale Sub-Proposal will have the same effect as a vote against the applicable sub-proposal. If you
fail to return your proxy card or fail to submit your proxy by telephone or via the Internet and you fail to attend the special meeting, your shares
will not be counted for purposes of determining whether a quorum is present at the meeting, but will not affect the outcome of the vote regarding
the Transactions-Related Compensation Proposal or the Adjournment Proposal, if necessary. If you are a stockholder of record, voting in person
at the special meeting will revoke any previously submitted proxy. If you hold your shares through a bank, broker or other custodian, you must
obtain a legal proxy from such custodian in order to vote in person at the special meeting.

Please note that space limitations make it necessary to limit attendance at the special meeting only to stockholders as of the record date (or
their authorized representatives) holding evidence of ownership of our common stock. If your shares are held by a bank or broker, please bring
to the special meeting your statement evidencing your beneficial ownership of common stock and valid photo identification. The list of
stockholders entitled to vote at the special meeting will be available for inspection at our principal executive offices at 3000 Leadenhall Road,
Mt. Laurel, New Jersey 08054 during ordinary business hours.

BY ORDER OF THE BOARD OF DIRECTORS

William F. Brown

Senior Vice President, General Counsel and Secretary
Date:[ e ],2017

IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILITY OF PROXY MATERIALS
FOR THE SPECIAL MEETING OF STOCKHOLDERS TO BE HELD ON[ e ],2017.
THIS NOTICE OF SPECIAL MEETING AND PROXY STATEMENT IS AVAILABLE ON THE INTERNET AT:

http://www.proxyvote.com
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PROXY STATEMENT FOR SPECIAL MEETING OF STOCKHOLDERS

PHH CORPORATION

3000 Leadenhall Road
Mt. Laurel, New Jersey 08054

This proxy statement is being furnished to the holders of common stock, par value $0.01 per share, of PHH Corporation, a Maryland
corporation (the "Company"), in connection with the solicitation by our Board of Directors of proxies to be voted at a special meeting of
stockholders of the Company tobe heldon[ e ],2017,at[ e ]a.m., local time, at our offices located at 3000 Leadenhall Road, Mt.
Laurel, New Jersey 08054, or at any adjournment or postponement of the special meeting, for the purposes set forth in the accompanying Notice
of Special Meeting.

This proxy statement and the other proxy materials are first being made available to stockholders on or about [ e ],2017.Ifa
stockholder executes and returns the enclosed proxy card or submits vote instructions to us by telephone or via the Internet, the stockholder may
nevertheless revoke his, her or its proxy at any time prior to its use by filing with the Secretary of the Company a written revocation or a duly
executed proxy bearing a later date or by submitting revised vote instructions to us by telephone or via the Internet prior to 11:59 p.m. Eastern
timeon[ e ],2017,in accordance with the instructions on the enclosed proxy card. A stockholder who attends the special meeting in person
may revoke his or her proxy at that time and vote in person if so desired.

Admission to the special meeting will be by admission ticket only. If you are a stockholder of record and plan to attend the special meeting,
retain the top portion of your proxy card as your admission ticket and bring it and a photo ID with you so that you may gain admission to the
meeting. If your shares are held through a bank, broker or other nominee, please contact your nominee and request that the nominee obtain an
admission ticket for you or provide you with evidence of your share ownership, which will gain you admission to the special meeting.

Unless revoked or unless contrary instructions are given, each proxy that is properly signed, dated and returned or authorized by telephone
or via the Internet in accordance with the instructions on the enclosed proxy card or vote instruction form prior to the start of the special meeting
will be voted as indicated on the proxy card or vote instruction form or via telephone or the Internet and if no indication is made, each such
proxy will be deemed to grant authority to vote, as applicable:

Proposal 1: To approve the sale of substantially all of the assets of the Company pursuant to the following sub-proposals:

A.
Sub-proposal 1A: To approve the sale, or "MSR Sale", of the Company's portfolio of Mortgage Servicing
Rights, or "MSRs", as of October 31, 2016 (excluding the Company's Ginnie Mae MSRs that were part of a sale
transaction with Lakeview Loan Servicing, LLC announced in November 2016, or the "MSR Portfolio"), together
with all servicing advances related to the MSR Portfolio, to New Residential Mortgage LLC, or "New
Residential", pursuant to the agreement for the purchase and sale of servicing rights, dated as of December 28,
2016, by and between New Residential, PHH Mortgage Corporation and, solely for the limited purposes set forth

therein, the Company, a copy of which is attached as Annex A to the accompanying proxy statement, or the "MSR
Purchase Agreement" and this sub-proposal is referred to as the "MSR Sale Sub-Proposal";

Sub-proposal 1B: To approve the sale of certain assets and liabilities of PHH Home Loans, LLC, or "PHH
Home Loans", to Guaranteed Rate Affinity, LLC, or "GRA", on the terms and conditions of the asset purchase
agreement dated as of February 15, 2017 by and between GRA, PHH Home Loans and RMR Financial, LLC, and
the Company, a copy of which is attached as Annex D to the accompanying proxy statement, or the "Asset
Purchase Agreement" and we refer to the transactions contemplated by the Asset Purchase Agreement as the
"Home Loans Asset Sale" and this sub-proposal as the "Homes Loans Asset Sale Sub-Proposal". In connection
with the Home Loans Asset Sale, the Company
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has agreed to acquire the joint venture interests in PHH Home Loans that it does not currently own on the terms
and conditions of the joint venture interests purchase agreement, dated as of February 15, 2017, between Realogy
Services Venture Partner LLC, PHH Broker Partner Corporation, and the Company, or the "JV Interests Purchase
Agreement" and together with the Asset Purchase Agreement and the other agreements contemplated thereby,
collectively, the "Home Loans Transactions Agreements," and the transactions contemplated by the Home Loans
Transactions Agreements are referred to as the "Home Loans Transactions". The closing of the transactions
contemplated by the Asset Purchase Agreement is conditioned on the satisfaction of the conditions to closing set
out in the JV Interests Purchase Agreement, and the closing of the transactions contemplated by the JV Interests
Purchase Agreement is conditioned on the consummation of the transactions contemplated by the Asset Purchase
Agreement.

Proposal 2:  To approve an advisory (non-binding) resolution concerning the compensation of our named executive
officers based on or that otherwise relates to the MSR Sale or Home Loans Asset Sale as disclosed pursuant to Item 402(t) in
this proxy statement, or the "Transactions-Related Compensation Proposal";

Proposal 3: To approve any adjournment or postponement of the special meeting to another date, time or place if
necessary or appropriate, for the purpose of soliciting additional proxies for the proposals to be acted upon at the special
meeting in the event that there are insufficient votes at the time of the special meeting or any adjournment thereof to approve
one or more of the proposals, or the "Adjournment Proposal"; and

At the discretion of the persons named in the enclosed proxy card, on any other matter that may properly come before the
Annual Meeting or any adjournment or postponement of the special meeting.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" THE MSR SALE
SUB-PROPOSAL, "FOR'" THE HOME LOANS ASSET SALE SUB-PROPOSAL, "FOR" THE TRANSACTIONS-RELATED
COMPENSATION PROPOSAL AND "FOR'" THE ADJOURNMENT PROPOSAL.
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SUMMARY TERM SHEET

This summary term sheet, together with the question and answer section that follows, highlights selected information contained in this
proxy statement and may not contain all of the information that is important to you. To understand the transactions and the special meeting
fully, and for a more complete description of the terms of the Transactions, the MSR Purchase Agreement and the Home Loans Transactions
Agreements, you should carefully read this entire proxy statement and the documents delivered with and incorporated by reference into this

proxy statement. See "Incorporation by Reference." In this proxy statement, unless the context otherwise requires, the terms "we," "us," "our
"PHH" and "the Company" refer to PHH Corporation, a Maryland corporation.

At the special meeting, our stockholders will be asked to approve the sale of substantially all of the assets of the Company pursuant to the
following transactions (the "Transactions"):

the sale, or "MSR Sale", of the Company's portfolio of Mortgage Servicing Rights, or "MSRs", as of October 31, 2016
(excluding the Company's Ginnie Mae MSRs that were part of a sale transaction with Lakeview Loan Servicing, LLC
announced in November 2016, or the "MSR Portfolio"), together with all servicing advances related to the MSR Portfolio,
to New Residential Mortgage LLC, or "New Residential", pursuant to the agreement for the purchase and sale of servicing
rights, dated as of December 28, 2016, by and between New Residential, PHH Mortgage Corporation and, solely for the
limited purposes set forth therein, the Company, a copy of which is attached as Annex A to the accompanying proxy

statement, or the "MSR Purchase Agreement" and this sub-proposal is referred to as the "MSR Sale Sub-Proposal"; and

the sale of certain assets and liabilities of PHH Home Loans, LLC, or "PHH Home Loans", to Guaranteed Rate
Affinity, LLC, or "GRA", on the terms and conditions of the asset purchase agreement dated as of February 15, 2017 by and

between GRA, PHH Home Loans and RMR Financial, LLC, and the Company, a copy of which is attached as Annex D to
the accompanying proxy statement, or the "Asset Purchase Agreement" and the transactions contemplated by the Asset
Purchase Agreement are referred to as the "Home Loans Asset Sale" and this sub-proposal as the "Homes Loans Asset Sale
Sub-Proposal". In connection with the Home Loans Asset Sale, the Company has agreed to acquire the joint venture
interests in PHH Home Loans that it does not currently own on the terms and conditions of the joint venture interests
purchase agreement, dated as of February 15, 2017, between Realogy Services Venture Partner LLC, PHH Broker Partner
Corporation, and the Company, or the "JV Interests Purchase Agreement" and together with the Asset Purchase Agreement
and the other agreements contemplated thereby, collectively, the "Home Loans Transactions Agreements," and the
transactions contemplated by the Home Loans Transactions Agreements are referred to as the "Home Loans Transactions".
The closing of the transactions contemplated by the Asset Purchase Agreement is conditioned on the satisfaction of the
conditions to closing set out in the JV Interests Purchase Agreement, and the closing of the transactions contemplated by the
JV Interests Purchase Agreement is conditioned on the consummation of the transactions contemplated by the Asset
Purchase Agreement.

In addition, stockholders will be asked to vote on an advisory resolution approving the compensation of our named executive officers as
disclosed pursuant to Item 402 of Regulation S-K and any adjournment or postponement of the special meeting to another date, time or place if
necessary or appropriate, for the purpose of soliciting additional proxies for the proposals to be acted upon at the special meeting in the event
that there are insufficient votes at the time of the special meeting or any adjournment thereof to approve one or more of the foregoing proposals.
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THE MSR SALE
The Parties to the MSR Sale
PHH Corporation

We were incorporated in 1953 as a Maryland corporation. For periods between April 30, 1997 and February 1, 2005, we were a wholly
owned subsidiary of Cendant Corporation (now known as Avis Budget Group, Inc.) and its predecessors and provided mortgage banking
services, facilitated employee relocations and provided vehicle fleet management and fuel card services. On February 1, 2005, we began
operating as an independent, publicly traded company pursuant to our spin-off from Cendant. On July 1, 2014, we sold our fleet management
services business and began operating as a stand-alone mortgage business.

As a stand-alone mortgage company, we provide outsourced mortgage banking services to a variety of clients, including financial
institutions and real estate brokers throughout the U.S. and are focused on originating, selling, servicing and subservicing residential mortgage
loans through our wholly-owned subsidiary, PHH Mortgage Corporation, and its subsidiaries.

For more information about us, please visit our website at www.phh.com. Our website address is provided as an inactive textual reference
only. The information provided on our website is not part of this proxy statement, and therefore is not incorporated by reference. Our common
stock is publicly traded on the NYSE under the symbol "PHH." Our executive offices are located at 3000 Leadenhall Road, Mt. Laurel, New
Jersey 08054 and our telephone number is (856) 917-1744.

PHH Mortgage Corporation

PHH Mortgage Corporation and its subsidiaries, or "PHH Mortgage," is a wholly-owned subsidiary of PHH, through which we provide
outsourced mortgage banking services to a variety of clients, including financial institutions and real estate brokers throughout the U.S. and are
focused on originating, selling, servicing, and subservicing residential mortgage loans. PHH Mortgage's executive offices are located at 1
Mortgage Way, Mt. Laurel, New Jersey 08054 and its telephone number is (856) 917-1744.

In the second quarter of 2016, PHH Mortgage exited its wholesale/correspondent lending channel. Through this channel, PHH Mortgage
purchased closed mortgage loans from community banks, credit unions, mortgage brokers and mortgage bankers. For the year ended
December 31, 2016, the wholesale/correspondent lending channel represented 1% of our total closing volume (based on dollars).

In November 2016, we announced our intentions for PHH Mortgage to exit the business of our Private Label solutions channel, or "PLS
business"'. The PLS business includes providing outsourced mortgage origination services for wealth management firms, regional banks and
community banks throughout the U.S. For the year ended December 31, 2016, the PLS business represented 79% of our total closing volume
(based on dollars). We believe PHH Mortgage will be in a position to substantially exit the PLS business by the first quarter of 2018, subject to
certain transition support requirements.

In November 2016, we also announced the sale of our capitalized Ginnie Mae mortgage servicing rights to Lakeview Loan Servicing, LLC,

or Lakeview, which included the transfer of all servicing to another subservicer. On February 2, 2017, the initial sale of Ginnie Mae MSRs under
this agreement was completed, with proceeds expected for $77 million of MSR fair value, and $11 million of servicing advances.

On February 15, 2017, PHH and PHH Mortgage entered into an asset purchase agreement with LenderLive Network, LLC, or
"LenderLive," to assign our interests under the lease of our Jacksonville, Florida office and to sell information technology and other equipment
and fixtures. Upon the closing of the asset sale with LenderLive, we also intend to enter into agreements to outsource to LenderLive
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certain processing, underwriting and closing services that PHH Mortgage is contractually obligated to provide to certain of its clients of the PLS
business, or "PLS clients". The agreements with LenderLive are intended to mitigate the operating risk related to our wind-down of our PLS
business, including by alleviating the risk of employee attrition that could adversely impact PHH Mortgage's ability to satisfy its service level
agreements and other contractual requirements of our PLS business.

New Residential Mortgage LLC

New Residential is a subsidiary of New Residential Investment Corp., a publicly traded real estate investment trust primarily focused on
opportunistically investing in, and actively managing, investments related to residential real estate. New Residential Investment Corp. was
formed as a wholly owned subsidiary of Newcastle Investment Corp., or Newcastle, in September 2011 and was spun-off from Newcastle on
May 15, 2013. New Residential Investment Corp.'s stock is traded on the New York Stock Exchange under the symbol "NRZ." New Residential
Investment Corp. is externally managed and advised by an affiliate of Fortress Investment Group LLC pursuant to a management agreement.
The principal executive offices of New Residential Investment Corp. are located at 1345 Avenue of the Americas, New York, New York and the
New Residential Investment Corp. telephone number is (212) 798-3150.

The MSR Purchase Agreement (See page[ ® ]and Annex A)

PHH Mortgage, New Residential and, solely for the limited purposes set forth therein, PHH, entered into the MSR Purchase Agreement on
December 28, 2017. In addition, PHH Mortgage and New Residential entered into a Flow Mortgage Loan Subservicing Agreement, or the
"Subservicing Agreement." Copies of the MSR Purchase Agreement and Subservicing Agreement are attached to this proxy statement

respectively as Annex A and Annex B. We encourage you to read the MSR Purchase Agreement and Subservicing Agreement in their entirety.
Effects of the MSR Sale (See page[ ¢ ])

Pursuant to the MSR Purchase Agreement, PHH has agreed to sell the MSR Portfolio to New Residential, together with all servicing
advances related to the MSR Portfolio, or the "Advances". The MSR Sale may constitute a sale of substantially all of the assets of the Company.

Sale Dates (See page[ * )

The mortgage loans related to the MSRs are owned by different investors, including Freddie Mac, Fannie Mae and private mortgage loan
investors (each, an "Investor"), and the sale of the MSR Portfolio will take place on multiple closing dates (each, a "Sale Date") following the
satisfaction or waiver of the conditions to closing, including the receipt of the required consents from the applicable Investor and/or origination
source.

Consideration (See page[ * ])

The purchase price for the MSRs relating to each Investor will be calculated in accordance with the applicable pricing formula set forth in
the MSR Purchase Agreement. In addition, New Residential will pay PHH for all of the Advances acquired in the transaction at a purchase price
determined in accordance with the MSR Purchase Agreement. The MSR Portfolio had a book value of $541 million as of September 30, 2016
and related Advances of $307 million as of October 31, 2016. Based on the MSR Portfolio composition as of December 31, 2016 and market
conditions as of the date of the MSR Purchase Agreement, and assuming all investor and origination source consents are received, total proceeds
are expected to be up to $858 million, of which up to $579 million is the purchase price related to the sale of the MSR Portfolio and up to
$279 million is related to the sale of Advances.
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Actual proceeds will be based on the MSR Portfolio composition at each transfer date and may vary from our expectations. The MSR proceeds
exclude estimated transaction fees and expenses of approximately 5% of MSR value, and represent a valuation of 84 basis points on total unpaid
principal balance of $70 billion as of December 31, 2016.

Recommendation of our Board of Directors (See page[ ¢ ])

Our Board of Directors, at a special meeting held on December 28, 2016, after due consideration, unanimously (i) determined that the MSR
Sale on the terms and conditions of the MSR Purchase Agreement is advisable and in the best interests of the Company and its stockholders,
(i1) approved the MSR Purchase Agreement and the Subservicing Agreement and the transactions contemplated by the MSR Purchase
Agreement, along with the other transaction documents contemplated by the MSR Purchase Agreement, and (iii) directed that the MSR Sale on
the terms and conditions of the MSR Purchase Agreement be submitted for consideration by our stockholders at the special meeting of

stockholders. Our Board of Directors has approved the MSR Sale on the terms and conditions of the MSR Purchase Agreement and
unanimously recommends that stockholders vote '"FOR'' the MSR Sale Proposal. For a discussion of the factors considered by our Board of
Directors in reaching its conclusions, See " Sub-Proposal 1A: Approval of the MSR Sale Sub-Proposal Reasons for Recommending the MSR Sale"
onpage[ e ]

Opinion of Houlihan Lokey (See page[ e ]and Annex C)

On December 28, 2016, Houlihan Lokey Capital, Inc., or Houlihan Lokey, verbally rendered its opinion to our Board of Directors (which
was subsequently confirmed in writing by delivery of Houlihan Lokey's written opinion addressed to our Board of Directors dated December 28,
2016), as to, as of December 28, 2016, the fairness, from a financial point of view, to PHH of the aggregate consideration to be received by PHH
Mortgage in exchange for, in the aggregate, the MSR Portfolio subject to the servicing obligations in the MSR Sale pursuant to the MSR
Purchase Agreement.

Houlihan Lokey's opinion was directed to our Board of Directors (in its capacity as such) and only addressed the fairness, from a
financial point of view, to PHH of the aggregate consideration to be received by PHH Mortgage in exchange for, in the aggregate, the
MSR Portfolio subject to the servicing obligations in the MSR Sale pursuant to the MSR Purchase Agreement and did not address any
other aspect or implication of the MSR Sale, any related transaction or any agreement, arrangement or understanding entered into in
connection therewith or otherwise. The summary of Houlihan Lokey's opinion in this proxy statement is qualified in its entirety by

reference to the full text of its written opinion, which is attached as Annex C to this proxy statement and describes the procedures
followed, assumptions made, qualifications and limitations on the review undertaken and other matters considered by Houlihan Lokey
in connection with the preparation of its opinion, including the use of pricing data and other information as of November 21, 2016.
However, neither Houlihan Lokey's opinion nor the summary of its opinion and the related analyses set forth in this proxy statement
are intended to be, and do not constitute, advice or a recommendation to our Board of Directors, PHH, PHH Mortgage, any security
holder or any other person as to how to act or vote with respect to any matter relating to the MSR Sale or otherwise.

Nonsolicitation of Competing Proposals (See page[ ¢ ])

Under the MSR Purchase Agreement, PHH Mortgage and PHH, or, collectively, the "Seller Parties", have agreed that, subject to certain
exceptions described below, none of the Seller Parties or
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any of their respective subsidiaries will, and they will not authorize any of their respective officers, directors, representatives or other
intermediaries or subsidiaries to:

solicit, initiate or knowingly facilitate the submission of any inquiries, proposals or offers from any person relating to any
Competing Proposal, or agree to or recommend any Competing Proposal;

enter into any agreement to consummate any Competing Proposal, to approve any Competing Proposal or to abandon,
terminate or fail to consummate the transactions contemplated by the MSR Purchase Agreement;

enter into or participate in any discussions or negotiations with respect to any Competing Proposal, or furnish any non-public
information with respect to the MSR Portfolio in connection with any Competing Proposal; or

agree or resolve to take any of the actions described above.

A "Competing Proposal" is any offer to acquire, in one transaction or a series of related transactions (however structured), directly or
indirectly, 20% or more of the MSR Portfolio or the control thereover, provided that any such inquiry, proposal or offer will constitute a
Competing Proposal only if and to the extent it would prohibit or prevent PHH Mortgage or PHH from consummating the transactions
contemplated by the MSR Purchase Agreement.

Notwithstanding the nonsolicitation obligations described above, prior to obtaining stockholder approval of the transactions contemplated
by the MSR Purchase Agreement, the Seller Parties may engage in negotiations or discussions with any person and its representatives that has
made an unsolicited written Competing Proposal not resulting from or arising out of a material breach by the Seller Parties of their
nonsolicitation obligations and/or furnish to such person information relating to the MSR Portfolio pursuant to an acceptable confidentiality
agreement if, prior to taking these actions, our Board of Directors has determined in good faith, after consultation with its financial advisors and
outside legal counsel, that such Competing Proposal constitutes or could reasonably be expected to lead to a Superior Proposal.

A "Superior Proposal" is any Competing Proposal to acquire 50% or more of the MSR Portfolio subject to the MSR Purchase Agreement
or the control thereover that our Board of Directors determines in good faith, after consultation with legal and financial advisors and taking into
account any changes to the MSR Purchase Agreement proposed by New Residential in response to one or more Competing Proposals, is more
favorable to PHH and/or its stockholders than the transactions contemplated by the MSR Purchase Agreement (taking into consideration, among
other things, all legal, financial, regulatory and other aspects of the proposal deemed relevant by our Board of Directors, including financing
terms and the likelihood of consummation).

PHH has agreed to notify New Residential promptly (but in any event within 48 hours) after receipt of any bona fide Competing Proposal
and the material terms and conditions of any such Competing Proposal, and to keep New Residential reasonably informed of the status and
material details of any such Competing Proposal.

Changes in the Recommendation our Board of Directors; Fiduciary Termination (See page[ ¢ ])

Subject to compliance with the obligations described in the next paragraph, our Board of Directors may, at any time prior to obtaining
stockholder approval of the transactions contemplated by the MSR Purchase Agreement, withdraw, modify or amend in any manner adverse to
New Residential its approval or recommendation of the MSR Purchase Agreement, recommend a Competing Proposal, and/or enter into an
acquisition agreement with respect to a Competing Proposal (each of these actions is referred to as a "Change of Recommendation"). If our
Board of Directors effects a Change of
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Recommendation, New Residential may terminate the MSR Purchase Agreement and upon such termination, PHH will be obligated to pay a
termination fee (see " Termination Fee" beginning on page [ ® ]). In addition, our Board of Directors may, at any time prior to obtaining
stockholder approval of the transactions contemplated by the MSR Purchase Agreement, following receipt of an unsolicited written Competing
Proposal that did not result in a material breach of the Seller Parties' nonsolicitation obligations and which our Board of Directors determines in
good faith (after consulting with its financial and legal advisors) constitutes or could reasonably be expected to lead to a Superior Proposal,
terminate the MSR Purchase Agreement and enter into a definitive acquisition agreement with respect to such Superior Proposal, subject to the
payment of a termination fee (see " The MSR Purchase Agreement and Subservicing Agreement Termination Fee").

The Board may take the actions described in the immediately preceding paragraph if and only if it has determined in good faith, after
consulting with its financial and legal advisors, that failure to take such actions would be inconsistent with its fiduciary duties under applicable
law. Additionally, prior to making a Change of Recommendation, PHH must provide New Residential with at least four business days' prior
written notice advising New Residential that it intends to make a Change of Recommendation and specifying the reasons for the Change of
Recommendation and all material information with respect to such Change of Recommendation. If requested by New Residential, during such
four-business day period, PHH must negotiate in good faith with New Residential to enable New Residential to propose an offer in writing to
make such adjustments to the MSR Purchase Agreement so that our Board of Directors could determine in good faith (after consulting with its
financial and legal advisors) that the failure to make a Change of Recommendation would not be inconsistent with its fiduciary duties. Similarly,
prior to entering into a definitive acquisition agreement with respect to a Superior Proposal, PHH must provide New Residential with at least
four business days' prior written notice (and material amendment to the amount or form of consideration payable under any Competing Proposal
will require a new notice and an additional two-business day period) advising New Residential that our Board of Directors intends to enter into a
definitive acquisition agreement, specifying the material terms thereof and that the relevant Seller Party will, if requested by New Residential,
during such four- or two-business day period, negotiate with New Residential to enable New Residential to make such adjustments to the MSR
Purchase Agreement such that the Competing Proposal is no longer a Superior Proposal.

Regulatory Approvals (See page[ ¢ ])

The MSR Purchase Agreement requires each of the parties to submit any required filings under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the "HSR Act"). If such filings are required, the MSR Purchase Agreement requires each of the parties
to use their respective reasonable best efforts to resolve as promptly as practicable such objections, if any, that may be asserted by any
governmental entity with respect to the transactions contemplated by the MSR Purchase Agreement under the HSR Act. If any governmental
entity seeks any injunction or the entry of any governmental order prohibiting the transactions contemplated by the MSR Purchase Agreement,
each party must defend claims seeking such an injunction or entry of such governmental order and use its reasonable best effort to avoid the
entry of and seek to have lifted or vacated any such governmental order. Based on their analysis, the parties have determined that the MSR Sale
is exempt from the reporting obligations under the HSR Act.

Required Consents (See page[ ¢ ])

The purchase and sale of the MSR Portfolio and the appointment of PHH as the subservicer for the related mortgage loans are subject to
approval by the applicable Investors (i.e., Freddie Mac, Fannie Mae or any other owner of the mortgage loans) and origination sources (i.e., any
person who, in connection with the origination of a mortgage loan, retained the right to consent to the transfer of

6
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servicing of such mortgage loan and/or the sale of the related MSR) on or before the applicable Sale Date. PHH has agreed to undertake
commercially reasonable efforts to obtain these consents in a timely manner, and to pay for all fees and costs charged by each Investor or
origination source in connection with such consents. New Residential has agreed to provide such assistance to PHH and enter into such letter
agreements and certifications as reasonably requested by PHH, including the provision of any information regarding New Residential and its
business required by any applicable Investor or origination source.

Termination of Seller's Right as Servicer under the Subservicing Agreement (See page[ ¢ ])

Prior to the initial Sale Date, New Residential may terminate the right of PHH Mortgage to act as a servicer under the Subservicing
Agreement upon the occurrence of certain events that would allow New Residential to terminate the Subservicing Agreement if it had occurred
after the effectiveness of the Subservicing Agreement. Upon New Residential's exercise of such termination right, the Seller Parties may elect to
either effect the sale of the MSR Portfolio pursuant to the MSR Purchase Agreement and transfer the servicing to New Residential or its
designee, or terminate the MSR Purchase Agreement. If the Seller Parties elect to effect the sale of the MSR Portfolio, New Residential will seek
to obtain a replacement subservicer as soon as reasonably practicable on substantially same terms as the Subservicing Agreement, and all Sale
Dates will be postponed until New Residential obtains such replacement. PHH Mortgage will be responsible for all servicing transfer costs
incurred by New Residential in connection with the transfer of servicing to the replacement subservicer. If the Seller Parties elect to terminate
the MSR Purchase Agreement, PHH will pay New Residential a break-up fee equal to $10 million.

Conditions to the Transactions (See page[ ¢ ])

The obligations of New Residential to effect the transactions contemplated by the MSR Purchase Agreement are subject to the satisfaction
or waiver of each of the following conditions:

the representations and warranties made by PHH Mortgage (other than those with respect to the MSR Portfolio and the
related mortgage loans) are true and correct in all material respects as of the applicable Sale Date;

PHH Mortgage's compliance with and performance of all terms and covenants of the MSR Purchase Agreement in all
material respects as of the applicable Sale Date;

the required consents of the applicable Investors and origination sources have been issued by all appropriate persons, and the
related sale of the MSRs and transfer of servicing do not otherwise violate the terms of their underlying servicing

agreements;

the approval by Fannie Mae and Freddie Mac of bifurcation of liability with respect to the MSRs and the related mortgage
loans;

the absence of any order or injunction enjoining, restraining or otherwise prohibiting the MSR Purchase Agreement or the
transactions contemplated by the MSR Purchase Agreement;

to the extent any Advances are subject to any security interest, execution and delivery by PHH of escrow agreements with
respect to such Advances;

the receipt by New Residential of a certificate signed by the CEO or another senior officer of PHH that the conditions to
New Residential's obligations have been satisfied;

the absence of any litigation, proceeding or investigation pending, threatened or contemplated that (i) would reasonably be
expected to have a material adverse effect with respect to PHH, PHH Mortgage, a material portion of the MSRs or a material
portion of the related mortgage
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loans or (ii) enjoins, restrains or prohibits the MSR Purchase Agreement or the consummation of the transactions
contemplated by the MSR Purchase Agreement;

the release of any liens on the MSRs;

the receipt by New Residential of an assignment agreement conveying the applicable MSRs on the relevant Sale Date, along
with a cross receipt;

the receipt of the approval of PHH's stockholders of the transactions contemplated by the MSR Purchase Agreement;

the receipt of any required approvals under the HSR Act;

the receipt by New Residential of a true sale opinion from PHH's counsel relating to the sale of the MSRs;

with respect to the private label mortgage loans, receipt by New Residential of the applicable serving agreements;

the receipt by New Residential of a non-exclusive portfolio retention agreement;

in the event the Subservicing Agreement with respect to the applicable MSRs has been terminated by New Residential in
accordance with the terms of the MSR Purchase Agreement, New Residential's entry into a replacement subservicing
agreement with a replacement subservicer in accordance with the terms of the MSR Purchase Agreement, and receipt of all
required approvals from the applicable Investors and origination sources with respect thereto.

The obligations of PHH to effect the transactions contemplated by the MSR Purchase Agreement are subject to the satisfaction or waiver of
each of the following conditions:

the representations and warranties made by New Residential are true and correct in all material respects as of the applicable
Sale Date;

New Residential's compliance with and performance of all terms and covenants of the MSR Purchase Agreement in all
material respects as of the applicable Sale Date;

the required consents of the applicable Investors and origination sources have been issued by all appropriate persons, and the
related sale of the MSRs and transfer of servicing do not otherwise violate the terms of their underlying servicing

agreements;

to the extent any Advances are subject to any security interest, execution and delivery by New Residential of escrow
agreements with respect to such Advances;

if requested by PHH Mortgage, provision of information reasonably satisfactory to PHH Mortgage that the financial
condition of New Residential is adequate to support the performance of its payment obligations under the MSR Purchase

Agreement and the Subservicing Agreement;
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the receipt of the approval of PHH's stockholders of the transactions contemplated by the MSR Purchase Agreement;

the receipt by PHH of a certificate signed by the CEO or another senior officer of New Residential that the conditions to
PHH's obligations have been satisfied;

the absence of any pending, threatened or contemplated litigation, proceeding or investigation and the absence of any order
or injunction that enjoins, restrains or prohibits or seeks to enjoin, restrain or prohibit the MSR Purchase Agreement or the

transactions contemplated thereby;

the receipt by PHH Mortgage of an assignment agreement conveying the applicable MSRs on the relevant Sale Date, along
with a cross receipt;
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the receipt of any required approvals under the HSR Act;

the receipt by PHH Mortgage of a non-exclusive portfolio retention agreement;

Neither PHH nor New Residential may rely on the failure of any closing condition to be satisfied to excuse such party from its obligation to
effect the transactions contemplated by the MSR Purchase Agreement if such failure was caused by such party's failure to comply with its
obligations to consummate the transactions contemplated by the MSR Purchase Agreement to the extent required by the MSR Purchase
Agreement.

Termination of the MSR Purchase Agreement (See page[ ¢ ])
The MSR Purchase Agreement may be terminated and the transactions contemplated by the MSR Purchase Agreement may be abandoned

by any party in the following circumstances:

the initial Sale Date has not occurred by August 17, 2017;

either Fannie Mae and/or Freddie Mac has stated in writing that they will not provide the necessary Investor consents;

by mutual consent of the parties;

the special meeting has concluded and the vote required to approve the MSR Purchase Agreement and the transactions
contemplated thereby is not obtained; or

any final, nonappealable order, judgment, injunction or other similar decree has been issued or taken by a governmental
entity with jurisdiction over PHH, New Residential, the MSR Portfolio, the related mortgage loans or the transactions
contemplated by the MSR Purchase Agreement restraining or prohibiting the consummation of such transactions.

New Residential may terminate the MSR Purchase Agreement if:

any tender offer or exchange offer for PHH's shares that constitutes a Competing Proposal has been commenced and PHH
has not, within 10 business days thereafter (or, if earlier, prior to the date of the special meeting), made any recommendation
or public statement pursuant to Rule 14e-2 under the Securities Exchange Act of 1934, as amended, or the "Exchange Act",
reaffirming its recommendation of the MSR Purchase Agreement and the transactions contemplated thereby and

recommending that the stockholders reject such tender or exchange offer;

prior to the special meeting of stockholders, our Board of Directors has made a Change of Recommendation;

the special meeting of stockholders has not occurred on or before May 31, 2017; or

either Seller Party breaches, in any material respect, any representation, warranty (other than as set forth in the
representation and warranties regarding the MSR Portfolio and the related mortgage loans), covenant, obligation or
agreement set forth in the MSR Purchase Agreement and such breach is not cured within 30 days of notice.

Either PHH Corporation or PHH may terminate the MSR Purchase Agreement if:
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the Subservicing Agreement has been terminated pursuant to the terms of the MSR Purchase Agreement (see " Termination
of Subservicing Agreement" onpage|[ ® ]);

New Residential loses any approval by Fannie Mae, Freddie Mac or any of the other applicable Agency to own the MSRs
and such approval is not restored within 45 days after initial revocation of such approval;
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New Residential breaches, in any material respect, any representation, warranty, covenant, obligation or agreement set forth
in the MSR Purchase Agreement and such breach is not cured within 30 days of notice; or

if, before the receipt of the approval of the stockholders, our Board of Directors determines to terminate the MSR Purchase
Agreement in order to enter into an acquisition agreement with respect to a Superior Proposal, provided, however, that any
such purported termination will be void unless the Seller Parties have complied with the provisions in the MSR Purchase
Agreement relating to payment of the termination fee to New Residential, and provided, further that Seller Parent or its
relevant subsidiary have entered into such acquisition agreement substantially concurrently with such termination.

Termination Fee (See page[ ¢ )

PHH will be required to pay New Residential a termination fee equal to 3.5% of the purchase price for the MSR Portfolio under the
following circumstances:

New Residential terminates the MSR Purchase Agreement as a result of PHH's failure to recommend against any tender or
exchange offer that constitutes a Competing Proposal or reaffirm its recommendation of the MSR Purchase Agreement and

the transactions contemplated thereby;

New Residential terminates the MSR Purchase Agreement as a result of a Change of Recommendation by our Board of
Directors;

New Residential terminates the MSR Purchase Agreement because the special meeting has not occurred on or before
May 31, 2017;

a Seller Party terminates the MSR Purchase Agreement because (i) the initial Sale Date has not occurred by August 17, 2017
or (ii) the special meeting of stockholders has concluded and the vote required to approve the MSR Purchase Agreement and
the transactions contemplated thereby is not obtained and, at the time of such termination, New Residential has the right to
terminate the MSR Purchase Agreement because of (x) PHH's failure to recommend against any tender or exchange offer
that constitutes a Competing Proposal or reaffirm its recommendation of the MSR Purchase Agreement and the transactions

contemplated thereby or (y) any Change of Recommendation by our Board of Directors;

prior to the receipt of stockholder approval of the MSR Purchase Agreement and the transactions contemplated thereby, a
Seller Party terminates the MSR Purchase Agreement in order to enter into an acquisition agreement with respect to a

Superior Proposal; or

(1) any party terminates the MSR Purchase Agreement because the initial Sale Date has not occurred by August 17, 2017 and
provided that the PHH stockholder approval of the MSR Purchase Agreement and the transactions contemplated thereby is
not obtained at the special meeting, or (ii) any party terminates the MSR Purchase Agreement because the special meeting of
stockholders has concluded and the vote required to approve the MSR Purchase Agreement and the transactions
contemplated thereby is not obtained, and, in each case of (i) and (ii), prior to the termination of the MSR Purchase
Agreement or prior to the special meeting of stockholders, (x) a Competing Proposal is publicly disclosed and not withdrawn
and (y) within 12 months of termination of the MSR Purchase Agreement, a Seller Party enters into an acquisition agreement
with respect to a Competing Proposal (which is subsequently consummated) or consummates a Competing Proposal for 50%
or more of the MSR Portfolio.

10

26



Edgar Filing: PHH CORP - Form PREM14A

Table of Contents

Subservicing Agreement (See page[ ¢ ] and Annex B)

In connection with the execution of the MSR Purchase Agreement, PHH Mortgage and New Residential entered into the Subservicing
Agreement, which will become effective upon the initial Sale Date of the MSRs under the MSR Purchase Agreement. Pursuant to the
Subservicing Agreement, PHH Mortgage will be retained by New Residential as a subservicer for the MSR Portfolio, which as of December 31,
2016 consisted of approximately 467,000 mortgage loans. (See " The MSR Purchase Agreement and Subservicing Agreement Subservicing

Agreement") A copy of the Subservicing Agreement is attached to this proxy statement as Annex B. We encourage you to read the Subservicing
Agreement in its entirety.

Certain Federal Income Tax Consequences of the MSR Sale (See page[ ¢ ])

The following is a general discussion of certain anticipated federal income tax consequences to us of the MSR Sale. This discussion is a
summary for our common stockholders and is intended for general information only. The MSR Sale will not result in any direct federal income
tax consequences to our stockholders. Each stockholder is urged to consult his or her own tax advisor as to the federal income tax consequences
of the MSR Sale.

This discussion is based on the U.S. Internal Revenue Code of 1986, as amended, or the "Code," administrative pronouncements, judicial
decisions and final, temporary and proposed Treasury regulations, all as in effect on the date hereof and all of which may be changed, perhaps
retroactively, so as to result in U.S. federal income tax consequences different from those described below. No rulings have been requested or
received from the Internal Revenue Service, or "IRS," as to the tax consequences of the MSR Sale transaction and there is no intent to seek any
such ruling. Accordingly, no assurance can be given that the IRS will not challenge the tax treatment of tax consequences of the MSR Sale
discussed below or, if it does challenge the tax treatment, that it will not be successful.

The MSR Sale will be treated for federal income tax purposes as a taxable sale upon which we will recognize a gain or loss. The amount of
gain or loss we recognize will be measured by the difference between the cash and any other amount realized by us from the sale of the
respective MSRs and our tax basis in MSRs sold.

Certain Accounting Consequences of the MSR Sale (See page[ ¢ ])

For the MSR Sale, we expect to account for the transfer of our MSR asset as a secured borrowing with pledge of collateral, under
accounting principles general accepted in the United States of America. We expect to recognize in our financial statements Cash received from
each transfer, offset by a reduction in Servicing advance receivables and the recognition of a liability for Secured borrowing. We expect to
recognize a loss of approximately $40 million related to transaction costs and retained risk on the MSR Sale.

THE HOME LOANS TRANSACTIONS
The Parties to the Home Loans Transactions
PHH Corporation

Please refer above to " The MSR Sale The Parties to the MSR Sale PHH Corporation" for a description of PHH. Our executive offices are
located at 3000 Leadenhall Road, Mt. Laurel, New Jersey 08054 and our telephone number is (856) 917-1744.

11
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Realogy Holdings Corp.

Realogy Holdings Corp., or "Realogy," was incorporated on December 14, 2006 in the State of Delaware. Realogy, through its subsidiaries,
is a global provider of residential real estate services. For more information about Realogy, please visit Realogy's website at
http://www.realogy.com. Realogy's website address is provided as an inactive textual reference only. The information provided on Realogy's
website is not part of this proxy statement, and therefore is not incorporated by reference. Realogy's common stock is publicly traded on the
NYSE under the symbol "RLGY." Realogy's executive offices are located at 175 Park Avenue, Madison, New Jersey 07940 and its general
telephone number is (973) 407-2000.

PHH Home Loans, LLC

PHH Home Loans is our joint venture with Realogy. We own 50.1% of PHH Home Loans through our wholly-owned subsidiary, PHH
Broker Partner Corporation, and Realogy owns the remaining 49.9% through Realogy Services Venture Partner, LLC. PHH Home Loans was
formed for the purpose of originating and selling mortgage loans primarily sourced through Realogy's owned real estate brokerage business,
NRT, and corporate relocation business, Cartus. All loans originated by PHH Home Loans are sold to unaffiliated third-party investors or PHH
Mortgage, in all cases at arm's length terms.

During the years ended December 31, 2016, 2015 and 2014, PHH Home Loans originated residential mortgage loans of $7.1 billion,
$7.9 billion and $7.4 billion, respectively, and PHH Home Loans brokered or sold $2.0 billion, $2.7 billion and $3.3 billion, respectively, of
mortgage loans to PHH Mortgage under the terms of a loan purchase agreement. For the year ended December 31, 2016, 20% of the mortgage
loans originated by the Company were derived from Realogy's affiliates, of which 96% were originated by PHH Home Loans.

PHH Home Loans does not hold any mortgage loans for investment purposes or retain mortgage servicing rights. In addition to the PHH
Home Loans Operating Agreement, PHH Home Loans, PHH Mortgage and PHH are parties to a Strategic Relationship Agreement with Realogy
Services Group LLC and the Realogy Member. (We refer to the Strategic Relationship Agreement and the PHH Home Loans Operating
Agreement collectively as the "PHH Home Loans JV Agreements".) PHH Mortgage operates under a Management Services Agreement with
PHH Home Loans, pursuant to which PHH Mortgage provides certain mortgage origination processing and administrative services for PHH
Home Loans. In exchange for such services, PHH Home Loans pays PHH Mortgage a fee per service and a fee per loan, subject to a minimum
amount.

PHH Home Loans' executive offices are located at 1 Mortgage Way, Mt. Laurel, New Jersey 08054 and its telephone number is
(856) 917-1744.

PHH Broker Partner Corporation

PHH Broker Partner Corporation, or the "PHH Member", is an indirectly wholly-owned subsidiary of PHH. We manage PHH Home Loans
through the PHH Member, which owns 50.1% of the membership interests of PHH Home Loans, with the exception of certain specified actions
that are subject to approval through PHH Home Loans' board of advisors, which consists of representatives of Realogy and the Company. The
PHH Member's executive offices are located at 3000 Leadenhall Road, Mt. Laurel, New Jersey 08054 and its telephone number is
(856) 917-1744.

12
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RMR Financial, LLC

RMR Financial, LLC, or "RMR," is a wholly-owned subsidiary of PHH Home Loans. RMR's executive offices are located at 1 Mortgage
Way, Mt. Laurel, New Jersey 08054 and its telephone number is (856) 917-1744.

Guaranteed Rate Affinity, LLC

GRA is a new joint venture formed by subsidiaries of Realogy and Guaranteed Rate, Inc., or "GRI." GRA's executive offices are located at
1800 W. Larchmont, Chicago, Illinois 60613 and its general telephone number is 773-516-6900.

Guaranteed Rate, Inc.

GRI is one of the largest independent retail mortgage companies in the United States. GRI's executive offices are located at 3940 N.
Ravenswood, Chicago, Illinois 60613 and its general telephone number is 773-290-0505.

Realogy Services Venture Partner LLC

Realogy Services Venture Partner LLC, or the "Realogy Member", is a wholly-owned subsidiary of Realogy. The Realogy Member owns
49.9% of the membership interests of PHH Home Loans. The Realogy Member's executive offices are located at 175 Park Avenue, Madison,
New Jersey 07940 and its general telephone number is (973) 407-2000.

The Asset Purchase Agreement (See page[ ¢ ]and Annex D)

We entered into an asset purchase agreement dated as of February 15, 2017 with GRA, PHH Home Loans and RMR pursuant to which
GRA has agreed, subject to the terms and conditions set forth therein, to acquire certain assets and liabilities held by PHH Home Loans and
RMR. We refer to this agreement as the "Asset Purchase Agreement" in this proxy statement and to PHH, PHH Home Loans and RMR as the

"PHH parties". A copy of the Asset Purchase Agreement is attached as Annex D to this proxy statement. We encourage you to read the Asset
Purchase Agreement in its entirety. The Home Loans Asset Sale may constitute a sale of substantially all of the assets of the Company.

Purchased Assets and Assumed Liabilities (See page[ ¢ ])

Subject to the terms and conditions of the Asset Purchase Agreement, PHH Home Loans and RMR will sell, assign and convey to GRA
certain assets, or the "Purchased Assets", that are held by PHH Home Loans and RMR, and are used in the business of originating and selling
mortgage loans sourced through a variety of sources, including Realogy's owned residential real estate brokerage and corporate relocations
businesses and from all U.S.-based employees of Realogy, or the "Home Loans Business." The Purchased Assets include, among other things,
(1) certain office leases and vendor contracts specified in the schedules to the Asset Purchase Agreement, (ii) fixtures, furniture, office equipment
and other tangible personal property owned by PHH Home Loans and RMR, (iii) certain IT assets (other than certain excluded IT assets) and
certain business intellectual property of PHH Home Loans and RMR, (iv) subject to certain exceptions, unlocked pipeline loans that are
expected to close more than 20 days after the applicable closing date, and (v) customer data and books and records of the Home Loans Business.
In connection with GRA's purchase of the Purchased Assets, GRA is also making offers of employment to certain employees of PHH, PHH
Home Loans and RMR (see " Employee Matters" beginning on page [ ® ]).
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PHH Home Loans, RMR and their affiliates will retain all assets that are not Purchased Assets, including, among other things, all mortgage
loans held for sale, all pipeline loans other than those that are part of the Home Loans Asset Sale, insurance proceeds, cash, and contracts that
are not scheduled as Purchased Assets under the Asset Purchase Agreement.

The Home Loans Asset Sale will be effected over five closings following the satisfaction or waiver of the conditions applicable to each
closing, including the receipt of certain specified licensing approvals, the closing of the portion of the MSR Sale to New Residential that requires
the consent of Fannie Mae, Freddie Mac and/or the Federal Housing Finance Agency (but not the origination source) under the MSR Purchase
Agreement (unless we have obtained consents from a sufficient number of holders of our senior notes to the effect that the consummation of the
Home Loans Asset Sale would not require us to redeem our senior notes) and, in the case of the first closing of the transactions contemplated by
the Asset Purchase Agreement, or the "First Closing", investor approvals and third party consents (see " Conditions to Closings" beginning on
page [ ® ]). Unless otherwise agreed by the parties, each closing will take place on PHH Home Loans' and RMR's payroll date that is closest
to the middle of the month that is at least ten business days following the first day on which the conditions to such closing are satisfied or
waived. At each closing, the Purchased Assets and Transferred Employees (as defined below) relating to branch offices of PHH Homes Loans
and RMR in those states for which the applicable licensing approvals and investor approvals have been obtained will be transferred to GRA. The
exact order of transfer of the branch offices will depend on the status and expected timing of GRA's receipt of the applicable licensing approvals
in the relevant states.

In connection with the Home Loans Asset Sale, GRA will assume all liabilities relating to the ownership and use of the Purchased Assets
that arise after the applicable closings, and PHH Home Loans and RMR will retain all liabilities to the extent relating to the ownership, use or
operation of the Purchased Assets or the Home Loans Business at or prior to the applicable closings, including liabilities for excluded assets,
retained employee liabilities, retained pipeline loans and certain specified legal proceedings.

Purchase Price (See page[ ¢ ])

In consideration of the Home Loans Asset Sale, GRA will pay PHH Home Loans $70,024,000 in cash, or the "Purchase Price", 20% of
which will be paid at each of the five closings. The net proceeds from the Home Loans Asset Sale will be distributed to the members of PHH
Home Loans on a pro rata basis based on their respective ownership in PHH Home Loans. The PHH Member owns 50.1% of the common
interests in PHH Home Loans and the Realogy Member owns 49.9% of the common interests in PHH Home Loans.

Recommendation of our Board of Directors (See page[ ¢ ])

Our Board of Directors, at a special meeting held on February 15, 2017, after due consideration, unanimously (i) determined that the Home
Loans Transactions, including the Home Loans Asset Sale, are advisable and in the best interests of the Company and its stockholders,
(i) approved the Home Loans Transactions on the terms and conditions of the Home Loans Transactions Agreements, and (iii) directed that the
Home Loans Asset Sale on the terms and conditions of the Asset Purchase Agreement be submitted for consideration by our stockholders at the
special meeting of stockholders. Our Board of Directors has approved the Home Loans Transactions on the terms and conditions of the
Home Loans Transactions Agreements and unanimously recommends that stockholders vote '""FOR' the Home Loans Asset Sale
Sub-Proposal. For a discussion of the factors considered by our Board of Directors in reaching its conclusions, See " Sub-Proposal 1B:
Approval of the Home Loans Asset Sale Sub-Proposal Reasons for Recommending the Home Loans Asset Sale" on page [  ].
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Opinion of Credit Suisse Securities (USA) LLC (See page[ ¢ ]and Annex E)

In connection with the Home Loans Asset Sale, the Company's financial advisor for a series of strategic alternative transactions, Credit
Suisse Securities (USA) LLC, or "Credit Suisse," delivered an opinion, dated February 15, 2017, to the Board of Directors as to the fairness,
from a financial point of view and as of the date of such opinion, to the Company of its pro rata share of the Purchase Price to be paid for the
PHH Home Loans transferred business. For purposes of Credit Suisse's analyses and opinion, the term "PHH Home Loans transferred
business" refers to the portion of the business to be sold by PHH Home Loans and RMR, or collectively the "PHH Home Loans entities," in the
Home Loans Asset Sale, and the term "PHH Home Loans retained business" refers to the assets that are not part of the PHH Home Loans
transferred business, and certain liabilities, to be retained by the PHH Home Loans entities. The full text of Credit Suisse's written opinion, dated

February 15, 2017, is attached to this proxy statement as Annex G and sets forth, among other things, the assumptions made, procedures

followed, matters considered and limitations and qualifications on the review undertaken by Credit Suisse in connection with such opinion. The
description of Credit Suisse's opinion set forth in this proxy statement is qualified in its entirety by reference to the full text of Credit
Suisse's opinion. Credit Suisse's opinion was provided to the Board of Directors (in its capacity as such) for its information in
connection with its evaluation of the Company's pro rata share of the Purchase Price from a financial point of view to the Company and
did not address any other terms, aspects or implications of the proposed Home Loans Asset Sale or any related transactions, including
the relative merits of the Home Loans Asset Sale or any related transactions as compared to alternative transactions or strategies that
might be available to the Company or the underlying business decision of the Company or the PHH Home Loans entities to proceed
with the Home Loans Asset Sale and related transactions. Credit Suisse's opinion does not constitute advice or a recommendation to any
stockholder as to how such stockholder should vote or act on any matter relating to the proposed Home Loans Asset Sale, any related
transactions or otherwise.

Nonsolicitation of Competing Proposals (See page[ ¢ ])

Under the Asset Purchase Agreement, the PHH parties have agreed that, subject to certain exceptions described below, they will and will
direct their respective subsidiaries and representatives to cease any ongoing discussions or negotiations with any person with respect to a
Competing Proposal (as defined below), and that none of the PHH parties will, and each of them will direct its subsidiaries and representatives
not to:

directly or indirectly through another Person, solicit, initiate or knowingly encourage any inquiries, proposals or offers from
any person (other than GRA and its affiliates) regarding, or the making of any proposal or offer that constitutes, or would

reasonably be expected to lead to, a Competing Proposal;

engage in or otherwise participate in any discussions or negotiations regarding, or furnish to any other person any non-public
information in connection with or for the purpose of encouraging or facilitating, a Competing Proposal;

enter into any letter of intent or any other contract providing for a Competing Proposal; or

agree or resolve to take any of the actions described above.

A "Competing Proposal" means any inquiry, proposal or offer to acquire (other than the transactions contemplated by the Asset Purchase
Agreement), directly or indirectly, 20% or more of the common interests of PHH Home Loans and its subsidiary or 20% or more of the
Purchased Assets; provided that any such inquiry, proposal or offer will only constitute a Competing Proposal if and to the extent it would, by its
terms and if agreed by PHH, PHH Home Loans or RMR, prohibit the PHH parties from consummating the transactions contemplated by the
Asset Purchase Agreement.
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Notwithstanding the nonsolicitation obligations described above, if at any time prior to obtaining stockholder approval of the transactions
contemplated by the Asset Purchase Agreement, PHH or any of its subsidiaries or representatives receives an unsolicited written Competing
Proposal not resulting from or arising out of their material breach of the nonsolicitation obligations, and our Board of Directors determines, after
consultation with its outside legal counsel and financial advisors, that such Competing Proposal constitutes or could reasonably be expected to
lead to a Superior Proposal (as defined below), then PHH and its representatives may (i) furnish, pursuant to a confidentiality agreement with
terms that are no less favorable to the PHH parties than those contained in the confidentiality agreement between the PHH parties and GRA,
information (including non-public information) with respect to PHH Home Loans and RMR, and the Home Loans Business to the person or
group of persons who has made such Competing Proposal and (ii) engage in or otherwise participate in discussions or negotiations with the
person or group of persons making such Competing Proposal.

A "Superior Proposal" is a bona fide written Competing Proposal to acquire 50% or more of the common interests of PHH Home Loans
and its subsidiary or 50% or more of the Purchased Assets that our Board of Directors determines in good faith, after consultation with outside
legal counsel and financial advisors and taking into account any changes to the Asset Purchase Agreement proposed by GRA in response to one
or more Competing Proposals, is more favorable to PHH or its stockholders than the transactions contemplated by the Asset Purchase
Agreement (taking into consideration, among other things, all legal, financial, regulatory and other aspects of the proposal deemed relevant by
our Board of Directors, including the financing terms thereof and the likelihood of consummation).

PHH has agreed to keep GRA reasonably informed of the status and any material developments, discussions or negotiations regarding any
Competing Proposal on a prompt basis (and in any event within 24 hours).

Changes in the Recommendation of our Board of Directors; Fiduciary Termination (See page[ ¢ ])

PHH has agreed, subject to certain exceptions as described below, that it will not (i) fail to include the recommendation of our Board of
Directors of the transactions contemplated by the Asset Purchase Agreement in this proxy statement, (ii) change, qualify, withdraw or modify, or
publicly propose to change, qualify, withdraw or modify, in a manner adverse to GRA, the recommendation of our Board of Directors, (iii) take
any formal action or make any recommendation or public statement in connection with a Competing Proposal other than a recommendation
against such offer, a "stop, look and listen" communication or other public disclosure that our Board of Directors determines, after consultation
with its outside legal counsel, is required to be disclosed by law, or (iv) adopt, approve, or recommend or publicly propose to adopt, approve or
recommend, to the stockholders of PHH, a Competing Proposal (any action described in the foregoing clauses (i) through (iv) is referred to as an
"Acquisition Recommendation Change") or (v) authorize, cause or permit PHH or any of its subsidiaries to enter into any letter of intent or
other agreement with respect to any Competing Proposal other than a confidentiality agreement (each such agreement is referred to as an
"Acquisition Agreement").

Notwithstanding the foregoing restrictions, subject to the compliance with the obligations described in the next paragraph, our Board of
Directors may, at any time prior to obtaining stockholder approval of the transactions contemplated by the Asset Purchase Agreement, make an
Acquisition Recommendation Change in response to a Competing Proposal or enter into an Acquisition Agreement, if our Board of Directors
has determined in good faith that, (i) after consultation with its outside legal counsel, the failure to do so could be inconsistent with our Board of
Directors' fiduciary duties under applicable law and (ii) after consultation with its outside legal counsel and financial advisors, such Competing
Proposal constitutes a Superior Proposal.
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Our Board of Directors may take the actions described in the immediately preceding paragraph if and only if prior to taking such actions,
(1) PHH has provided GRA with at least four business days' prior written notice (and any material change to the material terms of such Superior
Proposal, including any change in price, will require a new notice and an additional two-business day notice period) of its intention to make an
Acquisition Recommendation Change or enter into an Acquisition Agreement and specifying the reasons for and all material information with
respect to such actions, (ii) if requested by GRA, during such four-business day notice period, PHH has negotiated in good faith with GRA to
enable GRA to propose an offer in writing to make such revisions to the Asset Purchase Agreement so that our Board of Directors could
determine in good faith (after consultation with its outside legal advisors) that the failure to make an Acquisition Recommendation Change or
enter into an Acquisition Agreement would not be inconsistent with its fiduciary duties, and (iii) following the end of such notice period, our
Board of Directors has considered in good faith such binding offer by GRA and has determined that the Superior Proposal continues to
constitute a Superior Proposal if the revisions proposed by GRA were to be given effect.

In addition, subject to the compliance with the obligations described in the next paragraph, at any time prior to obtaining stockholder
approval of the transactions contemplated by the Asset Purchase Agreement, our Board of Directors may, in response to an "Intervening Event"
(as defined below), change, qualify, withdraw or modify its recommendation of the transactions contemplated by the Asset Purchase Agreement
or publicly propose to do so, in a manner adverse to GRA, or a "Change of Recommendation", if our Board of Directors has determined in good
faith, after consultation with its outside legal counsel, that the failure to make a Change of Recommendation could be inconsistent with our
Board of Directors' fiduciary duties under applicable law. An "Intervening Event" refers to a material event or change with respect to PHH,
PHH Home Loans and their subsidiaries taken as a whole (other than a Competing Proposal and the MSR Sale) first occurring after the date of
the Asset Purchase Agreement that was not known by our Board of Directors (or if known, the magnitude or material consequences of which
were not known by our Board of Directors) as of the date of the Asset Purchase Agreement.

Our Board of Directors may take the actions described in the immediately preceding paragraph if and only if prior to taking such actions,
(1) PHH has provided GRA with at least four business days' prior written notice of its intention to effect a Change of Recommendation and a
description of the reasons for such action, (ii) if requested by GRA, during such four-business day notice period, PHH has negotiated in good
faith with GRA to enable GRA to propose an offer in writing to make such revisions to the Asset Purchase Agreement that would obviate the
need for making such Change of Recommendation in respect of such Intervening Event, and (iii) following the end of such notice period, our
Board of Directors has considered in good faith such binding offer by GRA and has determined, after consultation with outside legal, that that
failure to effect a Change of Recommendation could be inconsistent with the fiduciary duties of our Board of Directors under applicable law.

In the event our Board of Directors effects an Acquisition Recommendation Change or a Change of Recommendation, GRA may terminate
the Asset Purchase Agreement and PHH will be obligated to pay a termination fee. PHH will also be obligated to pay the termination fee if it

terminates the Asset Purchase Agreement in order to enter into an Acquisition Agreement in respect of a Superior Proposal. See " Termination
Fees and Other Consequences" beginning on page [ ® ].

Notwithstanding the foregoing, nothing in the Asset Purchase Agreement obligates Realogy to enter into a joint venture, directly or
indirectly, with any third party, and Realogy retains all of its existing consent and other rights under the PHH Home Loans JV Agreements.
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Regulatory Approvals and Investor Approvals

GRA has agreed to use reasonable best efforts to make all regulatory, d/b/a, fictitious name and similar filings and seek to obtain all
permits, authorizations and licenses from governmental entities and investors as will be necessary for GRA to conduct its loan origination, loan
sales and related operations after the closing. GRA will be responsible for all filing fees and other costs and expenses relating to the licensing
approvals and investor approvals. GRA will keep PHH Home Loans reasonably informed of the status of the licensing approvals and investor
approvals, and will promptly notify PHH Home Loans of any material development, including any refusal or material objection by any
governmental entity or investor to grant the required approval and any material condition imposed or requested by any governmental entity or
investor in connection with these approvals. At least 20 days prior to the First Closing and 15 days prior to each subsequent closing, GRA will
provide written confirmation to PHH Home Loans that GRA has received reasonable assurance from the relevant state licensing authorities that
they will issue the applicable branch office licenses upon the surrender by PHH Home Loans or RMR of its branch office license for these
locations at the applicable closing.

Conditions to Closings (See page[ ¢ ])
Conditions to the First Closing.

The respective obligations of each party to effect the First Closing are subject to the satisfaction or waiver of each of the following
conditions:

the approval of the transactions contemplated by the Asset Purchase Agreement by holders of a majority of the outstanding
shares of PHH common stock entitled to vote on the transaction;

the consummation of a portion of the MSR Sale that requires the consent of Fannie Mae, Freddie Mac and/or the Federal
Housing Finance Agency, but does not require consent from the origination source (this condition will be deemed satisfied
upon receipt of consents from a sufficient number of holders of PHH's 7.375% Senior Notes due 2019 and PHH's 6.375%
Senior Notes due 2021, to the effect that the consummation of the transactions contemplated under the Asset Purchase

Agreement will not require PHH to redeem such senior notes);

the satisfaction or waiver of the conditions to the closing of the transactions contemplated by the JV Interests Purchase
Agreement;

the receipt by GRA of certain specified licensing approvals; and

the absence of any order or injunction prohibiting the consummation of the Asset Purchase Agreement or the transactions
contemplated thereby, and the absence of any outstanding written material objection by certain specified governmental
entities to the consummation of the transactions contemplated thereby that the parties conclude, in good faith, would result in
significant reputational harm to one or more of the parties if they were to proceed to the First Closing over the objection.

The obligation of GRA to effect the First Closing is subject to the satisfaction or waiver of the following additional conditions:

the accuracy of the representations and warranties made by the PHH parties, except for inaccuracies that, individually or in
the aggregate, would not reasonably be expected to have a Material Adverse Effect (subject to limited exceptions);

the compliance with and performance of the covenants and agreements in the Asset Purchase Agreement by the PHH parties
in all material respects;

the absence of a Material Adverse Effect since the date of the Asset Purchase Agreement;
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the receipt by GRA of an officer's certificate from each PHH party to the effect that the foregoing conditions have been
satisfied;

the receipt of certain required third party consents and certain investor approvals;

the delivery by the PHH parties of certain documents and instruments that are required to be delivered at the First Closing;
and

the acceptance by a specified supermajority of the PHH, PHH Home Loans and RMR employees, including a specified
supermajority of the loan officers, who receive offers of employment from GRA. The parties expect that they will know
whether this condition has been satisfied by May 2, 2017.

The obligation of the PHH parties to effect the First Closing is subject to the satisfaction or waiver of the following additional conditions:

the accuracy of the representations and warranties made by GRA, except for inaccuracies that, individually or in the
aggregate, would not reasonably be expected to prevent or materially delay or impair the ability of GRA to consummate the

transactions;

the compliance with and performance of the covenants and agreements in the Asset Purchase Agreement by GRA in all
material respects;

the receipt by the PHH parties of an officer's certificate from GRA to the effect that the foregoing conditions have been
satisfied; and

the delivery by GRA of the applicable portion of the Purchase Price and certain documents and instruments that are required
to be delivered at the First Closing.

Conditions to Subsequent Closings

The respective obligations of each party to effect each subsequent closing of the transactions contemplated by the Asset Purchase
Agreement are subject to the satisfaction or waiver of each of the following conditions:

the receipt by GRA of the required licensing approvals from states covering 85% of the Home Loan Business's loan
origination volume for the applicable jurisdiction for the last 12 months preceding the applicable closing date; and

the absence of any order or injunction prohibiting the consummation of the Asset Purchase Agreement or the transactions
contemplated thereby.

Termination of the Asset Purchase Agreement (See page[ ¢ ])

The Asset Purchase Agreement may be terminated and the transactions contemplated by the Asset Purchase Agreement may be abandoned
at any time prior to the First Closing date by mutual consent or by either GRA or PHH if:

the First Closing has not occurred on or before November 15, 2017 (this date, which may be extended to January 15, 2018
under certain circumstances in order to obtain the required licensing approvals and investor approvals, is referred to as the
"Qutside Date"), provided that this right to terminate the Asset Purchase Agreement will not be available to any party whose
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a final and nonappealable order prohibiting the consummation of the transactions contemplated by the Asset Purchase
Agreement has been issued or taken by a governmental entity of competent jurisdiction, provided that this right to terminate
the Asset Purchase Agreement will
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only be available if the party seeking to use this right has used its reasonable best efforts to prevent the entry of such order to
the extent required by the terms of the Asset Purchase Agreement; or

the special meeting of PHH's stockholders has concluded and the required stockholder approval is not obtained.

PHH may terminate the Asset Purchase Agreement if:

prior to the receipt of the required PHH stockholder approval, our Board of Directors determines to terminate the Asset
Purchase Agreement in order to enter into an Acquisition Agreement with respect to a Superior Proposal, provided that PHH
has complied with the procedures for effecting such termination (see Changes in the Recommendation of our Board of
Directors; Fiduciary Termination" beginning on page [ ® ]) and paid the applicable termination fee to GRA (see

" Termination Fee and Other Consequences" beginning on page [ ® ]); or

there has been a breach by GRA of any representation, warranty, covenant, obligation or agreement set forth in the Asset
Purchase Agreement, which breach, either individually or in the aggregate, would result in the failure to satisfy certain
closing condition(s) and is not cured within the earlier of the Outside Date or 30 days of PHH's written notice of such
breach, provided that this termination right will not be available if any PHH party is then in material breach of any of its
representations, warranties, covenants or agreements in the Asset Purchase Agreement.

GRA may terminate the Asset Purchase Agreement if:

prior to the special meeting of PHH's stockholders, (i) our Board of Directors has made an Acquisition Recommendation
Change or a Change of Recommendation (see " Changes in the Recommendation of our Board of Directors; Fiduciary
Termination" beginning on page [ ® ]) or (ii) an offer relating to a Competing Proposal has been formally commenced by
a third party and our Board of Directors has not, within 10 business days thereafter, made any recommendation or public
statement reaffirming its recommendation of the Asset Purchase Agreement and recommending that PHH's stockholders

reject such Competing Proposal;

there has been a breach by any PHH party of any representation, warranty, covenant, obligation or agreement set forth in the
Asset Purchase Agreement, which breach, either individually or in the aggregate, would result in the failure to satisfy certain
closing condition(s) and is not cured within the earlier of the Outside Date or 30 days of GRA's written notice of such
breach, provided that this termination right will not be available if GRA is then in material breach of any of its

representations, warranties, covenants or agreements in the Asset Purchase Agreement; or

the closing condition relating to the consummation of the MSR Sale has not been satisfied or waived by September 1, 2017
and all of the other conditions to the First Closing have been satisfied or waived, if the First Closing were to occur on
September 1, 2017.

In addition, the Asset Purchase Agreement will terminate automatically if the JV Interests Purchase Agreement has been terminated
pursuant to its terms. (See below " JV Interests Purchase Agreement Termination of the JV Interests Purchase Agreement" for more information.)

If the Asset Purchase Agreement is terminated, it will become void and of no effect with no liability on the part of any party to another
party, except that (i) certain provisions, including those relating to the effect of termination and termination fees, will survive the termination,
and (ii) no party will be released from any liability for any deliberate material breach of any of its covenants in the Asset Purchase Agreement
prior to such termination.
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Termination Fees and Other Consequences (See page[ ¢ ])

PHH will be required to pay GRA a termination fee equal to 3.5% of the Purchase Price if:

GRA terminates the Asset Purchase Agreement as a result of an Acquisition Recommendation Change or Change of
Recommendation by our Board of Directors, or the failure of our Board of Directors to reaffirm its recommendation of the
Asset Purchase Agreement within 10 business days following the commencement of any offer that constitutes a Competing

Proposal;

PHH terminates the Asset Purchase Agreement in order to enter into an Acquisition Agreement with respect to a Superior
Proposal; or

the Asset Purchase Agreement is terminated (x) by either party due to the failure to consummate the transaction on or prior
to the Outside Date or the failure to obtain PHH stockholder approval or (y) by GRA due to any uncured breach by the PHH
parties that results in the failure to satisfy a closing condition, (ii) prior to such termination, a Competing Proposal to acquire
50% or more of the common interests of PHH Home Loans or 50% or more of the Purchased Assets had been publicly
announced and not publicly withdrawn, and (iii) within 12 months following such termination, a Competing Proposal for
50% or more of the common interests of PHH Home Loans or 50% or more of the Purchased Assets is consummated, or
PHH or any of its subsidiaries enters into an Acquisition Agreement with respect to such a Competing Proposal, which is
subsequently consummated.

PHH will also be required to pay GRA a termination fee, or the "MSR Termination Fee", equal to 1.75% of the Purchase Price if:

either PHH or GRA terminates the Asset Purchase Agreement due to the failure to consummate the transaction on or prior to
the Outside Date, and the condition relating to the consummation of the MSR Sale has not been satisfied as of the Outside

Date;

GRA terminates the Asset Purchase Agreement as a result of the PHH parties' breach of the Asset Purchase Agreement
resulting in the failure to satisfy a closing condition, and the PHH parties have materially breached their obligation to keep

GRA informed of the status of the MSR Sale; or

GRA terminates the Asset Purchase Agreement due to the failure to satisfy the closing condition relating to the
consummation of the MSR Sale by September 1, 2017.

In addition, if the Asset Purchase Agreement is terminated under circumstances in which the MSR Termination Fee is payable, PHH will be
automatically deemed to have irrevocably waived (i) any provision of the PHH Home Loans JV Agreements that would limit or restrict Realogy
from entering into any joint venture with any third party (including GRI) and (ii) any notice or waiting periods under the PHH Home Loans JV
Agreements to allow Realogy to exercise its right to terminate those agreements and sell its interest in PHH Home Loans to PHH.

PHH Guaranty (See page[ e )

PHH has agreed to guarantee the obligations of PHH Home Loans to pay and perform its obligations under the Asset Purchase Agreement.
If the Asset Purchase Agreement is terminated, the guaranty will terminate 180 days after the termination, except with respect to any obligations
arising at or prior to such termination.

JV INTERESTS PURCHASE AGREEMENT (See page[ ¢ ]and Annex E)

In connection with the execution of the Asset Purchase Agreement, PHH and the PHH Member entered into a JV interests purchase
agreement dated as of February 15, 2017 with the Realogy
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Member. We refer to this agreement as the "JV Interests Purchase Agreement." A copy of the JV Interests Purchase Agreement is attached as
Annex E to this proxy statement. We encourage you to read the JV Interests Purchase Agreement in its entirety.

JV Interests Purchase; Consideration (See page[ ¢ ])

The PHH Member owns 50.1% of the common interests in PHH Home Loans and the Realogy Member owns 49.9% of the common
interests in PHH Home Loans. Under the JV Interests Purchase Agreement, the PHH Member has agreed to acquire all of the Realogy Member's
interests in PHH Home Loans (we refer to this transaction as the "JV Interests Purchase") for an aggregate cash amount equal to 49.9% of the
book equity of PHH Home Loans at the closing of the JV Interests Purchase. The total of cash outflows to Realogy for its equity interests,
including the JV Interests Purchase, Distributable Cash (as discussed below), and its pro rata share of the Home Loans Asset Sale, is estimated to
be $90 million.

The closing of the JV Interests Purchase will take place on the 90th day following the final closing under the Asset Purchase Agreement,
with an adjustment (if any) in the purchase price paid to occur 45 days thereafter.

Cash Distributions (See page[ ¢ ])

During the period between the First Closing under the Asset Purchase Agreement and the closing of the JV Interests Purchase, the parties
will review PHH Home Loans' "Distributable Cash" regularly (in any event on a monthly basis), and the PHH parties will cause PHH Home
Loans to distribute such amount of the Distributable Cash as the parties may agree to its members on a pro rata basis based on their respective
ownership interests in PHH Home Loans. "Distributable Cash" refers to all cash and cash equivalents held by PHH Home Loans, including
(1) all proceeds received by PHH Home Loans under the Asset Purchase Agreement, (ii) all proceeds from the mortgages held for sale by PHH
Home Loans, and (iii) cash realized from the reduction in PHH Home Loans' warehouse lines, less (1) cash required to satisfy working capital
requirements and minimum statutory deposits, (2) cash required to repay the warehouse loans, and (3) cash required to fund the costs and
expenses to wind down the operations of PHH Home Loans, including severance, retention, pension and other employee-related costs and
expenses.

In connection with the foregoing, the PHH parties have agreed to (i) seek in good faith to maximize the amount of PHH Home Loans'
distribution cash, (ii) use reasonably best efforts to monetize any remaining assets of PHH Home Loans and its subsidiaries prior to the closing
of the JV Interests Purchase, and (iii) regularly review the foregoing with the Realogy Member.

Closing Conditions (See page[ ¢ 1)

The respective obligations of each party to effect the closing of the JV Interests Purchase are subject to the following conditions:

the completion of each of the closings under the Asset Purchase Agreement; and

the absence of any order or injunction prohibiting the consummation of the JV Interests Purchase Agreement or the
transactions contemplated thereby.

The obligation of the Realogy Member to effect the closing of the JV Interests Purchase is subject to the satisfaction or waiver of the

following additional conditions:

the accuracy of the representations and warranties made by the PHH parties, except for inaccuracies that, individually or in
the aggregate, would not reasonably be expected to prevent or materially delay or impair the ability of the PHH parties to
consummate the transactions;
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the compliance with and performance of all terms and covenants of the JV Interests Purchase Agreement by the PHH parties
in all material respects;

the receipt by the Realogy Member of an officer's certificate from the PHH Member to the effect that the foregoing
conditions have been satisfied; and

the delivery by the PHH Member of the cash consideration and certain documents and instruments that are required to be
delivered at the closing.

The obligation of the PHH parties to effect the closing of the JV Interests Purchase is subject to the satisfaction or waiver of the following
additional conditions:

the accuracy of the representations and warranties made by the Realogy Member, except for inaccuracies that, individually
or in the aggregate, would not reasonably be expected to prevent or materially delay or impair the ability of the Realogy

Member to consummate the transactions;

the compliance with and performance of all terms and covenants of the JV Interests Purchase Agreement by the Realogy
Member in all material respects;

the receipt by the PHH parties of an officer's certificate from the Realogy Member to the effect that the foregoing conditions
have been satisfied; and

the delivery by the Realogy Member of certain documents and instruments that are required to be delivered at the closing.
Termination of the JV Interests Purchase Agreement (See page[ ¢ ])

The JV Interests Purchase Agreement may be terminated and the transactions contemplated thereby may be abandoned by mutual consent
or by the Realogy Member upon the occurrence of certain circumstances set forth in the Asset Purchase Agreement which would have provided
GRA the right to terminate the Asset Purchase Agreement. In addition, the JV Interests Purchase Agreement will terminate automatically if the
Asset Purchase Agreement is terminated in accordance with its terms.

SUPPORT AGREEMENT (See page[ e ]and Annex F)

In connection with the execution of the Asset Purchase Agreement and the JV Interests Purchase Agreement, PHH has entered into a

support agreement with GRI and Realogy, or the "Support Agreement." A copy of the Support Agreement is attached as Annex F to this proxy
statement. We encourage you to read the Support Agreement in its entirety.

Subject to the terms and conditions set forth in the Support Agreement, each of GRI and Realogy has agreed to (i) provide to GRA its
proportionate share of capital contributions required for GRA to obtain the required licensing approvals and investor approvals and effect the
transactions contemplated by the Asset Purchase Agreement and (ii) support GRA's efforts to obtain the required licensing approvals and
investor approvals. Each of GRI and Realogy have also agreed to severally (based on its pro rata ownership of GRA) and not jointly guarantee
the payment obligations of GRA under the Asset Purchase Agreement and the assignment and assumption agreement and transition services
agreement contemplated thereby, including payment of monetary damages resulting from pre-closing breaches of the Asset Purchase Agreement
up to a maximum amount of $3,000,000.

In addition, Realogy has agreed to guarantee the payment and performance obligations of the Realogy Member under the JV Interests
Purchase Agreement and the other agreements contemplated thereby.
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Certain Federal Income Tax Consequences of the Home Loans Transactions (See page[ ¢ ])

The following is a general discussion of certain anticipated federal income tax consequences to us of the Home Loans Transactions. This
discussion is a summary for our common stockholders and is intended for general information only. The Home Loans Transactions will not
result in any direct federal income tax consequences to our stockholders. Each stockholder is urged to consult his or her own tax advisor as to the
federal income tax consequences of the Home Loans Transactions.

This discussion is based on the U.S. Internal Revenue Code of 1986, as amended, or the Code, administrative pronouncements, judicial
decisions and final, temporary and proposed Treasury regulations, all as in effect on the date hereof and all of which may be changed, perhaps
retroactively, so as to result in U.S. federal income tax consequences different from those described below. No rulings have been requested or
received from the Internal Revenue Service, or IRS, as to the tax consequences of the Home Loans Transactions and there is no intent to seek
any such ruling. Accordingly, no assurance can be given that the IRS will not challenge the tax treatment of the Home Loans Transactions
described in this paragraph, or, if it does challenge the tax treatment, that it will not be successful.

The Home Loans Transactions will be treated for federal income tax purposes as taxable transactions to us. Accordingly, we will recognize
a gain or loss. The amount of gain or loss we recognize with respect to these transactions will be measured by the difference between the cash
and any other amount realized by us and our tax basis.

Certain Accounting Consequences of the Home Loans Transactions (See page[ ¢ ])

For the Home Loans Asset Sale, we expect to recognize in our financial statements our 50.1% share of the anticipated gain on the sale of
the assets of PHH Home Loans, net of any applicable taxes, exit costs and transaction costs, at the time of each transfer under the Asset Purchase
Agreement.

In connection with the JV Interests Purchase, our purchase of the Realogy Member's 49.9% ownership interests in the joint venture for an
amount equal to its interest in the residual equity of PHH Home Loans after the final closing of the Home Loans Asset Sale will result in a
reduction to Minority interest on our Consolidated Balance Sheets related to the cash payment in connection with this interest purchase. We do
not expect to recognize any gain or loss specific to the JV Interests Purchase in our financial statements.

After completing the JV Interests Purchase, PHH Home Loans will be a wholly-owned subsidiary of the Company and its residual net
assets will be included in our consolidated financial statements until we pay or receive amounts to resolve the remaining value. We expect to
reflect the historical results of operations of the Real Estate channel as discontinued operations beginning on the later of either: (i) the date of the
final closing of the Home Loans Asset Sale; or (ii) the date the operations of the Real Estate channel cease.

All expected accounting treatments outlined above are based on accounting principles generally accepted in the United States of America.
For further information, see the unaudited pro forma condensed financial information attached as Annex I to this proxy statement.

ANTICIPATED USE OF PROCEEDS FROM THE TRANSACTIONS (See page[ ¢ )

Once we have the appropriate level of certainty with respect to the amount and timing of sources and uses of cash from our strategic actions
(including any cash generated from the MSR Sale and Home Loans Asset Sale, if executed), we intend to take the necessary actions to
commence any returns of capital to stockholders. See " Proposal 1: The Sale of Substantially All of the Assets of the Company Anticipated Use of
Proceeds from the Transactions."
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INTERESTS OF OUR DIRECTORS AND OFFICERS IN THE TRANSACTIONS (See page[ ¢ 1)

In considering the recommendation of our Board of Directors with respect to the MSR Sale Sub-Proposal and the Home Loans Asset Sale
Sub-Proposal, you should be aware that certain of our directors and executive officers may have interests in the Transactions that are different
from, or in addition to, your interests as a stockholder and that such interests may present actual or potential conflicts of interest. Such interests
include, among other matters, severance payments and benefits payable to certain executive officers upon qualifying terminations of
employment pursuant to our existing policies and agreements, accelerated vesting of certain equity awards upon qualifying terminations of
employment and certain rights to continued indemnification and insurance coverage.

As of March 10, 2017, the record date, our directors and executive officers held in the aggregate less than 1% of the shares of our common
stock entitled to vote at the special meeting.

NO DISSENTERS' RIGHTS OR RIGHTS OF OBJECTING STOCKHOLDERS (See page[ ¢ 1)

Holders of our common stock are not entitled to dissenting stockholders' appraisal rights, rights of objecting stockholders or other similar
rights in connection with the Transactions. The MGCL does not provide for appraisal rights or other similar rights to stockholders of a
corporation in connection with a sale of substantially all of the assets of a corporation if the shares of the corporation are listed on the NYSE on
the record date for determining stockholders entitled to vote on the transaction.

THE SPECIAL MEETING
Date, Time and Place (See page[ ¢ ])

The special meeting will take placeon[ e ],2017,at[ e ]a.m., local time, at our offices located at 3000 Leadenhall Road, Mt.
Laurel, New Jersey 08054. See " The Special Meeting Date, Time, Place and Purpose of the Special Meeting."

Purpose (See page[ * ])

At the special meeting, you will be asked to consider and vote upon: (1) a proposal to approve the sale of substantially all of the assets of
the Company pursuant to (A) the MSR Sale Sub-Proposal and (B) the Home Loans Asset Sale Sub-Proposal; (2) the Transactions-Related
Compensation Proposal, (3) the Adjournment Proposal, and (4) such other business as may properly come before the special meeting and any
adjournment or postponement thereof. See " The Special Meeting Date, Time, Place and Purpose of the Special Meeting."

Record Date and Voting Securities (See page[ ¢ ])

You are entitled to notice of, and to vote at, the special meeting and any adjournment or postponement thereof, if you are a holder of record
of our common stock as of the close of business on March 10, 2017, the record date for the special meeting. You will have one vote for each
share of our common stock that you owned on the record date. As of the record date, there were 53,612,270 shares of our common stock issued
and outstanding and entitled to receive notice of and to vote at the special meeting. See " The Special Meeting Record Date."

Quorum; Vote Required (See page[ ¢ ])

Under Section 1.05 of our Amended and Restated Bylaws, a quorum consisting of a majority of all the votes entitled to be cast at the
meeting must be represented in person or by proxy for the transaction of business at the special meeting. Pursuant to Article EIGHTH,
paragraph (a)(4) of our Articles of Amendment and Restatement and as permitted by Section 2-104(b)(5) of the Maryland General Corporation
Law, or the "MGCL," the approval of the sale of substantially all of our assets
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pursuant to the MSR Sale Sub-Proposal and the approval of the sale of substantially all of our assets pursuant to the Home Loans Asset Sale
Sub-Proposal each requires the affirmative vote of the holders of a majority of the total number of shares of our common stock outstanding and
entitled to vote on the matter, notwithstanding the requirements of the MGCL requiring authorization by a greater proportion for that purpose.
Under Section 1.05 of our Amended and Restated Bylaws, the approval of the advisory resolution approving the compensation of our named
executive officers as disclosed pursuant to Item 402(t) of Regulation S-K and any adjournment of the special meeting each requires the
affirmative vote of a majority of the votes cast on such proposal at a special meeting at which a quorum is present. See " The Special

Meeting Quorum,; Vote Required."

Voting by, and Revocation of, Proxy (See page[ ¢ 1)

Our Board of Directors has selected Glen A. Messina, our President and Chief Executive Officer, and William F. Brown, our Senior Vice
President, Secretary and General Counsel, to serve as proxies at the special meeting. The shares of common stock represented by each executed
and returned proxy will be voted in accordance with the directions indicated on the proxy card. If no direction is indicated on a signed proxy
card, the proxy holders will not vote your shares on any matter presented in this proxy statement. The proxy also confers discretionary authority
to vote the shares authorized to be voted thereby on any matter that properly may be presented for action at the special meeting. We know of no
other business to be presented at the special meeting, and no other matters properly may be presented for a vote at the special meeting. See " The
Special Meeting Other Business."

Any proxy given may be revoked by the person giving it at any time before it is voted at the special meeting. Proxies may be revoked by
signing and delivering a new proxy bearing a later date to our corporate secretary, by delivering a written notice of revocation to our corporate
secretary bearing a later date than the date of your proxy card, or by attending the special meeting and voting in person. Your attendance at the
special meeting, however, will not, by itself, revoke your proxy.

You can vote your shares by telephone, electronically via the Internet or by completing and returning the enclosed proxy card. If you vote
using the enclosed proxy card, you must sign, date and mail the proxy card in the enclosed envelope.

For the MSR Sale Sub-Proposal and the Home Loans Asset Sale Sub-Proposal, you may vote FOR, AGAINST or ABSTAIN. Abstentions
will not be counted as votes cast or shares voting on the proposal to approve the MSR Sale Sub-Proposal or the Home Loans Asset Sale

Sub-Proposal, as applicable, but will count for the purpose of determining whether a quorum is present at the special meeting. If you abstain, it
will have the same effect as a vote "AGAINST'' the MSR Sale Sub-Proposal or the Home Loans Asset Sale Sub-Proposal, as applicable.
See " The Special Meeting Proxies and Revocation."
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE TRANSACTIONS

The following questions and answers are intended to address briefly some commonly asked questions regarding the special meeting and the

Transactions. These questions and answers may not address all questions that may be important to you as a PHH stockholder. Please refer to
the "Summary Term Sheet" and the more detailed information contained elsewhere in this proxy statement and the annexes to this proxy
statement which you should read carefully.

Special Meeting and Voting

Q.

When and where is the special meeting going to be held?

The special meeting will be held at our offices located at 3000 Leadenhall Road, Mt. Laurel, New Jersey,on[ o ],[ e ], 2017, at
[ e ]am., local time. Registration and seating will beginat[ ® ]a.m., local time.

What is the purpose of the special meeting?

At the special meeting, stockholders will vote on the matters described in the accompanying Notice of Special Meeting and this proxy
statement. The only matters expected to be voted upon at the special meeting are (1) a proposal to approve the sale of substantially all
of the assets of the Company pursuant to (A) the MSR Sale Sub-Proposal, and (B) the Home Loans Asset Sale Sub-Proposal, (2) the
advisory (non-binding) resolution concerning the compensation of our named executive officers based on or that otherwise relates to
the MSR Sale or Home Loans Asset Sale as disclosed pursuant to Item 402(t) in the accompanying proxy statement, and (3) if
necessary, the Adjournment Proposal.

Which stockholders may vote?

Our Board of Directors has fixed the close of business on March 10, 2017 as the record date for determining the stockholders entitled
to receive notice of the special meeting, and to vote their shares at the special meeting and any adjournment or postponement of the

special meeting. Only stockholders of record at the close of business on the record date will be entitled to notice of, and to vote at, the
special meeting and any adjournment or postponement of the special meeting. Each share of the Company's common stock is entitled

to one vote.

At the close of business on the record date, the Company had issued and outstanding 53,612,270 shares of common stock.

What am I being asked to vote on?

Our Board of Directors is asking the Company's stockholders of record at the close of business on March 10, 2017, the record date for
the special meeting, to consider and vote upon: (1) a proposal to approve the sale of substantially all of the assets of the Company
pursuant to (a) the sale of the Company's MSR Portfolio, together with all servicing advances related to the MSR Portfolio, to New
Residential on the terms and conditions of the MSR Purchase Agreement, and (b) the sale of certain assets and liabilities of PHH
Home Loans to GRA on the terms and conditions of the Asset Purchase Agreement; (2) the advisory (non-binding) resolution
concerning the compensation of our named executive officers based on or that otherwise relates to the MSR Sale or Home Loans Asset
Sale as disclosed pursuant to Item 402(t) in the accompanying proxy statement, (3) the adjournment or postponement of the special
meeting to another date, time or place if necessary or appropriate, for the purpose of soliciting additional proxies for the proposals to
be acted upon at the special meeting in the event that there are insufficient votes at the time of the special meeting or any adjournment
thereof to approve one or more of the proposals, and (4) such
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other business as may properly come before the special meeting and any adjournment or postponement thereof. Our Board of Directors
currently knows of no other business that will be presented for consideration at the special meeting. In the event any matters other than
those referred to in the accompanying Notice of Meeting and this proxy statement should properly come before and be considered at
the special meeting, it is intended that proxies in the form the Company provides to its stockholders will be voted thereon in
accordance with the judgment of the person or persons voting such proxies.

What are the Board of Directors' recommendations for how I should vote my shares?

Our Board of Directors recommends that you vote your shares as follows:

Proposal 1: To approve the sale of substantially all of the assets of the Company pursuant to the following sub-proposals:

Sub-Proposal 1A: FOR the sale of the Company's MSR Portfolio, together with all servicing advances related to
the MSR Portfolio, to New Residential on the terms and conditions of the MSR Purchase Agreement;

Sub-Proposal 1B: FOR the sale of certain assets and liabilities of PHH Home Loans to GRA on the terms and
conditions of the Asset Purchase Agreement. In connection with the Home Loans Asset Sale, the Company has
agreed to acquire the joint venture interests in PHH Home Loans that it does not currently own on the terms and
conditions of the JV Interests Purchase Agreement. The closing of the transactions contemplated by the Asset
Purchase Agreement is conditioned on the satisfaction of the conditions to closing set out in the JV Interests
Purchase Agreement, and the closing of the transactions contemplated by the JV Interests Purchase Agreement is

conditioned on the consummation of the transactions contemplated by the Asset Purchase Agreement.

Proposal 3: FOR the advisory (non-binding) resolution concerning the compensation of our named executive officers based
on or that otherwise relates to the MSR Sale or Home Loans Asset Sale; and

Proposal 3: FOR the adjournment or postponement of the special meeting to another date, time or place if necessary or
appropriate, for the purpose of soliciting additional proxies for the proposals to be acted upon at the special meeting in the
event that there are insufficient votes at the time of the special meeting or any adjournment thereof to approve one or more
of the proposals.

Why is the Company seeking a stockholder vote on the Adjournment Proposal?

Adjourning the special meeting to a later date will give us additional time to solicit proxies to vote in favor of approval of the MSR
Sale Sub-Proposal, the Home Loans Asset Sale Sub-Proposal and/or the Transactions-Related Compensation Proposal if there are not
sufficient votes in favor of any of the proposals. Consequently, we are seeking your approval of the Adjournment Proposal to ensure
that, if necessary, we will have enough time to solicit the required votes for approval of the MSR Sale Sub-Proposal, the Home Loans
Asset Sale Sub-Proposal and/or the Transactions-Related Compensation Proposal.

Who can attend the special meeting?

Only stockholders of record as of the close of business on March 10, 2017, or their duly appointed proxies, may attend the special
meeting. Stockholders will be asked to present valid picture identification, such as a driver's license or passport. Please note that, if
you hold your shares in "street name" (that is, through a bank, broker or other nominee), you must bring either a copy of
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the vote instruction form provided by your bank, broker or other nominee or a copy of a brokerage statement reflecting your stock
ownership as of the record date.

Cameras and video recording devices will not be permitted at the special meeting. A list of stockholders entitled to vote at the special

meeting will be available for examination by any stockholder for any purpose germane to the special meeting beginning ten days prior
to the special meeting during ordinary business hours at 3000 Leadenhall Road, Mt. Laurel, New Jersey 08054, our principal place of

business, and ending on the date of the special meeting.

Do I need an admission ticket to attend the special meeting?

Yes. Attendance at the special meeting will be limited to stockholders of record as of the record date, their authorized representatives
and our guests. Admission will be by admission ticket only. For registered stockholders, the top portion of the proxy card enclosed
with the proxy statement will serve as an admission ticket. If you are a beneficial owner and hold your shares in "street name," or
through an intermediary, such as a bank, broker or other nominee, you should request an admission ticket from your bank, broker or
other nominee or send a request in writing to PHH Corporation, Attention: Investor Relations, 3000 Leadenhall Road, Mt. Laurel, New
Jersey 08054, and include proof of ownership of our common stock, such as a bank or brokerage firm account statement or letter from
the bank, broker or other nominee holding your stock, confirming your beneficial ownership. Stockholders who do not obtain
admission tickets in advance of the special meeting may obtain them on the date of the special meeting at the registration desk upon
verifying their stock ownership as of the record date. In accordance with our security procedures, all persons attending the special
meeting must present picture identification along with their admission ticket or proof of beneficial ownership in order to gain
admission to the meeting. Admission to the special meeting will be expedited if admission tickets are obtained in advance. Admission
tickets may be issued to others at our discretion.

How many votes must be present at the special meeting to constitute a quorum?

Stockholders holding a majority of the issued and outstanding shares of our common stock entitled to vote as of the record date,
March 10, 2017, must be present, in person or by proxy, to constitute a quorum at the special meeting. As of the record date, there
were 53,612,270 shares of our common stock issued and outstanding. Shares represented by abstentions on any proposal to be acted
upon by stockholders at the special meeting will be treated as present at the special meeting for purposes of determining whether a
quorum is present.

How many votes can be cast by all stockholders?

53,612,270 votes may be cast at the special meeting. Each stockholder is entitled to cast one vote for each share of common stock held
by such stockholder as of the record date. There is no cumulative voting and the holders of our common stock vote together as a single
class.

What vote is needed for each of the proposals to be adopted?

Pursuant to our charter and as permitted by Maryland law, the approval of the sale of substantially all of our assets pursuant to the
MSR Sale Sub-Proposal and the approval of the sale of substantially all of our assets pursuant to the Home Loans Asset Sale
Sub-Proposal each requires the affirmative vote of the holders of a majority of the total number of shares of our common stock
outstanding and entitled to vote on the matter, notwithstanding the requirements of the MGCL requiring authorization by a greater
proportion for that purpose. A vote for or against the MSR Sale Sub-Proposal does not count as a vote for or against the Home Loans
Asset Sale
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Sub-Proposal. Similarly, a vote for or against the Home Loans Asset Sale Sub-Proposal does not count as a vote for or against the
MSR Sale Sub-Proposal.

Under Section 1.05 of our Amended and Restated Bylaws, the approval of the advisory (non-binding) resolution concerning the
compensation of our named executive officers based on or that otherwise relates to the MSR Sale or Home Loans Asset Sale as
disclosed pursuant to Item 402(t) in the accompanying proxy statement and any adjournment of the special meeting requires the
affirmative vote of a majority of the votes cast on such proposal at a special meeting at which a quorum is present.

What is a broker non-vote?

Generally, a broker non-vote occurs when shares held by a bank, broker or other nominee for a beneficial owner are not voted with
respect to a particular proposal because (i) the nominee has not received voting instructions from the beneficial owner and (ii) the
nominee lacks discretionary voting power to vote such shares. Under the rules of the New York Stock Exchange (the "NYSE"), a

nominee does not have discretionary voting power with respect to "non- routine" matters.

"Non-routine" matters under the NYSE's rules include director elections, whether contested or uncontested, and votes concerning
executive compensation and certain corporate governance proposals. As a result, your bank, broker or other nominee may only vote
your shares on "non-routine" matters if you have provided your bank, broker or other nominee with specific voting instructions.

Thus, if your shares are held in "street name" and you do not provide instructions as to how your shares are to be voted on
"non-routine" matters, your bank, broker or other nominee will not be able to vote your shares on your behalf and your shares will be
reported as "broker non-votes." For matters that are still considered "routine" under the NYSE's rules (e.g., ratification of auditors),
your bank, broker or other nominee may continue to exercise discretionary voting authority and may vote your shares on your behalf
for such routine matters even if you fail to provide your bank, broker or other nominee with specific voting instructions as to how you
would like your shares voted on such routine matters.

We urge you to provide instructions to your bank, broker or other nominee so that your votes may be counted for each proposal to be
voted upon. You should vote your shares by following the instructions provided on the vote instruction form that you receive from
your bank, broker or other nominee.
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0.
How do I vote?

A.
You can vote in person or by valid proxy received by telephone, via the Internet or by mail. We urge you to vote by doing one of the
following:

Vote by Telephone: Vote by Internet: Vote by Mail:

You can vote your shares by calling the ~ You can also vote via the Internet by If you choose to vote by mail, complete,

toll-free number indicated on your following the instructions on your proxy sign, date and return your proxy card in

proxy card using a touch-tone telephone card. The website address for Internet the postage-paid envelope provided.

24 hours a day. Easy-to-follow voice voting is indicated on your proxy card. Please promptly mail your proxy card to

prompts enable you to vote your shares  Internet voting is also available ensure that it is received on or before

and confirm that your voting 24 hours per day. If you are a beneficial  [e], 2017.

instructions have been properly owner, or you hold your shares in

recorded. If you are a beneficial owner,  "street name," please check your vote

or you hold your shares in "street instruction form or contact your bank,

name," please check your vote broker or other nominee to determine

instruction form or contact your bank, whether you will be able to vote via the

broker or other nominee to determine Internet.

whether you will be able to vote by

telephone.
The deadline for voting by telephone or electronically through the Internet is 11:59 p.m. EDTon[ e ], 2017.

Q.
Can I change my vote?

A.
Yes. A proxy may be revoked at any time prior to the voting at the special meeting by submitting a later dated proxy (including a
proxy authorization submitted by telephone or electronically through the Internet prior to the deadline for voting by telephone or the
Internet), by giving timely written notice of such revocation to our Corporate Secretary in advance of the special meeting or by
attending the special meeting and voting in person. If you have shares held by a bank, broker or other nominee or in "street name," you
may change your vote by submitting a later dated voting instruction form to your broker, bank or other nominee or fiduciary, or if you
obtained a legal proxy from your broker, bank nominee or fiduciary giving you the right to vote your shares, by attending the special
meeting and voting in person.

Q.
Could other matters be decided at the special meeting?

A.
Our Board of Directors does not intend to bring any matter before the special meeting other than those described in this proxy
statement. If any other matters properly come before the special meeting, the persons named in the enclosed proxy card, or their duly
appointed substitutes acting at the special meeting, will be authorized to vote or otherwise act in respect of any such matters in their
discretion.

Q.
What if I vote for some but not all of the proposals?

A.

Shares of our common stock represented by proxies received by us (whether received through the return of the enclosed proxy card or
received via telephone or the Internet) where the stockholder has provided voting instructions with respect to the proposals described
in this proxy statement,
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including the MSR Sale Sub-Proposal, the Home Loans Asset Sale Sub-Proposal, the Transactions-Related Compensation Proposal
and the Adjournment Proposal, will be voted in accordance with the voting instructions so made. If your proxy card is properly
executed and returned but does not contain voting instructions as to one or more of the proposals to be voted upon at the special
meeting, or if you give your proxy by telephone or via the Internet without indicating how you want to vote on each of the proposals to
be voted upon at the special meeting, your shares will be voted:

Proposal 1: To approve the sale of substantially all of the assets of the Company pursuant to the following sub-proposals:

Sub-Proposal 1A: FOR the sale of the Company's MSR Portfolio, together with all servicing advances related to
the MSR Portfolio, to New Residential on the terms and conditions of the MSR Purchase Agreement;

Sub-Proposal 1B: FOR the sale of certain assets and liabilities of PHH Home Loans to GRA on the terms and
conditions of the Asset Purchase Agreement. In connection with the Home Loans Asset Sale, the Company has
agreed to acquire the joint venture interests in PHH Home Loans that it does not currently own on the terms and
conditions of the JV Interests Purchase Agreement. The closing of the transactions contemplated by the Asset
Purchase Agreement is conditioned on the satisfaction of the conditions to closing set out in the JV Interests
Purchase Agreement, and the closing of the transactions contemplated by the JV Interests Purchase Agreement is

conditioned on the consummation of the transactions contemplated by the Asset Purchase Agreement.

Proposal 3: FOR the advisory (non-binding) resolution concerning the compensation of our named executive officers based
on or that otherwise relates to the MSR Sale or Home Loans Asset Sale; and

Proposal 3: FOR the adjournment or postponement of the special meeting to another date, time or place if necessary or
appropriate, for the purpose of soliciting additional proxies for the proposals to be acted upon at the special meeting in the
event that there are insufficient votes at the time of the special meeting or any adjournment thereof to approve one or more

of the proposals.

If your shares are held in street name and you do not properly instruct your bank, broker or other nominee how to vote your
shares, your bank, broker or other nominee may either use its discretion to vote your shares on matters deemed "routine" by
the NYSE or may not vote your shares. For any matters deemed "non-routine" by the NYSE, your bank, broker or other
nominee would not be able to vote your shares on such matters. We encourage you to provide instructions to your bank,
broker or other nominee by carefully following the instructions provided to ensure that your shares are voted at the special
meeting in accordance with your desires.

Who will pay for the cost of this proxy solicitation?

We will pay the cost of soliciting proxies on behalf of our Board of Directors. Our directors, officers and employees may solicit
proxies on our behalf in person or by telephone, facsimile or electronically through the Internet, as described above. We have engaged
Broadridge Financial Solutions, Inc. ("Broadridge") to assist us in the distribution and solicitation of proxies. We will also reimburse
brokerage firms and other custodians, nominees and fiduciaries for their expenses incurred in sending our proxy materials to beneficial
owners of our common stock as of the record date.
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0.
Who will count and certify the vote?
A.
Representatives of Broadridge will count the votes and certify the voting results. The voting results are expected to be published in a
Current Report on Form 8-K filed with the SEC within four business days following the conclusion of the special meeting.
0.
How can I access the proxy materials electronically?
A.

Copies of the Notice of Special Meeting, proxy statement and 2016 Annual Report, as well as other materials filed by us with the SEC,
are available without charge to stockholders on our corporate website at www.phh.com or upon written request to PHH Corporation,
Attention: Investor Relations, 3000 Leadenhall Road, Mt. Laurel, New Jersey 08054. You can elect to receive future annual reports,
proxy statements and other proxy materials electronically by marking the appropriate box on your proxy card or vote instruction form

or by following the instructions provided if you vote by telephone or via the Internet.

Copies of our Corporate Governance Guidelines, Independence Standards for Directors, Code of Business Ethics & Conduct, Code of
Ethics for Chief Executive Officer and Senior Financial Officers, and the charters of each standing committee of our Board, including
our Audit Committee, Human Capital and Compensation Committee, Corporate Governance Committee and Finance, Compliance &
Risk Management Committee, are also available without charge to stockholders on our corporate website at www.phh.com under the
heading "Investors Corporate Governance" or upon written request to PHH Corporation, Attention: Investor Relations,

3000 Leadenhall Road, Mt. Laurel, New Jersey 08054.

Proposed MSR Sale and Home Loans Transactions

0.
What are the proposed Transactions?
A.
The proposed Transactions are comprised of the sale of substantially all of the assets of the Company pursuant to the following
transactions:
1.
the sale of the Company's MSR Portfolio, together with all Advances related to the MSR Portfolio to New Residential on the
terms and conditions of the MSR Purchase Agreement, and
2.
the sale of certain assets and liabilities of PHH Home Loans to GRA on the terms and conditions of the Asset Purchase
Agreement.
0
What are the total gross proceeds that the Company estimates it will receive for the Transactions?
A.

We estimate the Company will receive total gross proceeds of up to $950 million from the Transactions, assuming the closing of the
MSR Sale and receipt of 100% of the approvals, investor consents and origination source consents required for the MSR Sale (based

on the December 31, 2016 MSR Portfolio composition among other assumptions) and the Home Loans Transactions.

Under the MSR Purchase Agreement, the purchase price we will receive for the MSRs relating to each Investor will be calculated in
accordance with the applicable pricing formula set forth in the MSR Purchase Agreement. In addition, New Residential will pay PHH
for all of the Advances acquired in the transaction at a purchase price determined in accordance with the MSR Purchase Agreement.
The MSR Portfolio had a book value of $541 million as of September 30, 2016 and related Advances of $307 million as of

October 31, 2016. Based on the MSR Portfolio composition as of December 31, 2016 and market conditions as of the date of the MSR
Purchase Agreement, and assuming all investor and origination source consents are received, total proceeds are expected to be up to
$858 million, of which up to $579 million is the purchase price related to the sale of
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the MSR Portfolio and up to $279 million is related to the sale of Advances. Actual proceeds will be based on the MSR Portfolio
composition at each transfer date and may vary from our expectations. The MSR proceeds exclude estimated transaction fees and
expenses of approximately 5% of MSR value, and represent a valuation of 84 basis points on total unpaid principal balance of
$70 billion as of December 31, 2016.

Under the Asset Purchase Agreement, PHH Home Loans will receive aggregate consideration of $70,024,000 million in cash, 20% of
which will be paid at each of the five closings. The net proceeds from the Home Loans Asset Sale will be distributed to PHH and
Realogy on a pro rata basis based on their respective ownership interests in PHH Home Loans. The PHH Member owns 50.1% of the
common interests in PHH Home Loans and the Realogy Member owns 49.9% of the common interests in PHH Home Loans.

Under the JV Interests Purchase Agreement, the PHH Member has agreed to acquire all of the Realogy Member's interests in PHH
Home Loans (we refer to this transaction as the JV Interests Purchase) for an aggregate cash amount equal to 49.9% of the book equity
of PHH Home Loans at the closing of the JV Interests Purchase. The total of cash outflows to Realogy for its equity interests,
including the JV Interests Purchase, Distributable Cash (as discussed below), and its pro rata share of the Home Loans Asset Sale, is
estimated to be $90 million.

During the period between the first closing under the Asset Purchase Agreement and the closing of the JV Interests Purchase, the PHH
Member and the Realogy Member will review PHH Home Loans' "Distributable Cash" regularly (in any event on a monthly basis),
and the PHH parties will cause PHH Home Loans to distribute such amount of the Distributable Cash as the parties may agree to its
members on a pro rata basis based on their respective ownership interests in PHH Home Loans. We expect to receive $35 million in
net proceeds from our share of distributions resulting from the transactions under the Asset Purchase Agreement, together with

$57 million in net proceeds from the JV Interests Purchase and subsequent monetization of our net investment in PHH Home Loans,
before PHH's share of costs associated with the exit and disposal of PHH Home Loans, and excluding taxes related to the
Transactions.

If the MSR Sale and the Home Loans Asset Sale are consummated, how does the Company intend to use the proceeds from the
Transactions?

We expect that substantially all of the proceeds from the MSR Sale (the total proceeds of which are expected to be up to $858 million,
based on the MSR Portfolio composition as of December 31, 2016) will be used to repay PHH's senior unsecured notes and
borrowings under the Company's servicing advance facility and to pay taxes. Upon the initial closing pursuant to the MSR Purchase
Agreement, the Company currently expects it would be required to make an Offer to Purchase its senior unsecured notes, under the
terms of its bond indentures, at a purchase price equal to 101% of the outstanding principal amount or otherwise take appropriate

actions under the terms of its bond indentures.

Once we have the appropriate level of certainty with respect to the amount and timing of sources and uses of cash from our strategic
actions, we intend to take the necessary actions to commence any returns of capital to stockholders. We estimate that up to

$550 million of excess cash could be available for return to our stockholders, however, the method, timing and amount of the return of
capital to our stockholders, if any, will depend on several factors, including:

the closing and proceeds realized from our MSR Sales, which will be based on the MSR Portfolio composition as of each
respective transfer date and to the extent to which we receive investor and origination source consents;

the closing of, and the value realized from, our Home Loans Asset Transaction;
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the successful execution of our PLS business exit, and costs and operating losses in connection with such exit;

the resolution of our outstanding legal and regulatory matters;

the successful completion of other restructuring and capital management activities, including debt repayment; and

the working capital requirements and contingency needs for the remaining business.

Other factors that may impact our decisions regarding the method, timing and amount of any return of capital include
economic and market conditions, our financial condition and operating results, cash requirements, capital requirements of

our operating subsidiaries, legal requirements, regulatory constraints, investment opportunities at the time any such payment

is considered, and other factors deemed relevant. There can be no assurances we will complete any return of capital to our
stockholders. (See " Proposal 1: The Sale of Substantially All of the Assets of the Company Anticipated Use of Proceeds from
the Transactions" for additional information.

What will happen if stockholders do not approve the proposal for the sale of substantially all of the assets of the Company pursuant
to either the MSR Sale Sub-Proposal, or the Home Loans Asset Sale Sub-Proposal?

We cannot complete the MSR Sale unless our stockholders approve the MSR Sale Sub-Proposal, in addition to the satisfaction of the
other conditions to closing of the MSR Sale. If our stockholders do not approve the MSR Sale Sub-Proposal, then the MSR Purchase

Agreement may be terminated by either us or New Residential.

Similarly, we cannot complete the Home Loans Transactions unless our stockholders approve the Home Loans Asset Sale
Sub-Proposal, in addition to the satisfaction of the other conditions to closing of the Home Loans Transactions. If our stockholders do
not approve the Home Loans Asset Sale Sub-Proposal, then the Home Loans Transaction Agreements may be terminated by either us,
GRA or Realogy.

In addition, the closing of the Home Loans Asset Sale is conditioned upon the closing of the portion of the MSR Sale to New
Residential that requires the consent of Fannie Mae, Freddie Mac and/or the Federal Housing Finance Agency (but not the origination
source) under the MSR Purchase Agreement (unless we have obtained consents from a sufficient number of holders of our senior notes
to the effect that the consummation of the Home Loans Asset Sale would not require us to redeem our senior notes). Therefore, if our
stockholders do not approve the MSR Sale Sub-Proposal, it is likely that we will be unable to complete the Home Loans Transactions.
Moreover, the Home Loans Transaction Agreements may be terminated if the closing condition regarding the MSR Sale (or,
alternatively, the receipt of the required noteholder consents) is not satisfied by September 1, 2017 under certain specified
circumstances and, upon such termination, PHH would be obligated to pay a termination fee to GRA and would be deemed to have
waived (i) any restrictions under the PHH Home Loans operating agreement that prohibit Realogy from entering into any joint venture
with third parties and (ii) the two-year notice requirement with respect to Realogy's right to terminate the PHH Home Loans joint
venture. (See " Sub-Proposal 1B: Approval of the Home Loans Asset Sale Sub-Proposal Termination Fees and Other Consequences"
for additional information.)

What is the Transactions-Related Compensation Proposal?
The Transactions-Related Compensation Proposal is a non-binding advisory vote to approve the payment of certain compensation to

our named executive officers that is based on or otherwise relates to the MSR Sale and the Home Loans Transactions. For further
information regarding the
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compensation arrangements, see " Proposal 1: Sale of Substantially All of the Assets of the Company Interests of Our Directors and
Officers in the Transactions".

What will happen if the Transactions-Related Compensation Proposal is approved by our stockholders?

The advisory (nonbinding) vote on executive compensation payable in connection with the Transactions is a vote separate and apart
from the MSR Sale Sub-Proposal and Home Loans Asset Sale Sub-Proposal. Accordingly, approval of this proposal is not a condition
to completion of the MSR Sale or any of the Home Loans Transactions, and as an advisory vote, the result will not be binding on our
Board of Directors or on our Human Capital and Compensation Committee of our Board of Directors. Although the
Transactions-Related Compensation Proposal is only advisory in nature and is not binding on our Board of Directors or the Company,
we intend to review the voting results with our Board of Directors and the Human Capital and Compensation Committee of our Board
of Directors so that such voting results may be taken into consideration in connection with future executive compensation decisions.

What if the Company receives another offer for the MSR Portfolio?

Under the MSR Purchase Agreement, we have agreed that, subject to certain exceptions, we will not, and will not authorize, our
officers, directors, representatives or other intermediaries or subsidiaries, to (i) solicit, initiate or knowingly facilitate the submission of
any inquiries, proposals or offers from any person relating to any offer to acquire 20% or more of the MSR Portfolio, or an "MSR
Competing Proposal," or agree to or recommend any MSR Competing Proposal; (ii) enter into any agreement to consummate any
MSR Competing Proposal, to approve any MSR Competing Proposal or to abandon, terminate or fail to consummate the transactions
contemplated by the MSR Purchase Agreement; (iii) enter into or participate in any discussions or negotiations with respect to any
MSR Competing Proposal, or furnish any non-public information with respect to the MSR Portfolio in connection with any MSR

Competing Proposal; or (iv) agree or resolve to take any of the foregoing actions.

If, however, prior to obtaining stockholder approval of the transactions contemplated by the MSR Purchase Agreement, we receive an
unsolicited written MSR Competing Proposal not resulting from or arising out of a material breach by PHH or PHH Mortgage of their
nonsolicitation obligations, then PHH or PHH Mortgage may engage in negotiations or discussions with any person and its
representatives that has made such unsolicited MSR Competing Proposal and/or furnish to such person information relating to the
MSR Portfolio pursuant to an acceptable confidentiality agreement if, prior to taking these actions, our Board of Directors has
determined in good faith, after consultation with its outside legal counsel and financial advisors, that such MSR Competing Proposal
constitutes or could reasonably be expected to lead to a Superior Proposal. After compliance with the notice and negotiation provisions
of the MSR Purchase Agreement, our Board of Directors may withdraw, modify or qualify its recommendation that the stockholders
approve the MSR Sale and the MSR Purchase Agreement, and recommend the Superior Proposal or terminate the MSR Purchase
Agreement in order to enter into a definitive agreement with respect to the Superior Proposal, in each case, subject to the payment of a
termination fee. (See " Sub-Proposal 1A: Approval of the MSR Sale Sub-Proposal Change in Recommendation; Fiduciary Termination"
for more information.)

What if the Company receives another offer for PHH Home Loans or its assets?

Under the Asset Purchase Agreement, we have agreed that, subject to certain exceptions, PHH and PHH Home Loans will, and will
direct our respective subsidiaries and representatives, to cease all ongoing discussions and negotiations and not to (i) solicit, initiate or
knowingly encourage any inquiries, proposals or offers from any person regarding, or the making of any proposal or offer
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that constitutes, or would reasonably be expected to lead to, any offer to acquire 20% or more of the common interests of PHH Home
Loans and its subsidiary or 20% or more of the Purchased Assets, or a "Home Loans Competing Proposal"; (ii) engage in or
participate in any discussions or negotiations regarding, or furnish to any other person any non-public information in connection with a
Home Loans Competing Proposal; (iii) enter into any letter of intent or any other contract providing for a Home Loans Competing
Proposal; or (iv) agree or resolve to take any of the foregoing actions.

If, however, prior to obtaining stockholder approval of the transactions contemplated by the Asset Purchase Agreement, we receive an
unsolicited written Home Loans Competing Proposal not resulting from or arising out of a material breach by PHH or PHH Mortgage
of their nonsolicitation obligations, and our Board of Directors has determined in good faith, after consultation with its outside legal
counsel and financial advisors, that such Home Loans Competing Proposal constitutes or could reasonably be expected to lead to a
Superior Proposal, then PHH and its representatives PHH or PHH Mortgage may (i) furnish, pursuant to a confidentiality agreement
with terms that are no less favorable to PHH or PHH Homes Loans than those contained in the confidentiality agreement between
PHH and GRA, information (including non-public information) with respect to PHH Home Loans and the Home Loans Business to
the person or group who has made such Home Loans Competing Proposal and (ii) engage in other otherwise participate in discussion
or negotiations with the person or group making such Home Loans Competing Proposal. After compliance with the notice and
negotiation provisions of the asset purchase agreement, our Board of Directors may withdraw, modify or qualify its recommendation
that the stockholders approve the Home Loans Transactions, and recommend the Superior Proposal or terminate the Asset Purchase
Agreement in order to enter into a definitive agreement with respect to the Superior Proposal (see " Sub-Proposal 1B: Approval of the
Home Loans Asset Sale Sub-Proposal Change in Recommendation; Fiduciary Termination"). Notwithstanding any change in the
recommendation of our Board of Directors or the termination of the Asset Purchase Agreement, nothing the Home Loans Transaction
Agreements obligates Realogy to enter into a joint venture with any third party, and Realogy retains all of its existing consents and
other rights under the Home Loans joint venture agreements if the Home Loans Transaction Agreements are terminated.

0.
Will the Company continue operations if the MSR Sale and Home Loans Transactions are completed?

A.
Yes. Assuming the successful closing of the MSR Sale and Home Loans Transactions and the successful execution of our PLS
business exit, we intend to transition to a capital-light business comprised of subservicing and portfolio retention, or "PHH 2.0." (See
" Proposal 1: Sale of Substantially All of the Assets of the Company Effects on the Company if the Transactions Are Completed" for
more information.)

0.
What will happen if the MSR Sale and/or the Home Loans Transactions are not completed?

A.

If the proposed MSR Sale is not completed, it is likely that we will not be able to complete the Home Loans Asset Sale, unless we
have obtained consents from a sufficient number of holders of our senior notes to the effect that the consummation of the Home Loans
Asset Sale would not require us to redeem the senior notes. In addition, if the Home Loans Transaction Agreements are terminated due
to the failure to close a specified portion of the MSR Sale by September 1, 2017, PHH would be obligated to pay a termination fee to
GRA and would be deemed to have waived (i) any restrictions under the PHH Home Loans' operating agreement that prohibit Realogy
from entering into any joint venture with third parties; and (ii) the two-year notice requirement with respect to Realogy's right to
terminate PHH Home Loans joint venture (See " Sub-Proposal 1B:
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Approval of the Home Loans Asset Sale Sub-Proposal Termination Fees and Other Consequences" for additional information).

If neither the MSR Sale nor the Home Loans Transactions are completed, we may explore other strategic alternatives, including a sale
of our MSR Portfolio and/or our interests in PHH Home Loans to another party. Any alternative transaction may have terms that are
less favorable to us than the terms of the proposed MSR Sale and Home Loans Transactions, or we may be unable to reach agreement
with any third party on an alternate transaction that we would consider to be reasonable.

If the MSR Sale is completed but the Home Loans Transactions are not completed, we may continue to operate PHH Home Loans
with Realogy or we may explore the sale of our interests in PHH Home Loans to another party. However, any alternative transaction
may have terms that are less favorable to us than the terms of the proposed Home Loans Transactions, or we may be unable to reach
agreement for an alternative transaction with a third party or with Realogy. In addition, the terms of the PHH Home Loans joint
venture agreements allows Realogy to terminate the joint venture for cause or at any time with two years advance notice and, as noted
above, such two-year advance notice would be deemed to be waived in the event the Home Loans Transactions are terminated due to
the failure to complete a specified portion of the MSR Sale by September 1, 2017 (see " Risk Factors Our contractual arrangements
related to the PHH Home Loans joint venture provide Realogy with termination rights upon the occurrence of certain events.
FParticularly, in the event the Home Loans Asset Sale is not consummated for certain reasons, Realogy may accelerate its rights to
terminate the PHH Home Loans joint venture and related agreements" for more information.

0.
Will I have dissenting stockholder's appraisal rights or rights of objecting stockholders with respect to the Transactions?

A.
No. You are not entitled to dissenting stockholders' appraisal rights, rights of objecting stockholders or other similar rights in
connection with the MSR Sale and MSR Purchase Agreement or the Home Loans Transactions or the Home Loans Transactions
Agreements. The MGCL does not provide for appraisal rights, rights of objecting stockholders or other similar rights to stockholders
of a corporation in connection with a sale of substantially all of its assets if the shares of the corporation are listed on the NYSE on the
record date for determining stockholders entitled to vote on the transaction.

0.
Are there any risks related to the proposal for the sale of substantially all of the assets of the Company pursuant to either (A) the
MSR Sale Sub-Proposal, or (B) the Home Loans Asset Sale Sub-Proposal?

A.
Yes. You should carefully review the section entitled "Risk Factors" beginning on page [ ® ] of this proxy statement for a
description of risks related to each of the MSR Sale Sub-Proposal and the Home Loans Asset Sale Sub-Proposal.

0.

Will I owe any federal income taxes as a result of the MSR Sale or the Home Loans Transactions?

Neither the MSR Sale nor the Home Loans Transactions will result in any direct federal income tax consequences to our stockholders.
You are urged to read the discussions in the section entitled "Certain Federal Income Tax Consequences of the MSR Sale" beginning
onpage [ e ]ofthis proxy statement and the section entitled "Certain Federal Income Tax Consequences of the Home Loans
Transactions" beginning on page [ ® ] of this proxy statement for a summary of certain federal income tax consequences to us of
the Transactions, and to consult your tax advisor as to the United States federal income tax consequences of the Transactions, as well
as the effects of state, local and foreign tax laws.

38

59



Edgar Filing: PHH CORP - Form PREM14A

Table of Contents

General
0.
Who can help answer my questions?
A.
If you have any questions about the special meeting, any of the MSR Sale Sub-Proposal or the Home Loans Asset Sale Sub-Proposal,
the Transactions-Related Compensation Proposal or the Adjournment Proposal, how to submit your proxy, or if you need additional
copies of this proxy statement or the enclosed proxy card or voting instructions, you should contact us or our proxy solicitor,
Broadridge:
PHH Corporation Broadridge Financial Solutions, Inc.
3000 Leadenhall Road www.broadridge.com
Mt. Laurel, New Jersey 08054 51 Mercedes Way
(856) 917-1744 Edgewood, NY 11717
Phone: 1-800-353-0103
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The information in this proxy statement includes forward-looking statements within the meaning of the Federal Private Securities Litigation
Reform Act of 1995. We intend that such forward-looking statements be subject to the safe harbors created by Section 27A of the Securities Act
of 1933, as amended, or the "Securities Act", and Section 21E of the Exchange Act. These statements include statements regarding the intent,
belief or current expectations of members of our management team, as well as the assumptions on which such statements are based, and are
generally identified by the use of words such as "may," "will," "seeks," "anticipates," "believes," "estimates," "expects," "plans," "intends,"
"should," "could," "continues," "pro forma" or similar expressions. Among many other examples, the following statements are examples of the

forward-looking statements in this document:

non "o "o non non

all statements regarding the closing and the timing for any of the closings of the MSR Sale or any of the Home Loans
Transactions;

all statements regarding financial projections for the MSR Portfolio;

all statements regarding PHH Home Loans' future revenues, future income, future cash flows and future origination

volumes;

all statements regarding our future business, future business prospects, future revenues or cash flows, future working capital,
the amount of cash reserves to be established in the future, future liquidity, future capital needs and future income;

all statements regarding the tax and accounting consequences of the MSR Sale or the Home Loans Transactions; and

all statements regarding the amounts of proceeds resulting from any of the MSR Sale or the Home Loans Transactions,
including statements regarding our intended use of the proceeds resulting from any of the MSR Sale or the Home Loans
Transactions or the amount of cash available for distribution to our stockholders.

You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date they are made. Such
statements are subject to known and unknown risks and uncertainties and other unpredictable factors, many of which are beyond our control. We
make no representation or warranty (express or implied) about the accuracy of any such forward-looking statements. These statements are based
on a number of assumptions involving the judgment of management. Many relevant risks are described under the caption "Risk Factors" on page
[ e 1], as well as throughout this proxy statement and the incorporated documents, and you should consider these important cautionary factors
as you read this document.

Our actual results, performance or achievements may differ materially from the anticipated results, performance or achievements that are
expressed or implied by our forward-looking statements. Among the factors that could cause such a difference are:

the occurrence of any event, change or circumstance that could give rise to the termination of the MSR Purchase Agreement
or any of the Home Loans Transactions Agreements;

the outcome of any legal proceedings that have been or may be initiated against any of PHH, PHH Mortgage, PHH Home
Loans, the PHH Member or any of the other parties to the MSR Purchase Agreement or any of the Home Loans Transactions

Agreements;

the inability to complete the MSR Sale or the Home Loans Transactions due to the failure to obtain stockholder approval of
the MSR Sale or the Home Loans Transactions or both, or the failure to satisfy other conditions to consummation of the
MSR Sale or the Home Loans Transactions;
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the failure of the MSR Sale or the Home Loans Transactions to close for any other reason;

risks that the MSR Sale or the Home Loans Transactions disrupts current plans and operations and the potential difficulties

in employee retention generally;

the amount of the costs, fees, expenses related to the Transactions;

the effects of market volatility or macroeconomic changes and financial market regulations on the availability and cost of
our financing arrangements, the value of our assets and the housing market;

the effects of changes in, or our failure to comply with, laws and regulations;

the failure of New Residential, GRA or the Realogy Member to be ready, willing and able to consummate the transactions
contemplated by the MSR Purchase Agreement or the Home Loans Transactions Agreements, as applicable; and

the inability to retain key employees.

In addition, for a more detailed discussion of these risks and uncertainties and other factors, please refer to our annual report on Form 10-K
filed with the SEC on February 28, 2017 and our quarterly reports on Form 10-Q filed with the SEC from time to time. Many of the factors that
will determine our future results are beyond our ability to control or predict. In light of the significant uncertainties inherent in the forward-
looking statements contained herein, readers should not place undue reliance on forward-looking statements, which reflect management's views
only as of the date hereof. We cannot guarantee any future results, levels of activity, performance or achievements. The statements made in this
proxy statement represent our views as of the date of this proxy statement, and it should not be assumed that the statements made herein remain
accurate as of any future date. Moreover, we assume no obligation to update forward-looking statements or update the reasons that actual results
could differ materially from those anticipated in forward-looking statements, except as required by law.
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RISK FACTORS

The following risk factors, together with the other information in this proxy statement and in the "Risk Factors" sections included in the
documents incorporated by reference into this proxy statement (see "Where You Can Find More Information" on page [ ® ]), should be
carefully considered by each of our stockholders before deciding whether to vote to approve the MSR Sale Sub-Proposal or the Home Loans
Asset Sale Sub-Proposal as described in this proxy statement. In addition, our stockholders should keep in mind that the risks described below
are not the only risks that are relevant to your voting decision. The risks described below are the risks that we currently believe are the material
risks of which our stockholders should be aware. Nonetheless, additional risks that are not presently known to us, or that we currently believe
are not material, may also prove to be important.

Risks Related to the Transactions

The MSR Purchase Agreement with New Residential is subject to various approvals, including regulatory approvals, stockholder approval,
approvals from certain origination sources and investors, as well as other closing requirements, and may not be completed as anticipated, or
at all.

The closing of the transactions contemplated by the MSR Purchase Agreement is subject to the approvals of our stockholders, the GSEs and
private mortgage loan investors, as well as other customary closing requirements. Further, the sale of 33% of the MSRs underlying MSR
Purchase Agreement are subject to the approval of clients who were the origination source of the MSRs.

In addition, the MSR Purchase Agreement provides certain termination rights to New Residential and to us. If the MSR Purchase
Agreement is terminated under specified circumstances, including with respect to a competing proposal, we will pay New Residential a
termination fee equal to 3.5% of the purchase price for the MSR Portfolio. Furthermore, the termination of the MSR Purchase Agreement could
result in the termination of the transactions contemplated by the Home Loans Transactions Agreements. If certain material adverse events occur
with respect to us prior to the initial sale date, New Residential has the right to terminate the Subservicing Agreement and, upon any exercise of
such termination right, we would have the option to either sell the MSR Portfolio on a subservicing-released basis or pay a $10 million
termination fee.

The total proceeds realized from the MSR transactions are contingent upon receiving required approvals, and are based on the MSR
Portfolio as of each closing date. Therefore, the MSR Portfolio performance between transaction and settlement dates, including realized runoff,
will reduce the total proceeds available from this transaction. Furthermore, in addition to the GSEs and PLS clients, there are several hundred
other origination sources (such as correspondents and credit unions) and private loan investors from whom consent is needed to sell the MSRs
related to their specific relationship. There can be no assurances that we will receive any specific amount of consents required from the GSEs,
private loan investors or PLS clients and other origination sources.

We are subject to various risks if the MSR Sale does not close in full, in part, when contemplated, or in accordance with its current terms,
including but not limited to:

Price Risk. If the MSR Sale does not close in accordance with its negotiated terms, we may not be able to negotiate another
transaction for this asset at all, or to negotiate a sale for this asset similar to the expected proceeds from the current agreements.

Hedging & Interest Rate Risks. The fair value of our MSRs is highly sensitive to changes in interest rates, as borrower prepayment
patterns are driven by the relative changes in mortgage interest rates. The MSR Sale with New Residential fixes the prices that we
expect to realize at future transfer dates. In contemplation of these transactions, in December 2016, we significantly reduced our
MSR-related derivative hedge coverage. As a result, we are subject to substantial risk
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that we may incur significant losses in the market value of the asset that we may not have incurred, other than for our decisions to
cease hedging in anticipation of this transaction.

Termination of Home Loans Transaction Agreements. GRA may terminate the Asset Purchase Agreement if the closing
condition therein relating to the consummation of the MSR Sale has not been satisfied or waived by September 1, 2017 and all of the
other conditions to the first closing have been satisfied or waived, if the first closing were to occur on September 1, 2017.

The results of our Mortgage Servicing segment, our consolidated financial position, results of operations and cash flows may be subject to
substantial volatility from changes in interest rates, as a result of our recent decision to reduce hedge coverage.

All of the foregoing could materially and adversely affect our business and financial results.

The Home Loans Transactions Agreements contain a number of closing conditions and are subject to PHH stockholder approval. There can
be no assurance that we will complete the execution of Home Loans Transactions or that the net proceeds realized upon the closing of the
Home Loans Transactions will equal the current estimate.

The Home Loans Transactions may not be executed in full, or at all, or within our anticipated time frame. The Home Loans Transactions
Agreements related to the Home Loans Transactions contain a number of closing conditions which must be met, including, among others,
mortgage licensing requirements (on the part of the GRA), PHH stockholder approval, the execution of a portion of the MSR Sale to New
Residential that requires the consent of Fannie Mae, Freddie Mac and/or the Federal Housing Finance Agency (but not the origination source),
the receipt of agency approvals, the acceptance by a specified supermajority of PHH, PHH Home Loans and RMR employees (including loan
originators) who receive employment offers from GRA. Furthermore, we may not realize the value anticipated from selling our interests.

Due to the closing conditions and closing dates that are expected to occur over a series of time, we are exposed to a higher risk of employee
turnover and other business disruptions as a result of the uncertainty and transitions for this business. We also face liquidity risk during the
transition of this entity, as certain counterparties to our existing agreements related to PHH Home Loans, including our warehouse and loan sales
agreements, may elect to not fulfill existing agreements due to the pending changes in the entity.

Any of the foregoing could impair our ability to complete the Home Loans Transactions and could materially and adversely affect our
business and financial results.

The contractual arrangements related to the PHH Home Loans joint venture provide Realogy with termination rights upon the occurrence
of certain events. Particularly, in the event the Home Loans Asset Sale is not consummated for certain reasons, Realogy may accelerate its
rights to terminate the PHH Home Loans joint venture and related agreements.

PHH Home Loans is a joint venture that was formed for the purpose of originating and selling mortgage loans that are primarily sourced
from Realogy's owned real estate brokerage business. In February 2017, we executed agreements to sell certain assets of PHH Home Loans and
entered into a JV Interests Purchase Agreement to purchase the Realogy Member's 49.9% ownership interests in the PHH Home Loans joint
venture.
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The Realogy Member had existing termination rights as specified in the PHH Home Loans Operating Agreement, which have been
modified by the JV Interests Purchase Agreement as noted below:

Termination rights with Two-years notice or For cause. The terms of the PHH Home Loans Operating Agreement executed in 2005
provides the Realogy Member with the right at any time to give us two years notice of its intent to terminate its interest in PHH Home Loans. In
addition, the Strategic Relationship Agreement and the PHH Home Loans Operating Agreement outline certain terms and events that would give
the Realogy Member the right to terminate the PHH Home Loans joint venture for cause.

Upon a termination of the PHH Home Loans joint venture by the Realogy Member or its affiliates (whether for cause or upon two years'
notice without cause), the Realogy Member will have the right either: (i) to require that we purchase all of the Realogy Member's interest in
PHH Home Loans at the applicable purchase price set forth in the PHH Home Loans Operating Agreement or (ii) to cause us to sell our interest
in PHH Home Loans at the applicable sale price set forth in the PHH Home Loans Operating Agreement to an unaffiliated third party designated
by the Realogy Member. If we were required to purchase the Realogy Member's interest in PHH Home Loans, such purchase could have a
material adverse impact on our liquidity. Additionally, any termination of the PHH Home Loans joint venture will also result in a termination of
the Strategic Relationship Agreement.

Conditional Waiver of Two-Year Notice. The JV Interests Purchase Agreement modifies the Realogy Member's contractual termination
rights under the PHH Home Loans Operating Agreement. The Home Loans Transactions may be terminated if a specified portion of the MSR
Sale to New Residential is not consummated by September 1, 2017 under certain specified circumstances and, upon such termination, PHH
would be obligated to pay a termination fee and would be deemed to have waived: (i) any restrictions under the PHH Home Loans Operating
Agreement that prohibit the Realogy Member or its affiliates from entering into any joint venture with third parties; and (ii) the two-year notice
requirement with respect to the Realogy Member's right to terminate PHH Home Loans joint venture, such that the PHH Home Loans JV
Agreements and our joint venture, PHH Home Loans, will be terminated.

In addition, if the Home Loans Transactions are terminated for any reason that does not result in a waiver of the two-year notice
requirement, the Realogy Member may still exercise its existing right to terminate the joint venture on two years notice. Any such termination of
the PHH Home Loans joint venture would also result in a termination of the Strategic Relationship Agreement, which may impact the enterprise
value of PHH Home Loans and could materially and adversely impact its operations since the majority of the business of that entity, and our
Real Estate channel, are derived from our relationship with Realogy.

The amount of capital returned to stockholders, if any, as a result of the Transactions may be less than our expectations. Furthermore, there
can be no assurances about the method, timing or amounts of any such distributions.

There can be no assurances that we will return capital to stockholders as a result of the Transactions, or that any amounts returned will be

distributed in any prescribed time frame. The amount of capital available for distribution and the method and timing of such distributions, if any,
will depend on several factors, including but not limited to:

the execution of the MSR Sale, including the receipt of required approvals, the time required to obtain approvals, and the
total proceeds realized based on the composition of the MSR Portfolio as of each future transfer date;
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the value realized from the Home Loans Transactions, including the successful execution of related agreements and
underlying transactions, and the timing of the related transactions;

the successful execution of our PLS business exit, including the amounts of realized exit costs and operating losses, and our
progress towards completing the exit of that business;

the actual amounts of future cash outflows, including costs incurred for transactions and restructuring, required payments for
our unsecured term debt and realized tax amounts;

the outcomes of contingencies, including our legal and regulatory matters, loan repurchases, MSR Sale indemnifications,
and other contingencies; and

working capital and contingent cash requirements of the remaining business.

In addition, the method, timing and amount of any returns of capital will be at the discretion of our Board of Directors and will depend on
market and business conditions, the market price of our common stock and our overall capital structure and liquidity position.

While either the MSR Sale or the Home Loans Transactions are pending, it creates uncertainty about our future which could have a
material adverse effect on our business, financial condition and results of operations.

While either the MSR Sale or the Home Loans Transactions are pending, it creates uncertainty about our future and introduces additional
risks to our business. The risk related to the pendency of the MSR Sale and Home Loans Transactions include:

the diversion of management and employee attention from our day-to-day business;

the potential disruption to business partners and other service providers;

the loss of employees who may depart due to concerns regarding uncertainty relating to their jobs following the closing of
the MSR Sale or the Home Loans Transactions; and

we may be unable to respond effectively to competitive pressures, industry developments and future opportunities.

The occurrence of any of these events individually or in combination could have a material adverse effect on our business, financial
condition and results of operations. Additionally, we have incurred substantial transaction costs and diversion of management resources in
connection with the MSR Sale or the Home Loans Transactions, and we will continue to do so until the final closing or termination of the
Transactions.

If the proposed MSR Sale and the Home Loans Transactions are not completed, we may explore other potential transactions, but alternatives
may be less favorable to us.

If the proposed MSR Sale and the Home Loans Transactions are not completed, we may explore other strategic alternatives, including a
sale of our MSR Portfolio to another party or parties. An alternative transaction may have terms that are less favorable to us than the terms of the
proposed MSR Sale or Home Loans Transactions, or we may be unable to reach agreement with any third party on an alternate transaction that
we would consider to be reasonable.

In addition, as discussed above, if the proposed Home Loans Transactions are terminated in certain circumstances, in addition to any
termination fee that we may be obligated to pay under the Asset Purchase Agreement, PHH and its subsidiaries would be deemed to have waived
(1) any restrictions under the PHH Home Loans JV Agreements that prohibit the Realogy Member or its affiliates from entering into any joint
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venture, such that the PHH Home Loans JV Agreements could be terminated immediately by the Realogy Member.

The failure to complete the MSR Sale or the Home Loans Transactions may result in a decrease in the market value of our common stock
and may impair our ability to achieve our objectives of transitioning our remaining business to one focused on subservicing and related
portfolio retention activities.

The failure to complete either the MSR Sale or the Home Loans Transactions may result in a decrease in the market value of our common
stock and may impair our ability to achieve our objectives of becoming profitable as quickly as possible and enhancing the value of our assets to
our stockholders, including to reduce the amount of cash otherwise available to us and to limit substantially our ability to implement our strategy
of transitioning our remaining business to one focused on subservicing and related portfolio retention activities.

Risks Relating to our Company if the Transactions are Completed

Our continuing operations have not been profitable over the past three years, and we intend to implement strategic actions and change the
Jfocus of our business to improve our financial results. We may not be able to fully or successfully execute or implement our business
strategies or achieve our objectives, and our actions taken may not have the intended result.

We intend to take the following actions resulting from the conclusion of our strategic review: (i) executing the MSR Sale; (ii) exiting the
PLS business (including executing the LenderLive transaction); and (iii) executing the Home Loans Transactions, which would include exiting
our future interest and involvement in the operations and results of the Home Loans Business. If we complete these actions, we intend to operate
as a smaller, less capital intensive business that is focused on subservicing and portfolio retention services. See further discussion of these
actions in " Proposal 1: The Sale of Substantially All of the Assets of the Company Effects on the Company if the Transactions are Completed" in
this proxy statement.

We expect to take further actions to achieve sustained profitability, and increase the strategic flexibility, for our remaining subservicing and
portfolio retention business, including re-engineering our overhead and cost structure to allow our business to be properly supported, and to seek
growth in our subservicing and portfolio retention businesses. However, the competitive nature of the subservicing business and related risks
creates certain challenges that we will need to manage, including natural runoff of servicing units, our existing significant client concentrations,
and short-term contractual arrangements with certain clients which provide them with termination rights at any time without cause. Also, market
factors such as higher interest rates, evolving regulations, and potentially volatile capital market conditions may adversely impact demand for
MSRs by non-bank investors and create a more challenging environment for subservicing.

To achieve our financial objectives for this new business, we need to realize our cost re-engineering, subservicing growth, and portfolio
retention improvement assumptions. There can be no assurances that we will execute these actions, or that the execution of these actions will
achieve the intended results. The achievement of our goals is subject to both the risks affecting our business generally (including market, credit,
operational, and legal and compliance risks) and the inherent difficulty associated with implementing these strategic objectives. Furthermore, our
success is dependent on the skills, experience and efforts of our management team and our ability to negotiate with third parties.
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Our remaining business will be focused on subservicing activities, and we have significant client concentration risk related to the percentage
of subservicing from agreements with New Residential and Pingora Loan Servicing, LLC. Further, the terms of a substantial portion of our
subservicing agreements allow the owners of the servicing to terminate the subservicing agreement without cause, or to otherwise
significantly decrease the number of loans we subservice on their behalf at any time.

As aresult of our strategic decisions related to our Mortgage Production origination channels and our intention not to retain a significant
amount of capitalized MSRs in the future, our remaining business will be focused on subservicing and related portfolio retention activities.

Our subservicing portfolio is subject to runoff, meaning that the loans serviced by us under subservicing agreements may be repaid in full
prior to maturity. As a result, our ability to maintain the size of our subservicing portfolio depends on our ability to enter into agreements for
additional subserviced populations with new or existing clients.

Further, our subservicing business has substantial risk with respect to the current client concentrations and the termination rights contained
in the underlying agreements, as discussed further below.

Concentration risk. We have significant client concentration risk related to the percentage of our subservicing portfolio that is under
agreements with a small group of clients. As of December 31, 2016, our subservicing portfolio (by units) related to the following client
relationships: 42% from Pingora Loan Servicing, LLC, 22% from HSBC and 14% from Morgan Stanley. Our agreement to sell the majority of
our capitalized MSRs to New Residential contains a three-year subservicing term, subject to certain early transfer and termination rights for New
Residential; if the sale is approved and executed, we would also have an additional significant concentration risk with respect to that
counterparty. Our total subservicing portfolio as of December 31, 2016 included 264,718 units, and the MSR Sale and related subservicing
agreement would add 466,962 units to the subservicing portfolio as of such date. Our client concentration adjusted for the completion of the
MSR Sale and as of December 31, 2016 would reflect significant concentrations of 64% from New Residential and 15% from Pingora Loan
Servicing, LLC, while the concentrations from HSBC and Morgan Stanley would no longer be considered significant.

Termination Rights. The terms of a substantial portion of our subservicing agreements allow the owners of the servicing to terminate the
subservicing agreement without cause, or to otherwise significantly decrease the number of loans we subservice on their behalf, at any time,
without cause, and with limited notice and negligible compensation.

Our subservicing relationships with our existing client may be negatively impacted by our exit from the PLS business; two of our current
top three subservicing clients are currently PLS clients, and such PLS clients may elect to transfer their subservicing relationships to other
counterparties upon sourcing a new origination services provider. Further, the owners of the servicing rights may elect to sell their MSRs related
to some or all of the loans we subservice on their behalf, which could lead to a termination of our subservicing agreements with respect to such
loans and a related decrease in our revenues from subservicing.

As previously disclosed, in the fourth quarter of 2016, we realized client-driven reductions in our subservicing portfolio due to: (i) Merrill
Lynch's announced intent to insource their servicing activities and (ii) HSBC's sale of a population of MSRs relating to loans that we
subserviced. In the fourth quarter of 2016, our subservicing portfolio declined by approximately 211,000 units, or 44%, primarily driven by
those actions.

Further terminations or material reductions in our subservicing portfolio would adversely affect our business, financial condition, results of
operations and cash flows. Our intentions to transition our business to be primarily focused on subservicing and portfolio retention further
magnifies these risks.
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For example, our ability to recognize revenues from our portfolio retention business will be dependent upon the size of our subservicing
portfolio and the decision by our subservicing clients of whether to engage us to perform such services.

We will terminate a number of our existing funding arrangements in connection with the closing of the MSR Sale and, following the closing
of the Transactions and the announcement of our intention to exit from our PLS business, a number of our historical funding arrangements
may not continue to be available on economically viable terms, if at all. As a result, we may need to seek new or alternative sources of
financing, which may not be available to us on economically viable terms, if at all. If we are unable to obtain new or alternative sources of
financing for our remaining business, including the execution of our PLS business exit, this would adversely affect our transition to a
business focused on subservicing and portfolio retention.

We expect that substantially all of the proceeds from the MSR Sale will be used to repay PHH's senior unsecured notes and borrowings
under the PHH Servicer Advance Receivables Trust ("PSART") and to pay taxes. Upon the initial closing pursuant to the MSR Purchase
Agreement, the Company currently expects it would be required to make an Offer to Purchase its senior unsecured notes, under the terms of its
bond indentures, at a purchase price equal to 101% of the outstanding principal amount or otherwise take appropriate actions under the terms of
its bond indentures.

Historically, our mortgage asset-backed debt arrangements are an important source of liquidity for our origination and servicing activities.
Our mortgage warehouse facilities typically have up to a 364-day term and certain facilities require us to maintain a specified amount of
available funding from other facilities. As such, our liquidity profile and compliance with debt covenants depends on our ability to renew
multiple facilities within a short time frame. As of December 31, 2016, each of our mortgage warehouse facilities mature and are subject to
renewal on or around March 31, 2017.

We are currently expecting significant changes to our business profile, liquidity and capital structure and funding requirements driven by
our proposed MSR Sale, Home Loans Transactions, the exit from our PLS business and the anticipated transitions of our business model,
including expected changes in our mortgage origination volumes driven by the sales or exit of certain businesses. As such, our ability to renew
our mortgage warehouse facilities may be more limited than our historical experience as lenders continually assess PHH and its subsidiaries as
counterparties, or we may be unable to obtain such financing on terms acceptable to us, if at all.

Further, our access to and our ability to renew our existing mortgage warehouse facilities is subject to prevailing market conditions, and
could suffer in the event of: (i) the deterioration in the performance of the mortgage loans underlying the warehouse facilities; (ii) our failure to
maintain sufficient levels of eligible assets or credit enhancements or comply with other terms of the facilities; (iii) our inability to access the
secondary market for mortgage loans; and (iv) termination of our role as servicer of the underlying mortgage assets.

Our servicing advance funding facility, PSART is a special purpose bankruptcy remote trust formed for purposes of issuing non-recourse
asset-backed notes secured by servicing advance receivables. Our ability to maintain liquidity through issuing asset-backed notes secured by
servicing advance receivables, such as PSART, is dependent on many factors, including but not limited to: (i) market demand for ABS,
specifically ABS collateralized by mortgage servicing-related receivables; (ii) our ability to service in accordance with applicable guidelines and
the quality of our servicing, both of which will impact noteholders' willingness to commit to financing for an additional term; and (iii) our ability
to negotiate terms acceptable to us.

If a substantial portion of the committed capacity of our facilities are terminated or are not renewed, we may be unable to find replacement
financing on commercially favorable terms, if at all, which could adversely impact our operations and prevent us from executing our business

plan, including, without limitation, the transition to PHH 2.0, originating new mortgage loans or fulfilling
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commitments made in the ordinary course of business. These factors could materially and adversely the affect amount of capital available for
distribution, as well as delay the timing for any such distributions. Additionally, these factors reduce revenues attributable to our business
activities or require us to sell assets at below market prices, either of which would have a material adverse effect on our overall business and
consolidated financial position, results of operations and cash flows.

Following the Transactions, the continuing costs and burdens associated with being a public company will constitute a much larger
percentage of our Net revenues.

If the Transactions are completed, we will remain a public company and will continue to be subject to the listing standards of the NYSE
and SEC rules and regulations, including the Dodd-Frank Wall Street Reform and Consumer Protection Act and the Sarbanes-Oxley Act of
2002. While all public companies face the costs and burdens associated with being public companies, the costs and burden of being a public
company will be a significant portion of our Net revenues, which will be reduced if the Transactions are completed.

Our future results following the Home Loans Asset Sale may differ materially from the unaudited pro forma financial statements attached as
Annex ] to this proxy statement.

The unaudited pro forma condensed consolidated financial statements attached to this proxy statement as Annex J presents our historical
consolidated financial statements as adjusted to give effect to the Home Loans Transactions. The unaudited pro forma condensed consolidated
financial statements reflect the sale of certain assets and assignment of certain liabilities of the Home Loans Business, as well as the allocation of
certain expenses to the Home Loans Business. The unaudited pro forma condensed consolidated financial statements are not necessarily
indicative of the financial condition or results of operations of our subservicing and portfolio retention business remaining following the closing
of Home Loans Transactions. In addition, the assumptions used in preparing the pro forma financial information may not prove to be accurate,
and other factors may affect our financial condition and results of operations following the Home Loans Transactions. Any change in our
financial condition or results of operations may cause significant variations in the price of our common stock. See "UNAUDITED PRO FORMA

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS" at Annex J for more information.

Following the Transaction, our profitability and growth will depend on the success of our remaining subservicing and portfolio retention
business, which is subject to a variety of business risks and uncertainties.

Our remaining business will be focused on subservicing and related portfolio retention activities. Any evaluation of our remaining
subservicing business and our prospects following the Transactions must be considered in light of the risks and uncertainties stated above, as
well as the following:

the ability to maintain our relationships with our existing clients, including the effects of any termination of our subservicing
agreements by any of our largest subservicing clients or on a material portion of our subservicing portfolio and our ability to

comply with the terms of our subservicing client agreements and any related service level agreements;

the ability to attract subservicing clients or enter into agreements to increase our portfolio, which may be due to competition
from other subservicers, or clients' assessments of our long-term stability, among other considerations;

our planned exit of the PLS business may impact our subservicing relationships; two of our top three subservicing clients are
currently its PLS clients, and such clients may elect to transfer their subservicing relationships to other counterparties upon
sourcing a new origination services provider;
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the ability to maintain our status as a government sponsored entity-approved servicer, including the ability to continue to
comply with the respective servicing guide, and our ability to operationalize changes necessary to comply with updates to

such guides and programs;

investor demand to hold MSRs and related impacts on the subservicing market environment, driven by market conditions
including evolving regulations, interest rate levels, capital market conditions and future economic projections;

the effects of market volatility or macroeconomic changes and financial market regulations on the availability and cost of
our financing arrangements, the value of our assets and the housing market;

the effects of changes in current interest rates on our business and our financing costs;

the effects of changes in, or our failure to comply with, laws and regulations, including mortgage- and real estate-related
laws and regulations and those that we are exposed to through our private label relationships;

the effects of the outcome or resolutions of any inquiries, investigations or appeals related to our mortgage origination or
servicing activities, any litigation related to our mortgage origination or servicing activities, or any related fines, penalties

and increased costs, and the associated impact on our liquidity;

the inability or unwillingness of any of the counterparties to our significant customer contracts, hedging agreements, or
financing arrangements to perform their respective obligations under such contracts, or to renew on terms favorable to us, if

at all;

the impacts of our credit ratings, including the impact on our cost of capital and ability to access the debt markets, as well as
on our current or potential customers' assessment of our long-term stability;

the ability to obtain or renew financing on acceptable terms, if at all, to finance our mortgage loans held for sale and
servicing advances;

the ability to operate within the limitations imposed by our financing arrangements and to maintain or generate the amount
of cash required to service our indebtedness and operate our business;

any failure to comply with covenants or asset eligibility requirements under our financing arrangements;

the effects of any failure in or breach of our technology infrastructure, or those of our outsource providers, or any failure to
implement changes to our information systems in a manner sufficient to comply with applicable laws, regulations and our
contractual obligations.

If we are unable to address these risks, our business, results of operations and prospects following the closing of the Transactions could

suffer.
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THE SPECIAL MEETING
Date, Time, Place and Purpose of the Special Meeting

This proxy statement is being furnished to our stockholders as part of the solicitation of proxies by our Board of Directors for use at the
special meeting to be heldon[ e ],2017, startingat[ ® ]a.m. local time, at the Company's offices located at 3000 Leadenhall Road, Mt.
Laurel, New Jersey 08054 for the following purposes: to consider and vote upon: (1) a proposal to approve the sale of substantially all of the
assets of the Company pursuant to (A) the MSR Sale Sub-Proposal and (B) the Home Loans Asset Sale Sub-Proposal; (2) the
Transactions-Related Compensation Proposal, (3) the Adjournment Proposal; and (r) such other business as may properly come before the
special meeting and any adjournment or postponement thereof.

Copies of the MSR Purchase Agreement, the Subservicing Agreement, the Asset Purchase Agreement, the JV Interests Purchase
Agreement and the Support Agreement are attached this proxy statement, respectively, at Annex A, Annex B, Annex D, Annex E and Annex F.

Record Date

Our Board of Directors has specified the close of business on March 10, 2017 as the record date for purpose of determining our
stockholders who are entitled to receive notice of and to vote at the special meeting. Only our stockholders of record on the close of business on
the record date are entitled to notice of and to vote at the special meeting. As of the record date, there were 53,612,270 shares of our common
stock issued and outstanding and entitled to notice of and to vote at the special meeting. Each share of our common stock entitles its holder to
one vote on all matters properly coming before the special meeting.

As of March 10, 2017, the record date, our directors and executive officers held and are entitled to vote, in the aggregate, 396,559 shares of
our common stock, representing less than 1% of our issued and outstanding common stock.

Quorum; Vote Required

Under Section 1.05 of our Amended and Restated Bylaws, a quorum consisting of a majority of all the votes entitled to be cast at the
meeting must be represented in person or by proxy for the transaction of business at the special meeting. Therefore, holders of at least a majority
of our common stock issued and outstanding as of the record date and entitled to vote at the special meeting must be present in person or by
proxy at the special meeting to constitute a quorum to conduct business at the special meeting. In the event that a quorum is not present at the
special meeting, we expect that we will adjourn or postpone the special meeting to solicit additional proxies.

Pursuant to Article EIGHTH, paragraph (a)(4) of our Articles of Amendment and Restatement and as permitted by Section 2-104(b)(5) of
the Maryland General Corporation Law, or the "MGCL," the approval of the sale of substantially all of our assets pursuant to the MSR Sale
Sub-Proposal and the approval of the sale of substantially all of our assets pursuant to the Home Loans Asset Sale Sub-Proposal each requires
the affirmative vote of the holders of a majority of the total number of shares of our common stock outstanding and entitled to vote on the
matter, notwithstanding the requirements of the MGCL requiring authorization by a greater proportion for that purpose. Under Section 1.05 of
our Amended and Restated Bylaws, the approval of the Transactions-Related Compensation Proposal and any adjournment of the special
meeting pursuant to the Adjournment Proposal requires the affirmative vote of a majority of the votes cast on such proposal at a special meeting
at which a quorum is present.
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Abstentions and Broker Non-Votes

For each of the MSR Sale Sub-Proposal and the Home Loans Asset Sale Sub-Proposal, you may vote FOR, AGAINST or ABSTAIN.
Abstentions will not be counted as votes cast or shares voting on the MSR Sale Sub-Proposal or the Home Loans Asset Sale Sub-Proposal, as
applicable, but will count for the purpose of determining whether a quorum is present at the special meeting. If you abstain, it will have the
same effect as a vote ""AGAINST" the MSR Sale Sub-Proposal or the Home Loans Asset Sale Sub-Proposal, as applicable.

Under the rules of the NYSE, brokers who hold shares in street name for customers have the authority to vote on "routine" proposals when
they have not received instructions from beneficial owners. However, brokers are precluded from exercising their voting discretion with respect
to approving non-routine matters such as the approval of the MSR Sale Sub-Proposal or the Home Loans Asset Sale Sub-Proposal. As a result,
absent specific instructions from the beneficial owner of such shares, brokers cannot vote those shares, referred to generally as "broker
non-votes." These '"broker non-votes'' will be counted for purposes of determining whether a quorum is present at the special meeting,
but will have the same effect as a vote "AGAINST" each of the MSR Sale Sub-Proposal and the Home Loans Asset Sale Sub-Proposal.
However, abstentions and broker non-votes, if any, will be taken into account for the purpose of determining whether a quorum is present at the
special meeting, but will not be counted as votes cast on the proposal and will have no effect on the outcome of the vote for each of the
Transactions-Related Compensation Proposal and the Adjournment Proposal.

Proxies and Revocation

If you submit a proxy by telephone, via the Internet or by returning a signed proxy card by mail, your shares will be voted at the special
meeting as you indicate. If you sign your proxy card without indicating your vote, your shares will be voted "FOR" the MSR Sale Sub-Proposal,
"FOR" the Home Loans Asset Sale Sub-Proposal, "FOR" the Transactions-Related Compensation Proposal, and "FOR" the Adjournment
Proposal. If your shares of common stock are held in street name, you will receive instructions from your broker, bank or other nominee that you
must follow in order to have your shares voted. If you do not instruct your broker to vote your shares, it has the same effect as a vote against the
MSR Sale Sub-Proposal and the Home Loans Asset Sale Sub-Proposal.

Any stockholder of record entitled to vote at the special meeting may submit a proxy by telephone, via the Internet, by returning the
enclosed proxy card by mail, or by voting in person by appearing at the special meeting. If your shares of our common stock are held in "street
name" by your broker, you should instruct your broker on how to vote such shares of common stock using the instructions provided by your

broker. If you do not vote or do not instruct your broker, bank or other nominee how to vote, it will have the same effect as voting
against the MSR Sale Sub-Proposal and the Home Loans Asset Sale Sub-Proposal. The persons named in the accompanying proxy card will
also have discretionary authority to vote on any adjournment or postponement of the special meeting.

Proxies received at any time before the special meeting, and not revoked or superseded before being voted, will be voted at the special

meeting. You have the right to change or revoke your proxy at any time before it is voted at the special meeting in the following ways:

if you hold your shares in your name as a stockholder of record, by notifying, in writing, our Secretary, William F. Brown, at
3000 Leadenhall Road, Mt. Laurel, New Jersey 08054;

by attending the special meeting and voting by paper ballot in person (your attendance at the meeting will not, by itself,
revoke your proxy; you must vote in person at the meeting);

by submitting a later-dated proxy card;
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if you voted by telephone or via the Internet, by voting again by telephone or via the Internet; or

if you have instructed a broker, bank or other nominee to vote your shares, by following the directions received from your
broker, bank or other nominee to change those instructions.

Other Business

We do not expect that any matter other than the MSR Sale Sub-Proposal, the Home Loans Asset Sale Sub-Proposal, the
Transactions-Related Compensation Proposal and, if necessary, the Adjournment Proposal will be brought before the special meeting. If,
however, any other matter properly comes before the special meeting, or in the event of any adjournment or postponement of the special
meeting, proxy holders will vote thereon in accordance with their discretion.

Adjournments and Postponements

Although it is not currently expected, the special meeting may be adjourned or postponed for the purpose of soliciting additional proxies.
Whether or not a quorum is present, a special meeting of stockholders may be adjourned without notice by announcement made at the special
meeting, of the time, date and place of the adjourned meeting. Any signed proxies received by us in whom no voting instructions are provided
on such matter will be voted "FOR" the Adjournment Proposal to approve any adjournment or postponement of the special meeting for the
purpose of soliciting additional proxies.

Dissenters' Rights or Rights of Objecting Stockholders

Holders of our common stock are not entitled to dissenting stockholders' appraisal rights or other similar rights in connection with the MSR
Sale and MSR Purchase Agreement or the Home Loans Transactions or the Home Loans Transactions Agreements. The MGCL does not
provide for appraisal rights, rights of objecting stockholders or other similar rights to stockholders of a corporation in connection with a sale of
substantially all of its assets if the shares of the corporation are listed on the NYSE on the record date for determining stockholders entitled to
vote on the transaction. See " The MSR Sale Sub-Proposal No Dissenter's Rights or Rights of Objecting Stockholders" beginning on page [ ® ],
and " The Home Loans Transactions No Dissenter's Rights or Rights of Objecting Stockholders" beginning on page [ ® ].

Solicitation of Proxies

This proxy solicitation is being made and paid for by us on behalf of our Board of Directors. In addition, we expect to retain Broadridge to
assist in the solicitation for a fee of approximately $[ e ], a nominal fee per stockholder contact, reimbursement of reasonable out-of-pocket
expenses and indemnification against certain losses, costs and expenses. Our directors, officers and employees may also solicit proxies by
personal interview, mail, e-mail, telephone, facsimile or other means of communication. These persons will not be paid additional remuneration
for their efforts. We will also request brokers and other fiduciaries to forward proxy solicitation material to the beneficial owners of shares of our
common stock that the brokers and fiduciaries hold of record. Upon request, we will reimburse them for their reasonable out-of-pocket expenses.
In addition, we will indemnify Broadridge against any losses arising out of that firm's proxy soliciting services on our behalf.

Questions and Additional Information

If you have more questions about the MSR Sale, the Home Loans Transactions, the advisory (nonbinding) vote on executive compensation
payable in connection with the Transactions or how to submit your proxy, or if you need additional copies of this proxy statement or the
enclosed proxy card
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or voting instructions, please call Hugo Arias, Senior Vice President at 856-917-0108 or Broadridge toll-free at 1-800-353-0103.
Availability of Documents

Any documents referenced in this proxy statement will be made available for inspection and copying at our principal executive offices
during its regular business hours by any interested holder of our common stock.

Our Board of Directors unanimously recommends that you vote "FOR'' the MSR Sale Sub-Proposal, "FOR" the Home Loans
Asset Sale Sub-Proposal, ""FOR" the Transactions-Related Compensation Proposal, and ""FOR" the Adjournment Proposal.
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PROPOSAL 1 THE SALE OF SUBSTANTIALLY ALL OF THE ASSETS OF THE COMPANY

We are asking you to approve the sale of substantially all of the assets of the Company pursuant to the following sub-proposals:

Sub-proposal 1A: to approve the sale, or "MSR Sale", of the Company's portfolio of Mortgage Servicing Rights, or
"MSRs", as of October 31, 2016 (excluding the Company's Ginnie Mae MSRs that were part of a sale transaction with
Lakeview Loan Servicing, LLC announced in November 2016, or the "MSR Portfolio"), together with all servicing
advances related to the MSR Portfolio, to New Residential Mortgage LLC, or "New Residential", pursuant to the agreement
for the purchase and sale of servicing rights, dated as of December 28, 2016, by and between New Residential, PHH
Mortgage Corporation and, solely for the limited purposes set forth therein, the Company, a copy of which is attached as
Annex A to the accompanying proxy statement, or the "MSR Purchase Agreement" and we refer to this sub-proposal as the

"MSR Sale Sub-Proposal"; and

Sub-proposal 1B: to approve the sale of certain assets and liabilities of PHH Home Loans, LL.C, or "PHH Home Loans", to
Guaranteed Rate Affinity, LLC, or "GRA", on the terms and conditions of the asset purchase agreement dated as of
February 15, 2017 by and between GRA, PHH Home Loans and RMR Financial, LLC, and the Company, a copy of which is
attached as Annex D to the accompanying proxy statement, or the "Asset Purchase Agreement" and we refer to the
transactions contemplated by the Asset Purchase Agreement as the "Home Loans Asset Sale" and this sub-proposal as the
"Homes Loans Asset Sale Sub-Proposal". In connection with the Home Loans Asset Sale, the Company has agreed to
acquire the joint venture interests in PHH Home Loans that it does not currently own on the terms and conditions of the joint
venture interests purchase agreement, dated as of February 15, 2017, between Realogy Services Venture Partner LLC, PHH
Broker Partner Corporation, and the Company, or the "JV Interests Purchase Agreement" and together with the Asset
Purchase Agreement and the other agreements contemplated thereby, collectively, the "Home Loans Transactions
Agreements," and the transactions contemplated by the Home Loans Transactions Agreements are referred to as the "Home
Loans Transactions". The closing of the transactions contemplated by the Asset Purchase Agreement is conditioned on the
satisfaction of the conditions to closing set out in the JV Interests Purchase Agreement, and the closing of the transactions
contemplated by the JV Interests Purchase Agreement is conditioned on the consummation of the transactions contemplated
by the Asset Purchase Agreement.

For a summary of and detailed information regarding the MSR Sale Sub-Proposal, see the information about the MSR Sale and the MSR
Purchase Agreement and Subservicing Agreement set forth in the sections of this proxy statement captioned " Sub-Proposal 1A: Approval of the
MSR Sale Sub-Proposal" beginning on page [ ® ] of this proxy statement and " The MSR Purchase Agreement and Subservicing Agreement"
beginning on page [ ® ] of this proxy statement. In connection with the execution of the MSR Purchase Agreement, PHH Mortgage and New
Residential entered into a subservicing agreement, or "Subservicing Agreement," which will become effective upon the initial Sale Date of the
MSRs under the MSR Purchase Agreement. Copies of the MSR Purchase Agreement and Subservicing Agreement are attached to this proxy
statement respectively as Annex A and Annex B. You are urged to read the MSR Purchase Agreement and Subservicing Agreement carefully in
their entireties.

For a summary of and detailed information regarding the Home Loans Asset Sale Sub-Proposal, see the information about the Home Loans
Transactions and the Home Loans Transactions Agreements set forth in the sections of this proxy statement captioned " Sub-Proposal 1B:
Approval of the Home Loans Asset Sale Sub-Proposal" beginning on page [ ® ] of this proxy statement and " The Home Loans Transactions
Agreements" beginning on page [ ® ] of this proxy statement. A
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copy of the Asset Purchase Agreement is attached to this proxy statement as Annex D and copies of the JV Interests Purchase Agreement and

Support Agreement are attached to this proxy statement respectively at Annex E and Annex F. You are urged to read the Asset Purchase
Agreement, the JV Interests Purchase Agreement and the Support Agreement in their entireties.

BACKGROUND OF THE TRANSACTIONS

As part of its ongoing evaluation of the Company's business, our Board of Directors and senior management from time to time consider
potential strategic alternatives to the continued pursuit of the Company's business plan as an independent company.

Following the collapse of the subprime lending market and the decline in home values in 2007 and 2008, coupled with the related global
recession, disruption in the capital and secondary mortgage markets, reduced liquidity and investor demand for mortgage loans and
mortgage-backed securities, and severe financial challenges of the government sponsored mortgage finance entities, the U.S. federal government
became increasingly involved in the mortgage and financial services industries. In the years that followed, the federal government implemented
and imposed numerous regulations, licensing requirements and increased governmental oversight in an effort to prevent mortgage fraud,
predatory lending and other deceptive practices, including the Dodd-Frank Wall Street Reform and Consumer Protection Act enacted in 2010,
under which the newly created Consumer Financial Protection Bureau was charged with administering new regulations for the mortgage
industry. State governments also implemented additional regulations, licensing requirements and governmental oversight programs, and refined
their interpretation and application of existing regulations and their enforcement practices. As the economy recovered from the recession,
record-low interest rates and several government led incentives boosted the mortgage industry during the refinancing wave from 2010 through
2012. Beginning in 2013 and into 2015, housing prices rebounded in parts of the U.S., interest rates on longer-term government securities
increased, and yield requirements for mortgage loans and mortgage-backed securities increased. In addition, the Office of the Comptroller of the
Currency provided revised guidance on national banks and federal savings associations for assessing and managing risks associated with
third-party relationships. In the ensuing years following the refinancing boom, mortgage origination volumes would decrease to their lowest
levels since 1997.

In light of these market conditions and in order to maximize stockholder value, our Board of Directors and senior management conducted a
process in the first half of 2014 to explore interest in the separation and sale of either the Company's fleet management services business, its
mortgage business, or both. While more than 50 potentially interested parties were contacted, the Company did not receive any actionable
proposals to acquire either the Company in its entirety or the mortgage business through this process. The Company did receive actionable and
compelling proposals for its fleet management services business, and the sale of this business to Element Financial Corporation in July of 2014
for approximately $1.4 billion which provided the Company with the financial flexibility to address its capital structure and mortgage businesses
challenges.

Through the second half of 2014 and into 2016, the Company returned $300 million to stockholders, reduced its unsecured debt by
$680 million and pursued opportunities to improve the profitability of the mortgage business through, among other initiatives, exploring capital
light MSR funding structures, re-engineering its costs base, renegotiating its contracts for the business of PHH Mortgage's Private Label
solutions channel, or our "PLS business", and exploring organic and inorganic growth opportunities in the distributed retail loan originations
market.

In addition to the activities discussed above, our Board of Directors and management continued to explore transformative business
combination opportunities. During this period, the Company either contacted or was contacted by multiple industry participants to explore a

potential transaction. For a variety of reasons, including valuation, legal and regulatory concerns and contingencies, and an
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unwillingness to engage, none of these contacts proceeded beyond a preliminary stage. In addition, as part of the Company's continuous
consideration of opportunities to shift to a capital light structure, in the spring and early summer of 2015, the Company engaged in discussions
with a financial sponsor which owned a mortgage servicing platform regarding a possible transaction that would have involved the acquisition
by the Company of the sponsor's servicing platform in exchange for shares of the Company. These discussions contemplated separating the
resulting servicing and related businesses, spinning these businesses off to the Company's stockholders, and leaving the Company's MSR assets
in a separate public REIT entity. After substantial diligence and assessment of numerous alternative structures, our Board of Directors and
management concluded that the complexity and execution risk of the transaction was too high, and that the desired value creation was too
uncertain, particularly as there was no compelling evidence that an MSR-centric REIT would be attractive to investors. The Company also
discussed with the financial sponsor the possible acquisition of its servicing platform by the Company, but the parties were not able to agree on
the form or amount of consideration.

During this time, the Company's operating environment became increasingly challenging due to significantly enhanced regulation and
oversight from its clients of our PLS business, or "PLS clients", our clients' regulators, and regulators of the Company unique to the PLS
business model. Examination and information requests increased from approximately 2,200 per year in 2014 to approximately 6,700 per year in
2016. With limited prospects for moderation in client and regulatory oversight, increased client demand for customization, and a shrinking
market as clients in-sourced originations to gain greater control and to satisfy their own regulatory and oversight requirements, on March 9,
2016, the Company announced that it was initiating a comprehensive review of all strategic options in order to maximize stockholder value. The
decision to engage in this strategic review process was driven by numerous factors, including the ongoing evolution of the mortgage industry
and regulatory dynamics and the impact of these factors on the Company's profitability.

Throughout the rest of March and early April 2016, at the direction of our Board of Directors, the Company's management, with the
assistance of the Company's financial advisors, Credit Suisse and J.P. Morgan, evaluated the Company's growth prospects as an independent
company and potential strategic alternatives for the Company. During this time, our Board of Directors, together with management, the
Company's legal advisors, DLA Piper LLP (US), or "DLA Piper", Jones Day, the Board of Directors' counsel, Latham & Watkins LLP, or
"Latham", and the Company's financial advisors, met regularly to review and discuss these matters.

On April 13, 2016, a consortium of financial sponsors, or "Financial Buyer A", submitted a proposal that involved the restructuring and
privatization of some of the Company's platforms, leaving the Company's MSR assets in a public REIT entity.

Our Board of Directors met on April 14, 2016. As part of this meeting, Credit Suisse and J.P. Morgan provided a market update and shared
their respective views regarding aspects of the Company's business that might be attractive to a counterparty. The financial advisors also
discussed certain matters pertaining to the strategic review process, including timing, transaction considerations, the Company's industry and
market positioning and potential interested parties. Following discussions, our Board of Directors authorized management, with the assistance of
the Company's advisors, to prepare marketing materials, execute confidentiality agreements and take such other steps as were necessary or
advisable to obtain initial indications of interest from parties interested in engaging in a transaction involving the Company or any of its
businesses. It was also determined that Financial Buyer A would be invited to submit an indication of interest as part of the strategic review
process, without a specific response to its April 13 proposal.

Between mid-April and the beginning of June, 2016, in accordance with our Board of Directors' instructions, the Company's financial
advisors contacted 57 parties, comprised of 34 industry participants (including many of the parties in contact with the Company in late 2014 and
in 2015
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regarding a potential transformative transaction), 17 financial sponsors and six other potential buyers, such as business process outsourcing

providers. 38 of these parties, comprised of 22 industry participants (including New Residential and GRI), 13 financial sponsors (including

Financial Buyer A) and three other potential buyers, executed confidentiality agreements and were provided with a confidential information
memorandum and access to a preliminary data room.

On May 18, 2016, at the direction of management, the Company's financial advisors provided interested parties with a process letter which,
among other matters, requested that interested parties submit a preliminary, non-binding indication of interest in a transaction involving the
Company on June 3, 2016. The letter informed participants that priority would be placed on proposals for the whole company, although all
proposals would be considered.

Our Board of Directors met on June 2, 2016, during which representatives of DLA Piper and Jones Day discussed various legal
considerations related to the strategic review process, including the potential need for stockholder approval of various transactions, the potential
implications of various transactions on the Company's outstanding indebtedness, and certain considerations related to the sale of the Company's
assets followed by a voluntary dissolution of the Company, or the "Liquidation Scenario".

Between June 3™ and 8", 2016, the Company received:

three preliminary indications of interest related to the acquisition of the Company in its entirety, which implied a valuation
range of approximately $15.40 to $17.00 per share. New Residential submitted one of these indications of interest, and its
proposal implied a valuation of $16.94 per share (after adjustment for reasonably possible losses reflected on the Company's
financial statements). The other parties that submitted an indication of interest to acquire the whole company included one
industry participant, or "Company 1", and one financial sponsor. As discussed below, all of the proposals to acquire the

Company in its entirety were subsequently abandoned;

a preliminary indication of interest from Financial Buyer A in which it reiterated its proposal to restructure and privatize
some of the Company's businesses, while leaving the Company's MSR assets in a public REIT entity. This preliminary
indication of interest estimated that the cumulative future valuati