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References in this report to “we,” “our,” “us,” “AAMC” or the “Company” refer to Altisource Asset Management Corporation and its consolidated
subsidiaries, unless otherwise indicated. References in this report to “Front Yard” refer to Front Yard Residential Corporation and its consolidated
subsidiaries, unless otherwise indicated.
Special note on forward-looking statements
Our disclosure and analysis in this Quarterly Report on Form 10-Q contain “forward-looking statements” within the meaning of Section 27A of the Securities
Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). In some cases,
you can identify forward-looking statements by the use of forward-looking terminology such as “may,” “will,” “should,” “expects,” “intends,” “plans,”
“anticipates,” “believes,” “estimates,” “targets,” “predicts” or “potential” or the negative of these words and phrases or similar words or phrases that are
predictions of or indicate future events or trends and that do not relate solely to historical matters. You can also identify forward-looking statements by
discussions of strategy, plans or intentions.
The forward-looking statements contained in this report reflect our current views about future events and are subject to numerous known and unknown risks,
uncertainties, assumptions and changes in circumstances that may cause our actual results to differ significantly from those expressed in any forward-looking
statement. Factors that may materially affect such forward-looking statements include, but are not limited to:
•
•
•
•
•
•
•
•
•
•
•
•
•
•

our ability to implement our business strategy and the business strategy of Front Yard;
our ability to retain Front Yard as a client;
our ability to retain and maintain our strategic relationships;
the ability of Front Yard to generate returns in amounts that would enable our management fees to increase;
our ability to obtain additional asset management clients;
our ability to effectively compete with our competitors;
Front Yard's ability to complete future or pending transactions;
the failure of our service providers to effectively perform their obligations under their agreements with us;
our ability to integrate newly acquired rental assets into Front Yard’s portfolio;
our ability to effectively manage the performance of Front Yard’s internal property manager at the level and/or the cost that it anticipates;
the effects of potential redemptions of our Series A Preferred Stock commencing in March 2020, including our ability to pay with funds
legally available therefor;
our failure to maintain Front Yard’s qualification as a REIT;
general economic and market conditions; and
governmental regulations, taxes and policies.

While forward-looking statements reflect our good faith beliefs, assumptions, and expectations, they are not guarantees of future performance. Such forwardlooking statements speak only as of their respective dates, and we assume no obligation to update them to reflect changes in underlying assumptions or
factors, new information or otherwise. For a further discussion of these and other factors that could cause our future results to differ materially from any
forward-looking statements, please see Part II, Item 1A in this Quarterly Report on Form 10-Q and “Item 1A. Risk factors” in our Annual Report on Form 10-K
for the year ended December 31, 2018.
ii
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Part I
Item 1. Financial statements (unaudited)
Altisource Asset Management Corporation
Condensed Consolidated Balance Sheets
(In thousands, except share and per share amounts)
June 30, 2019

December 31, 2018

(unaudited)
Current assets:
Cash and cash equivalents
Short-term investments
Front Yard common stock, at fair value
Receivable from Front Yard
Prepaid expenses and other assets

$

Total current assets
Non-current assets:
Right-of-use lease assets
Other non-current assets
Total non-current assets

$

Current liabilities:
Accrued salaries and employee benefits
Accounts payable and accrued liabilities
Short-term lease liabilities

27,171
584
14,182
3,968
1,552

48,783

47,457

2,733
1,598

—
1,910

4,331

Total assets

1,910

$

53,114

$

49,367

$

3,510
759
171

$

5,583
1,188
—

Total current liabilities
Long-term lease liabilities
Total liabilities
Commitments and contingencies (Note 4)
Redeemable preferred stock:
Preferred stock, $0.01 par value, 250,000 shares issued and outstanding as of June 30, 2019 and
December 31, 2018; redemption value $250,000
Stockholders' deficit:
Common stock, $0.01 par value, 5,000,000 authorized shares; 2,886,009 and 1,590,739 shares
issued and outstanding, respectively, as of June 30, 2019 and 2,862,760 and 1,573,691 shares
issued and outstanding, respectively, as of December 31, 2018
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income
Treasury stock, at cost, 1,295,270 shares as of June 30, 2019 and 1,289,069 shares as of December
31, 2018
Total stockholders' deficit
Total liabilities and equity

20,978
892
19,851
3,992
3,070

4,440
2,604

6,771
—

7,044

6,771

—

—

249,855

249,752

29
43,531
28,827
17

29
42,245
26,558
—

(276,189)

(275,988)

(203,785)
$

See accompanying notes to condensed consolidated financial statements.
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53,114

(207,156)
$

49,367
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Altisource Asset Management Corporation
Condensed Consolidated Statements of Operations
(In thousands, except share and per share amounts)
(Unaudited)
Three months ended June 30,
2019
Revenues:
Management fees from Front Yard
Conversion fees from Front Yard
Expense reimbursements from Front Yard

$

Total revenues
Expenses:
Salaries and employee benefits
Legal and professional fees
General and administrative
Total expenses
Other income (loss):
Change in fair value of Front Yard common stock
Dividend income on Front Yard common stock
Other income
Total other income (loss)

Six months ended June 30,

2018
3,556
—
342

$

2019
3,644
53
219

$

2018
7,102
29
670

$

7,371
116
481

3,898

3,916

7,801

7,968

4,238
1,356
880

4,524
467
843

8,656
1,698
1,919

8,738
819
1,790

6,474

5,834

12,273

11,347

4,792
243
49

601
243
49

5,669
487
53

(2,339)
487
92

893

6,209

(1,760)

Income (loss) before income taxes
Income tax (benefit) expense

5,084
2,508
(781)

(1,025)
42

1,737
(712)

(5,139)
292

Net income (loss) attributable to stockholders
Amortization of preferred stock issuance costs

3,289
(52)

(1,067)
(52)

2,449
(103)

(5,431)
(103)

$

3,237

$

(1,119)

$

2,346

$

(5,534)

Earnings (loss) per share of common stock – basic:
Earnings (loss) per basic common share
Weighted average common stock outstanding – basic

$

2.04
1,589,492

$

(0.69)
1,612,382

$

1.48
1,585,775

$

(3.44)
1,608,163

Earnings (loss) per share of common stock – diluted:
Earnings (loss) per diluted common share
Weighted average common stock outstanding – diluted

$

1.81
1,820,244

$

(0.69)
1,612,382

$

1.34
1,830,263

$

(3.44)
1,608,163

Net income (loss) attributable to common stockholders

See accompanying notes to condensed consolidated financial statements.
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Altisource Asset Management Corporation
Condensed Consolidated Statements of Comprehensive Income (Loss)
(In thousands)
(Unaudited)
Three months ended June 30,
2019
Net income (loss) attributable to stockholders

$

Six months ended June 30,

2018
3,289

$

2019

(1,067)

$

2018
2,449

$

(5,431)

Other comprehensive income:
Currency translation adjustments, net

5

—

17

—

Total other comprehensive income

5

—

17

—

Comprehensive income (loss)

$

3,294

$

(1,067)

See accompanying notes to condensed consolidated financial statements.
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$

2,466

$

(5,431)
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Altisource Asset Management Corporation
Condensed Consolidated Statements of Stockholders' Deficit
(In thousands, except share amounts)
(Unaudited)
Common Stock
Number of
Shares
December 31, 2018

2,862,760

Cumulative effect of adoption of ASC 842 (Note 1)
Common shares issued under share-based compensation
plans, net of shares withheld for employee taxes
Shares withheld for taxes upon vesting of restricted
stock

Additional
Paid-in
Capital

Amount
$

29

$

42,245

Retained
Earnings
$

26,558

Accumulated Other
Comprehensive
Income
$

—

Treasury
Stock
$ (275,988)

Total
Stockholders'
Deficit
$

(207,156)

—

—

—

(77)

—

—

(77)

21,383

—

—

—

—

—

—
(195)

—

—

—

—

—

(195)

Amortization of preferred stock issuance costs

—

—

—

(51)

—

—

(51)

Share-based compensation

—

—

698

—

—

—

698

Currency translation adjustments, net

—

—

—

—

12

—

12

Net loss attributable to stockholders

—

—

—

(840)

—

—

(840)

2,884,143

29

42,943

25,590

12

1,866

—

—

—

—

March 31, 2019
Common shares issued under share-based compensation
plans, net of shares withheld for employee taxes
Shares withheld for taxes upon vesting of restricted
stock

(276,183)

(207,609)

—

—

—

—

—

—

—

(6)

(6)

Amortization of preferred stock issuance costs

—

—

—

(52)

—

—

(52)

Share-based compensation

—

—

588

—

—

—

588

Currency translation adjustments, net

—

—

—

—

5

—

5

Net income attributable to stockholders

—

—

—

3,289

—

—

3,289

June 30, 2019

2,886,009

$

29

$

43,531

$

28,827

$

See accompanying notes to condensed consolidated financial statements.
4

17

$ (276,189)

$

(203,785)
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Altisource Asset Management Corporation
Condensed Consolidated Statements of Stockholders' Deficit (continued)
(In thousands, except share amounts)
(Unaudited)
Common Stock
Number of
Shares
December 31, 2017

2,815,122

Additional
Paid-in
Capital

Amount
$

28

Cumulative effect of adoption of ASU 2016-01 (Note 1)

—

—

Common shares issued under share-based compensation
plans, net of shares withheld for employee taxes

$

37,765

Retained
Earnings
$

—

38,970

Accumulated
Other
Comprehensive
Loss
$

(1,330)

(1,330)
1,330

Treasury
Stock
$ (272,328)

15,339

—

3

—

—

—

—

—

—

—

—

(196)

Amortization of preferred stock issuance costs

—

—

—

(51)

—

—

Share-based compensation

—

—

1,257

—

—

—

March 31, 2018
Common shares issued under share-based compensation
plans, net of shares withheld for employee taxes

—

—

—

(4,364)

—

2,830,461

28

39,025

33,225

—

$

—

Shares withheld for taxes upon vesting of restricted stock

Net loss attributable to stockholders

Total
Stockholders'
Deficit
(196,895)
—
3
(196)
(51)
1,257

—

(4,364)

(272,524)

(200,246)

2,001

—

—

—

—

—

—

Shares withheld for taxes upon vesting of restricted stock

—

—

—

—

—

(31)

(31)

Amortization of preferred stock issuance costs

—

—

—

(52)

—

—

Share-based compensation

—

—

1,362

—

—

—

Net loss attributable to stockholders
June 30, 2018

—
2,832,462

—
$

28

—
$

40,387

(1,067)
$

32,106

—
$

See accompanying notes to condensed consolidated financial statements.
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—

(52)
1,362

—
$ (272,555)

(1,067)
$

(200,034)
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Altisource Asset Management Corporation
Condensed Consolidated Statements of Cash Flows
(In thousands)
(Unaudited)
Six months ended June 30,
2019
Operating activities:
Net income (loss) attributable to stockholders
Adjustments to reconcile net income (loss) to net cash used in operating activities:
Share-based compensation
Change in fair value of Front Yard common stock
Depreciation
Amortization of operating lease right-of-use assets
Changes in operating assets and liabilities:
Receivable from Front Yard
Prepaid expenses and other assets
Other non-current assets
Accrued salaries and employee benefits
Accounts payable and accrued liabilities
Operating lease liabilities

$

Net cash used in operating activities
Investing activities:
Investment in short-term investments
Proceeds from maturities of short-term investments
Investment in property and equipment
Proceeds from disposition of property and equipment
Net cash (used in) provided by investing activities
Financing activities:
Proceeds from stock option exercises
Shares withheld for taxes upon vesting of restricted stock
Net cash used in financing activities
Net change in cash and cash equivalents
Effect of exchange rate changes on cash
Cash and cash equivalents as of beginning of the period
Cash and cash equivalents as of end of the period
Supplemental disclosure of cash flow information:
Income taxes paid
Right-of-use lease assets recognized - operating leases
Operating lease liabilities recognized

2018
2,449

$

(5,431)

1,286
(5,669)
188
106

2,619
2,339
214
—

(24)
(1,496)
199
(2,079)
(528)
(51)

(101)
(349)
350
(2,537)
(1,372)
—

(5,619)

(4,268)

(1,083)
775
(117)
42

—
483
(74)
—

(383)

409

—
(201)

3
(227)

(201)

(224)

(6,203)
10
27,171

(4,083)
—
33,349

$

20,978

$

29,266

$

313
2,839
2,826

$

1,181
—
—

See accompanying notes to condensed consolidated financial statements.
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Altisource Asset Management Corporation
Notes to Condensed Consolidated Financial Statements
June 30, 2019
(Unaudited)
1. Organization and Basis of Presentation
Altisource Asset Management Corporation (“we,” “our,” “us,” or the “Company”) was incorporated in the U.S. Virgin Islands (“USVI”) on March 15, 2012
(our “inception”) and commenced operations on December 21, 2012. Our primary business is to provide asset management and corporate governance services
to institutional investors. We have been a registered investment adviser under Section 203(c) of the Investment Advisers Act of 1940 since October 2013.
Our primary client is Front Yard Residential Corporation (“Front Yard”), a public real estate investment trust (“REIT”) focused on acquiring and managing
quality, affordable single-family rental (“SFR”) properties throughout the United States. All of our revenue for all periods presented was generated through
our asset management agreements with Front Yard.
On March 31, 2015, we entered into an asset management agreement (the “Former AMA”), under which we were the exclusive asset manager for Front Yard
for an initial term of 15 years from April 1, 2015, with two potential five-year extensions. The Former AMA provided for a fee structure in which we were
entitled to a base management fee, an incentive management fee and a conversion fee for mortgage loans and real estate owned (“REO”) properties that
become rental properties for the first time during each quarter.
On May 7, 2019, we entered into an amended and restated asset management agreement with Front Yard (the “Amended AMA”), under which we are the
exclusive asset manager for Front Yard for an initial term of five years and will renew automatically each year thereafter for an additional one-year term,
subject in each case to certain termination provisions. The Amended AMA provides for a fee structure in which we are entitled to a Base Management Fee
and a potential Incentive Fee. Accordingly, our operating results continue to be highly dependent on Front Yard's operating results. See Note 5 for additional
details of these asset management agreements.
Since we are heavily reliant on revenues earned from Front Yard, investors may obtain additional information about Front Yard in its Securities and
Exchange Commission (“SEC”) filings, including, without limitation, Front Yard’s financial statements and other important disclosures therein, available at
http://www.sec.gov and http://ir.frontyardresidential.com/financial-information.
Basis of presentation and use of estimates
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted
in the United States (“U.S. GAAP”). All wholly owned subsidiaries are included, and all intercompany accounts and transactions have been eliminated.
The unaudited interim condensed consolidated financial statements and accompanying unaudited condensed consolidated financial information, in our
opinion, contain all adjustments that are of a normal recurring nature and are necessary for a fair presentation of our financial position, results of operations
and cash flows for the interim periods. The interim results are not necessarily indicative of results for a full year. We have omitted certain notes and other
information from the interim condensed consolidated financial statements presented in this Quarterly Report on Form 10-Q as permitted by SEC rules and
regulations. These condensed consolidated financial statements should be read in conjunction with our annual consolidated financial statements included
within our 2018 Annual Report on Form 10-K, which was filed with the SEC on February 27, 2019.
Use of estimates
The preparation of condensed consolidated financial statements in conformity with U.S. GAAP requires us to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the condensed consolidated financial statements
and the reported amounts of revenues and expenses during the reporting periods. Actual results could differ from those estimates.
7
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Preferred stock
Series A Convertible Preferred Stock
During the first quarter of 2014, we issued 250,000 shares of convertible preferred stock for $250.0 million (“Series A Preferred Stock”) to institutional
investors. All of the outstanding shares of Series A Preferred Stock are redeemable by us in March 2020, the sixth anniversary of the date of issuance, and
every five years thereafter. On these same redemption dates, each holder of the Series A Preferred Stock has the right to give notice requiring us to redeem all
the shares of Series A Preferred Stock held by such holder. Depending on the date of such notice, the redemption date will fall on or within 15 business days
after March 15, 2020. The redemption right will be exercisable every five years thereafter until the mandatory redemption date in 2044. If we are required to
redeem a holder’s shares, we are required to do so for cash at a price equal to $1,000 per share (the issuance price) out of funds legally available therefor.
Accordingly, we classify these shares as mezzanine equity, outside of permanent stockholders’ equity.
If holders of the Series A Preferred Stock were to exercise their rights to require us to redeem their shares of Series A Preferred Stock and we do not have funds
legally available to pay the full redemption prices, our obligation to make such payment at such time would be limited by reference to the number of shares
as to which redemption notices are validly delivered and the amount of funds legally available therefor. If, as we expect, the amount of such funds is
insufficient to satisfy all redemptions, we do not expect to be able to increase such funds in any material amount, if at all, by raising debt or equity capital or
taking other actions. Accordingly, we have commenced managing our cash in expectation of receiving redemption notices, subject to the needs of our
ongoing business, including the maintenance of adequate working capital to run our business. To that end, we have ceased repurchasing shares of our
common stock and do not intend to resume any such repurchases until we reconsider the issue after the first potential March 2020 redemption date for our
Series A Preferred Stock.
The holders of Series A Preferred Stock are not entitled to receive dividends with respect to the Series A Preferred Stock. The shares of Series A Preferred
Stock are convertible into shares of our common stock at a conversion price of $1,250 per share (or an exchange ratio of 0.8 shares of common stock for each
share of Series A Preferred Stock), subject to certain anti-dilution adjustments.
Upon certain change of control transactions or upon the liquidation, dissolution or winding up of the Company, holders of the Series A Preferred Stock will
be entitled to receive an amount in cash per Series A Preferred Stock equal to the greater of:
(i) $1,000 plus the aggregate amount of cash dividends paid on the number of shares of common stock into which such shares of Series A Preferred
Stock was convertible on each ex-dividend date for such dividends; and
(ii) the number of shares of common stock into which the Series A Preferred Stock is then convertible multiplied by the then current market price of the
common stock.
The Series A Preferred Stock confers no voting rights to holders, except with respect to matters that materially and adversely affect the voting powers, rights
or preferences of the Series A Preferred Stock or as otherwise required by applicable law.
With respect to the distribution of assets upon the liquidation, dissolution or winding up of the Company, the Series A Preferred Stock ranks senior to our
common stock and on parity with all other classes of preferred stock that may be issued by us in the future.
The Series A Preferred Stock is recorded net of issuance costs, which are being amortized on a straight-line basis through the first potential redemption date in
March 2020.
2016 Employee Preferred Stock Plan
On May 26, 2016, the 2016 Employee Preferred Stock Plan (the “Employee Preferred Stock Plan”) was approved by our stockholders. Pursuant to the
Employee Preferred Stock Plan, the Company may grant one or more series of non-voting preferred stock, par value $0.01 per share in the Company to induce
certain employees to become employed and remain employees of the Company in the USVI, and any of its future USVI subsidiaries, to encourage ownership
of shares in the Company by such USVI employees and to provide additional incentives for such employees to promote the success of the Company’s
business.
Pursuant to our stockholder approval of the Employee Preferred Stock Plan, on December 29, 2016, the Company authorized 14 additional series of preferred
stock of the Company, consisting of Series B Preferred Stock, Series C Preferred Stock, Series
8
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D Preferred Stock, Series E Preferred Stock, Series F Preferred Stock, Series G Preferred Stock, Series H Preferred Stock, Series I Preferred Stock, Series J
Preferred Stock, Series K Preferred Stock, Series L Preferred Stock, Series M Preferred Stock, Series N Preferred Stock and Series O Preferred Stock, and each
series shall consist of up to an aggregate of 1,000 shares.
We have issued shares of preferred stock under the Employee Preferred Stock Plan to certain of our USVI employees. These shares of preferred stock are
mandatorily redeemable by us in the event of such employee's termination of service with the Company for any reason. At June 30, 2019 and December 31,
2018, we had 1,000 and 800 shares outstanding, respectively, and we included the redemption value of these shares of $10,000 and $8,000, respectively,
within accounts payable and accrued liabilities in our condensed consolidated balance sheets. In February 2019 and 2018, our Board of Directors declared
and paid an aggregate of $1.1 million and $0.9 million, respectively, of dividends on these shares of preferred stock. Such dividends are included in salaries
and employee benefits in our condensed consolidated statements of operations.
Recently issued accounting standards
Adoption of recent accounting standards
In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). ASU 2016-02 requires that lessees recognize assets and liabilities for leases with lease
terms greater than twelve months in the statement of financial position and also requires improved disclosures to help users of financial statements better
understand the amount, timing and uncertainty of cash flows arising from leases. Accounting by lessors is substantially unchanged from prior practice as
lessors will continue to recognize lease revenue on a straight-line basis. The FASB has also issued multiple ASUs amending certain aspects of Topic 842.
ASU 2016-02 is effective for fiscal years beginning after December 15, 2018, including interim reporting periods within those fiscal years. The amendments
in ASU 2016-02 should be applied on a modified retrospective transition basis, and a number of practical expedients may apply. These practical expedients
relate to the identification and classification of leases that commenced before the effective date, initial direct costs for leases that commenced before the
effective date and the ability to use hindsight in evaluating lessee options to extend or terminate a lease or to purchase the underlying asset. We adopted this
standard as of January 1, 2019 when the standard became effective and was required to be adopted. Consistent with the standard, financial information will
not be updated and the disclosures required under the new standard will not be provided for dates and periods prior to January 1, 2019. As mentioned above,
the new standard provides a number of optional practical expedients in transition. We elected the “package of practical expedients,” which permits us not to
reassess our prior conclusions about lease identification, lease classification and initial direct costs under the new standard. We did not elect the use-ofhindsight or the practical expedient pertaining to land easements; the latter not being applicable to us. The new standard also provides practical expedients
for an entity's ongoing accounting. We elected the short-term lease exemption for all leases that qualify; as a result, we will not recognize right-of-use assets
or lease liabilities for leases with a term of less than 12 months at inception. Upon our adoption of this standard, we recognized operating lease right-of-use
assets of $2.8 million, lease liabilities of $2.8 million and a cumulative-effect adjustment to retained earnings of $(0.1) million. We have also provided the
required incremental disclosures about our leasing activities on a prospective basis in Note 3.
In January 2016, the FASB issued ASU 2016-01, Financial Instruments - Overall (Subtopic 825-10). ASU 2016-01 requires all equity investments to be
measured at fair value with changes in the fair value recognized through net income (other than those accounted for under equity method of accounting or
those that result in consolidation of the investee). Our adoption of ASU 2016-01 effective January 1, 2018 resulted in a cumulative-effect adjustment to our
balance sheet of $1.3 million to reclassify our accumulated other comprehensive loss to retained earnings, and thereafter we record the impact of changes in
the fair value of our Front Yard common stock during the current period through profit and loss. Periods ending prior to the adoption were not impacted.
9

(table of contents)

2. Fair Value of Financial Instruments
The following table sets forth the carrying amount and the fair value of the Company's financial assets by level within the fair value hierarchy as of the dates
indicated ($ in thousands):

Carrying Amount

Level 1

Level 2

Level 3

Quoted Prices in
Active Markets

Observable Inputs
Other Than Level 1
Prices

Unobservable Inputs

June 30, 2019
Recurring basis (assets):
Front Yard common stock

$

19,851

$

19,851

$

—

$

—

December 31, 2018
Recurring basis (assets):
Front Yard common stock

$

14,182

$

14,182

$

—

$

—

We did not transfer any assets from one level to another level during the six months ended June 30, 2019 or during the year ended December 31, 2018.
The fair value of our holdings in Front Yard common stock is based on unadjusted quoted prices from active markets.
We held 1,624,465 shares of Front Yard's common stock at each of June 30, 2019 and December 31, 2018, representing approximately 3.0% of Front Yard's
then-outstanding common stock at each date. All of our shares of Front Yard's common stock were acquired in open market transactions.
The following table presents the cost basis and fair value of our holdings in Front Yard's common stock as of the dates indicated ($ in thousands):
Gross Unrealized
Gains

Cost

Gross Unrealized
Losses

Fair Value

June 30, 2019
Front Yard common stock

$

20,596

$

—

$

745

$

19,851

December 31, 2018
Front Yard common stock

$

20,596

$

—

$

6,414

$

14,182

3. Leases
We lease office space under various operating leases. We currently occupy office space in Christiansted, U.S. Virgin Islands; Charlotte, North Carolina;
College Station, Texas; George Town, Cayman Islands; and Bengaluru, India. Our office leases are generally for terms of one to five years and typically
include renewal options, which we include in determining our lease right-of-use assets and lease liabilities to the extent that a renewal option is reasonably
certain of being exercised. We do not record lease right-of-use assets or lease liabilities for leases with an initial maturity of one year or less. Along with rents,
we are generally required to pay common area maintenance, taxes and insurance, each of which vary from period to period and are therefore expensed as
incurred.
As of June 30, 2019, our weighted average remaining lease term, including applicable extensions, was 9.0 years. We applied a discount rate of 7.0% to our
office leases. We determine the discount rate for each lease to be either the discount rate stated in the lease agreement or our estimated rate that we would be
charged to finance real estate assets.
During the three and six months ended June 30, 2019, we recognized rent expense of $0.1 million and $0.2 million, respectively, related to long-term
operating leases, and we recognized rent expense $0.1 million during the three and six months
10
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ended June 30, 2019 related to short-term operating leases. We include rent expense as a component of general and administrative expenses.
The following table presents a maturity analysis of our operating leases as of June 30, 2019 ($ in thousands):
Operating Lease Liabilities
2019 (1)
2020
2021
2022
2023
Thereafter

$

Total lease payments
Less: interest

171
365
377
394
414
2,088
3,809
1,034

$

Lease liabilities
_____________
(1) Excludes the six months ended June 30, 2019.

2,775

On March 12, 2019, we entered into a lease agreement for office space in Charlotte, North Carolina. This lease is expected to commence in the third quarter of
2019 and has an initial term of five years and a renewal option for an additional five year term. Monthly base rental payments during the first year are
$21,867, plus common area maintenance and other charges customary with this type of lease, and the base rental payments will increase by approximately
3% each year thereafter. Upon commencement, we expect to record an operating lease right-of-use asset and a related lease liability of approximately $1.9
million.
4. Commitments and Contingencies
Litigation, claims and assessments
Information regarding reportable legal proceedings is contained in the “Commitments and Contingencies” note in the financial statements provided in our
Annual Report on Form 10-K for the year ended December 31, 2018. We establish reserves for specific legal proceedings when we determine that the
likelihood of an unfavorable outcome is probable and the amount of loss can be reasonably estimated. We do not currently have any reserves for our legal
proceedings. The following updates and restates the description of the previously reported matters:
Erbey Holding Corporation et al. v. Blackrock Management Inc., et al.
On April 12, 2018, a partial stockholder derivative action was filed in the Superior Court of the Virgin Islands, Division of St. Croix under the caption Erbey
Holding Corporation, et al. v. Blackrock Financial Management Inc., et al. The action was filed by Erbey Holding Corporation (“Erbey Holding”), John R.
Erbey Family Limited Partnership (“JREFLP”), by its general partner Jupiter Capital, Inc., Salt Pond Holdings, LLC (“Salt Pond”), Munus, L.P. (“Munus”),
Carisma Trust (“Carisma”), by its trustee, Venia, LLC, and Tribue Limited Partnership (collectively, the “Plaintiffs”) each on its own behalf and Salt Pond and
Carisma derivatively on behalf of AAMC. The action was filed against Blackrock Financial Management, Inc., Blackrock Investment Management, LLC,
Blackrock Investments, LLC, Blackrock Capital Management, Inc., Blackrock, Inc. (collectively, “Blackrock”), Pacific Investment Management Company
LLC, PIMCO Investments LLC (collectively, “PIMCO”) and John and Jane Does 1-10 (collectively with Blackrock and PIMCO, the “Defendants”). The
action alleges a conspiracy by Blackrock and PIMCO to harm Ocwen and AAMC and certain of their subsidiaries, affiliates and related companies and to
extract enormous profits at the expense of Ocwen and AAMC by attempting to damage their operations, business relationships and reputations. The
complaint alleges that Defendants’ conspiratorial activities, which included short-selling activities, were designed to destroy Ocwen and AAMC, and that the
Plaintiffs (including AAMC) suffered significant injury, including but not limited to lost value of their stock and/or stock holdings. The action seeks, among
other things, an award of monetary damages to AAMC, including treble damages under Section 605, Title IV of the Virgin Islands Code related to the
Criminally Influenced and Corrupt Organizations Act, punitive damages and an award of attorney’s and other fees and expenses.
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Defendants have moved to dismiss the first amended verified complaint. Plaintiffs and AAMC have moved for leave to file a second amended verified
complaint to include AAMC as a direct plaintiff, rather than as a derivative party. On March 27, 2019, the Court held oral argument on Defendants' motions
to dismiss the first amended verified complaint and Plaintiffs' motion for leave to file the second amended verified complaint.
At this time, we are not able to predict the ultimate outcome of this matter, nor can we estimate the range of possible damages to be awarded to AAMC, if any.
We have determined that there is no contingent liability related to this matter for AAMC.
5. Related Party Transactions
Asset management agreement with Front Yard
Pursuant to the Amended AMA, we design and implement Front Yard's business strategy, administer its business activities and day-to-day operations and
provide corporate governance services, subject to oversight by Front Yard's Board of Directors. We are responsible for, among other duties: (1) performing
and administering certain of Front Yard's day-to-day operations; (2) defining investment criteria in Front Yard's investment policy in cooperation with its
Board of Directors; (3) sourcing, analyzing and executing asset acquisitions, including the related financing activities; (4) overseeing Front Yard's
renovation, leasing and property management of its SFR properties; (5) analyzing and executing sales of certain rental properties, REO properties and
residential mortgage loans; (6) overseeing the servicing of Front Yard's residential mortgage loan portfolios; (7) performing asset management duties and
(8) performing corporate governance and other management functions, including financial, accounting and tax management services.
We provide Front Yard with a management team and support personnel who have substantial experience in the acquisition and management of residential
properties and residential mortgage loans. Our management also has significant corporate governance experience that enables us to manage Front Yard's
business and organizational structure efficiently. We have agreed not to provide the same or substantially similar services without the prior written consent of
Front Yard's Board of Directors to any business or entity competing against Front Yard in (a) the acquisition or sale of SFR and/or REO properties, nonperforming and re-performing mortgage loans or other similar assets; (b) the carrying on of an SFR business or (c) any other activity in which Front Yard
engages. Notwithstanding the foregoing, we may engage in any other business or render similar or different services to any businesses engaged in lending or
insurance activities or any other activity other than those described above. Further, at any time following Front Yard's determination and announcement that
it will no longer engage in any of the above-described competitive activities, we would be entitled to provide advisory or other services to businesses or
entities in such competitive activities without Front Yard's prior consent.
Terms of the Amended AMA
We and Front Yard entered into the Amended AMA on May 7, 2019 (the “Effective Date”). The Amended AMA amends and restates, in its entirety, the
Former AMA. The Amended AMA has an initial term of five years and will renew automatically each year thereafter for an additional one-year term, subject
in each case to the termination provisions further described below.
Management Fees
The Amended AMA provides for the following management fee structure, which is subject to certain performance thresholds and an Aggregate Fee Cap (as
described below):
•

Base Management Fee. Front Yard will pay a quarterly base management fee (the “Base Management Fee”) to us as follows:
◦

Initially, commencing on the Effective Date and until the Reset Date (as defined below), the quarterly Base Management Fee will be (i)
$3,584,000 (the “Minimum Base Fee”) plus (ii) an additional amount (the “Additional Base Fee”), if any, of 50% of the amount by which Front
Yard's per share Adjusted AFFO (as defined in the Amended AMA) for the quarter exceeds $0.15 per share (provided that the Base Management
Fee for any calendar quarter prior to the Reset Date cannot be less than the Minimum Base Fee or greater than $5,250,000). Beginning in 2021,
the Base Management Fee may be reduced, but not below the Minimum Base Fee, in the fourth quarter of each year by the amount that Front
Yard's AFFO (as defined below) on a per share basis is less than an aggregate of $0.60 for the applicable calendar year (the “AFFO Adjustment
Amount”); and
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◦

Thereafter, commencing in the first quarter after which the quarterly Base Management Fee first reaches $5,250,000 (the “Reset Date”), the Base
Management Fee will be 25% of the sum of (i) the applicable Annual Base Fee Floor plus (ii) the amount calculated by multiplying the
applicable Manager Base Fee Percentage by the amount, if any, that Front Yard's Gross Real Estate Assets (as defined below) exceeds the
applicable Gross Real Estate Assets Floor (in each case of the foregoing clauses (i) and (ii), as set forth in the table below), minus (iii) solely in
the case of the fourth quarter of a calendar year, the AFFO Adjustment Amount (if any); provided, that the Base Management Fee for any
calendar quarter shall not be less than the Minimum Base Fee.

Gross Real Estate Assets (1)

Annual Base Fee Floor

Manager Base Fee
Percentage

Gross Real Estate Assets
Floor

Up to $2,750,000,000
$21,000,000
0.325%
$2,250,000,000
$2,750,000,000 –
$3,250,000,000
$22,625,000
0.275%
$2,750,000,000
$3,250,000,000 –
$4,000,000,000
$24,000,000
0.250%
$3,250,000,000
$4,000,000,000 –
$5,000,000,000
$25,875,000
0.175%
$4,000,000,000
$5,000,000,000 –
$6,000,000,000
$27,625,000
0.125%
$5,000,000,000
$6,000,000,000 –
$7,000,000,000
$28,875,000
0.100%
$6,000,000,000
Thereafter
$29,875,000
0.050%
$7,000,000,000
_______________
(1) Gross Real Estate Assets is generally defined as the aggregate book value of all residential real estate assets owned by Front Yard and its
subsidiaries before reserves for depreciation, impairment or other non-cash reserves as computed in accordance with GAAP.
In determining the Base Management Fee, “AFFO” is generally calculated as GAAP net income (or loss) adjusted for (i) gains or losses from debt
restructuring and sales of property; (ii) depreciation, amortization and impairment on residential real estate assets; (iii) unconsolidated
partnerships and joint ventures; (iv) acquisition and related expenses, equity based compensation expenses and other non-recurring or non-cash
items; (v) recurring capital expenditures on all real estate assets and (vi) the cost of leasing commissions.
For any partial quarter during the term of the Amended AMA, the Base Management Fee is subject to proration based on the number of calendar
days under the Amended AMA in such period.
Incentive Fee. We may earn an annual Incentive Fee to the extent that Front Yard's AFFO exceeds certain performance thresholds. The annual
Incentive Fee, if any, shall be an amount equal to 20% of the amount by which Front Yard's AFFO for the calendar year (after the deduction of Base
Management Fees but prior to the deduction of Incentive Fees) exceeds 5% of Gross Shareholder Equity (as defined below).
In each calendar year, the Incentive Fee will be limited to the extent that any portion of the Incentive Fee for such calendar year (after taking into
account any AFFO Adjustment Amount and the payment of the Incentive Fee) would cause the AFFO per share for such calendar year to be less than
$0.60 (the “Incentive Fee Adjustment”). For any partial calendar year under the Amended AMA, the Incentive Fee amount (and Incentive Fee
Adjustment, if any) for that partial calendar year is subject to proration based on the number of calendar days of the year that the Amended AMA is
in effect.
Gross Shareholder Equity for purposes of the Amended AMA is generally defined as the arithmetic average of all shareholder equity as computed in
accordance with GAAP and adding back all accumulated depreciation and changes due to non-cash valuations (including those recorded as a
component of accumulated other comprehensive income) and other non-cash adjustments, in each case, as of the first day of such calendar year, the
first day of each of the second, third and fourth calendar quarters of such calendar year and the first day of the succeeding calendar year.
Front Yard has the flexibility to pay up to 25% of the annual Incentive Fee to us in shares of its common stock, subject to certain conditions
specified in the Amended AMA.
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Aggregate Fee Cap
The aggregate amount of the Base Management Fees and Incentive Fees payable to us in any calendar year cannot exceed the “Aggregate Fee Cap,” which is
generally defined as follows:
•

For any calendar year in which average Gross Real Estate Assets is less than $2,250,000,000, the aggregate fees payable to us shall not exceed
$21,000,000; or

•

For any calendar years in which average Gross Real Estate Assets exceeds $2,250,000,000, the aggregate fees payable to us shall not exceed the sum
of (i) the applicable Aggregate Fee Floor plus (ii) the amount calculated by multiplying the applicable Aggregate Fee Percentage by the amount, if
any, by which average Gross Real Estate Assets exceed the applicable Gross Real Estate Assets Floor, in each case as set forth in the table below.
Gross Real Estate Assets
$2,250,000,000 –
$2,750,000,000
$2,750,000,000 –
$3,250,000,000
$3,250,000,000 –
$4,000,000,000
$4,000,000,000 –
$5,000,000,000
$5,000,000,000 –
$6,000,000,000
$6,000,000,000 –
$7,000,000,000
Thereafter

Aggregate Fee Floor

Aggregate Fee Percentage

Gross Real Estate Assets Floor

$21,000,000

0.650%

$2,250,000,000

$24,250,000

0.600%

$2,750,000,000

$27,250,000

0.500%

$3,250,000,000

$31,000,000

0.450%

$4,000,000,000

$35,500,000

0.250%

$5,000,000,000

$38,000,000
$39,250,000

0.125%
0.100%

$6,000,000,000
$7,000,000,000

Expenses and Expense Budget
We are responsible for all of our own costs and expenses other than the expenses related to compensation of Front Yard’s dedicated general counsel. Front
Yard and its subsidiaries pay their own costs and expenses, and, to the extent such Front Yard expenses are initially paid by us, Front Yard is required to
reimburse us for such reasonable costs and expenses.
Termination Provisions
The Amended AMA may be terminated without cause (i) by Front Yard for any reason, or no reason, or (ii) by Front Yard or us in connection with the
expiration of the initial term or any renewal term, in either case with 180 days' prior written notice. If the Amended AMA is terminated by Front Yard without
cause or in connection with the expiration of the initial term or any renewal term, Front Yard shall pay a termination fee (the “Termination Fee”) to us in an
amount generally equal to three times the arithmetical mean of the aggregate fees actually paid or payable with respect to each of the three immediately
preceding completed calendar years (including any such prior years that may have occurred prior to the Effective Date). Upon any such termination by Front
Yard, Front Yard shall have the right, at its option, to license certain intellectual property and technology assets from us.
If the Termination Fee becomes payable (except in connection with a termination by us for cause, which would require the payment of the entire Termination
Fee in cash), at least 50% of the Termination Fee must be paid in cash on the termination date and the remainder of the Termination Fee may be paid, at Front
Yard’s option, either in cash or, subject to certain conditions specified in the Amended AMA, in Front Yard common stock in up to 3 equal quarterly
installments (without interest) on each of the six-, nine- and twelve-month anniversaries of the termination date until the Termination Fee has been paid in
full.
Front Yard may also terminate the Amended AMA, without the payment of a Termination Fee, upon a change of control of us (as described in the Amended
AMA) and “for cause” upon the occurrence of certain events including, without limitation, a final judgment that we or any of our agents, assignees or
controlled affiliates has committed a felony or materially violated securities laws; our bankruptcy; the liquidation or dissolution of AAMC; a court
determination that we have committed fraud or
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embezzled funds from Front Yard; a failure of Front Yard to qualify as a REIT as a result of any action or inaction of us; an uncured material breach of a
material provision of the Amended AMA; or receipt of certain qualified opinions from our or Front Yard's independent public accounting firm that (i) with
respect to such opinions relating to us, are reasonably expected to materially adversely affect either our ability to perform under the Amended AMA or Front
Yard, or (ii) with respect to such opinions relating to Front Yard, such opinions are a result of our actions or inaction; in each case, subject to the exceptions
and conditions set forth in the Amended AMA. We may terminate the Amended AMA upon an uncured default by Front Yard under the Amended AMA and
receive the Termination Fee. A termination “for cause” may be effected by Front Yard with 30 days' written notice or by us with 60 days' written notice. Upon
any termination by Front Yard “for cause,” Front Yard shall have the right, at its option, to license certain intellectual property and technology assets from us.
Transition Following Termination
Following any termination of the Amended AMA, we are required to cooperate in executing an orderly transition to a new manager or otherwise in
accordance with Front Yard’s direction including by providing transition services as requested by Front Yard for up to one (1) year after termination or such
longer period as may be mutually agreed (including by assisting Front Yard with the recruiting, hiring and/or training of new replacement employees) at cost
(but not more than the Base Management Fee at the time of termination).
If the Amended AMA was terminated, our financial position and future prospects for revenues and growth would be materially adversely affected.
Terms of the Former AMA
On March 31, 2015, we entered into the Former AMA with Front Yard. The Former AMA, which became effective on April 1, 2015, provided for the
following management fee structure:
•

Base Management Fee. We were entitled to a quarterly base management fee equal to 1.5% of the product of (i) Front Yard’s average invested capital
(as defined in the Former AMA) for the quarter multiplied by (ii) 0.25, while it had fewer than 2,500 single-family rental properties actually rented
(“Rental Properties”). The base management fee percentage increased to 1.75% of average invested capital while Front Yard had between 2,500 and
4,499 Rental Properties and increased to 2.0% of invested capital while Front Yard had 4,500 or more Rental Properties. Because Front Yard had
more than 4,500 Rental Properties, we were entitled to receive a base management fee of 2.0% of Front Yard’s invested capital during the three and
six months ended June 30, 2019 and 2018;

•

Incentive Management Fee. We were entitled to a quarterly incentive management fee equal to 20% of the amount by which Front Yard's return on
invested capital (based on AFFO, defined as net income attributable to holders of common stock calculated in accordance with GAAP plus real
estate depreciation expense minus recurring capital expenditures on all real estate assets owned by Front Yard) exceeded an annual hurdle return rate
of between 7.0% and 8.25% (or 1.75% and 2.06% per quarter), depending on the 10-year treasury rate. To the extent Front Yard had an aggregate
shortfall in its return rate over the previous seven quarters, that aggregate return rate shortfall was added to the normal quarterly return hurdle for the
next quarter before we would be entitled to an incentive management fee. The incentive management fee increased to 22.5% while Front Yard has
between 2,500 and 4,499 Rental Properties and increased to 25% while Front Yard has 4,500 or more Rental Properties. No incentive management
fee under the Former AMA was earned by us because Front Yard's return on invested capital (as defined in the AMA) was below the cumulative
required hurdle rate; and

•

Conversion Fee. We were entitled to a quarterly conversion fee equal to 1.5% of assets converted into leased single-family homes by Front Yard for
the first time during the applicable quarter.

Under the Former AMA, Front Yard reimbursed us for the compensation and benefits of the General Counsel dedicated to Front Yard and certain other out-ofpocket expenses incurred on Front Yard's behalf.
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6. Share-Based Payments
On January 23, 2019, we granted 60,329 shares of restricted stock to members of management with a weighted average grant date fair value per share of
$26.68. The restricted stock units will vest in three equal annual installments on each of January 23, 2020, 2021 and 2022, subject to forfeiture or
acceleration.
On February 20, 2018, we granted 25,074 shares of restricted stock to members of management with a weighted average grant date fair value per share of
$64.05. The restricted stock will vest in three equal annual installments, the first of which occurred on February 20, 2019 with remaining installments vesting
in February 2020 and 2021, subject to forfeiture or acceleration.
Our Directors each receive annual grants of restricted stock equal to $60,000 based on the market value of our common stock at the time of the annual
stockholders meeting. These shares of restricted stock vest and are issued after a one-year service period, subject to each Director attending at least 75% of the
Board and committee meetings. During the six months ended June 30, 2019 and 2018, we granted 12,693 and 1,866 shares of restricted stock, respectively, to
our Directors, with a weighted average grant date fair value per share of $14.18 and $64.30, respectively.
We recorded $0.6 million and $1.3 million of compensation expense related to our grants of restricted stock for the three and six months ended June 30,
2019, respectively, and we recorded $1.4 million and $2.6 million of compensation expense related to our grants of restricted stock for the three and six
months ended June 30, 2018, respectively. As of June 30, 2019 and December 31, 2018, we had an aggregate $2.3 million and $1.8 million, respectively, of
total unrecognized share-based compensation cost to be recognized over a weighted average remaining estimated term of 1.3 years and 1.6 years,
respectively.
7. Income Taxes
We are domiciled in the USVI and are obligated to pay taxes to the USVI on our income. We applied for tax benefits from the USVI Economic Development
Commission and received our certificate of benefits (the “Certificate”), effective as of February 1, 2013. Pursuant to the Certificate, as long as we comply with
its provisions, we will receive a 90% tax reduction on our USVI-sourced income taxes until 2043.
As of June 30, 2019 and December 31, 2018, we accrued no interest or penalties associated with any unrecognized tax benefits, nor did we recognize any
interest expense or penalties during the six months ended June 30, 2019 and 2018.
The following table sets forth the components of our deferred tax assets:
June 30, 2019
Deferred tax assets:
Stock compensation
Accrued expenses
Front Yard common stock
Net operating losses
Other

$

December 31, 2018
132
337
172
333
48

$

1,022
Deferred tax liability:
Depreciation

2,519

7

10

1,015
(493)

Valuation allowance
$

Deferred tax asset, net

16

522

199
619
1,482
184
35

2,509
(1,877)
$

632
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8. Earnings Per Share
The following table sets forth the components of diluted earnings (loss) per share (in thousands, except share and per share amounts):
Three months ended June 30,
2019
Numerator
Net income (loss) attributable to stockholders
$
Amortization of preferred stock issuance costs
Numerator for basic EPS – net income (loss) attributable to common
stockholders
Add back amortization of preferred stock issuance costs
Numerator for diluted EPS – income (loss) available to common
$
stockholders after assumed conversions

Six months ended June 30,

2018
3,289
(52)

$

(1,067)
(52)

3,237
52
3,289

2019
$

2,449
(103)

(1,119)
—
$

(1,119)

2018
$

2,346
103
$

2,449

(5,431)
(103)
(5,534)
—

$

(5,534)

Denominator
Weighted average common stock outstanding – basic
Stock options, treasury stock method
Restricted stock, treasury stock method
Preferred stock, if converted method

1,589,492
13,554
17,198
200,000

1,612,382
—
—
—

1,585,775
13,867
30,621
200,000

1,608,163
—
—
—

Weighted average common stock outstanding – diluted

1,820,244

1,612,382

1,830,263

1,608,163

Earnings (loss) per basic common share
Earnings (loss) per diluted common share

$
$

2.04
1.81

$
$

(0.69)
(0.69)

$
$

1.48
1.34

$
$

(3.44)
(3.44)

We excluded the items presented below from the calculation of diluted earnings per share as they were antidilutive for the periods indicated ($ in thousands):
Three months ended
June 30, 2018
Numerator
Reversal of amortization of preferred stock issuance costs

$

Denominator
Stock options
Restricted stock
Preferred stock, if converted

Six months ended
June 30, 2018
52

23,544
35,228
200,000

$

103

25,566
32,603
200,000

9. Segment Information
Our primary business is to provide asset management and certain corporate governance services to institutional investors. Because all of our revenue is
derived from the services we provide to Front Yard, we operate as a single segment focused on providing asset management and corporate governance
services.
10. Subsequent Events
Management has evaluated the impact of all subsequent events through the issuance of these interim condensed consolidated financial statements and has
determined that there were no subsequent events requiring adjustment or disclosure in the financial statements.
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Item 2. Management's discussion and analysis of financial condition and results of operations
Our Company
Altisource Asset Management Corporation (“we,” “our,” “us” or the “Company”) was incorporated in the United States Virgin Islands (“USVI”) on March 15,
2012. We have been a registered investment adviser under Section 203(c) of the Investment Advisers Act of 1940 since October 2013. We operate in a single
segment focused on providing asset management and corporate governance services to institutional investors.
Our primary client is Front Yard Residential Corporation (“Front Yard”), a publicly-traded real estate investment trust (“REIT”) focused on acquiring and
managing quality, affordable single-family rental (“SFR”) properties for America's families. Front Yard is currently our primary source of revenue and will
drive our results.
Since we are heavily reliant on revenues earned from Front Yard, investors may obtain additional information about Front Yard in its Securities and
Exchange Commission (“SEC”) filings, including, without limitation, Front Yard’s financial statements and other important disclosures therein, available at
http://www.sec.gov and http://ir.frontyardresidential.com/financial-information.
Our strategy for Front Yard is to build long-term shareholder value through the efficient management and continued growth of its portfolio of SFR homes,
which we target to operate at an attractive yield. We believe there is a compelling opportunity in the SFR market and that we have implemented the right
strategic plan for Front Yard to capitalize on the sustained growth in single-family rental demand. We target the moderately priced single-family home market
for Front Yard that, in our view, offers attractive yield opportunities for Front Yard that should benefit AAMC in the form of growing management fees as
Front Yard continues to grow.
Management Overview
The second quarter of 2019 was the first full quarter of operations subsequent to Front Yard's internalization of its property management function. After
completing the transfer of homes well ahead of schedule, Front Yard encountered challenges common to any undertaking of this magnitude, such as extended
unit turnover timelines, increased repair and maintenance expense and decreased collections of overdue balances. We have begun the process of advising and
managing Front Yard in its mitigation of these issues, and we expect to see improvement in Front Yard's operational results going forward. We expect that,
following improvement of Front Yard’s operational results, our management fees would be positively impacted.
During the second quarter of 2019, we also continued to execute upon our strategic objectives for Front Yard through the renegotiation of the asset
management agreement and the continued disposition of Front Yard's non-core assets.
On May 7, 2019, we amended and restated our asset management agreement with Front Yard (the “Amended AMA”). We believe the Amended AMA
provides an improved fee structure that provides AAMC with growing management fee revenues while encouraging growth and performance at Front Yard,
subject to certain performance thresholds and an aggregate fee cap aimed to prevent the management fees from increasing Front Yard's general and
administrative expenses above industry standards, based on the size of Front Yard’s gross real estate asset base. Importantly, the Amended AMA also provides
for a termination option that would, if exercised, provide an industry-standard termination fee to AAMC that did not exist prior to the amendment, while
providing Front Yard with the flexibility to further internalize if the Front Yard board of directors determines it is in its stockholders’ best interest to do so.
For further details of the Amended AMA, refer to Item 1 - Financial Statements (Unaudited) - Note 5, “Related-Party Transactions.”
We have continued to target optimized performance of Front Yard's SFR portfolio by marketing certain of its rental properties for sale that do not meet its
strategic objectives. During the quarter ended June 30, 2019, we managed Front Yard's sale of 141 non-core rental homes on an individual basis, and we have
identified for Front Yard 291 non-core rental properties for sale as of June 30, 2019. In addition, Front Yard disposed of 19 non-rental REO properties, and
Front Yard had 60 non-rental REO properties remaining to be sold as of June 30, 2019. We believe these non-core property sales will allow Front Yard to
improve its operating efficiency, further simplify its statement of operations and balance sheet, recycle capital that it may use to purchase pools of stabilized
rental homes at attractive yields, repurchase its common stock, pay down its debt or utilize the proceeds for such other purposes that are determined to best
serve its stockholders.
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We also have continued to improve Front Yard's financing structures. On April 5, 2019 we assisted Front Yard in amending its loan agreement with Nomura
Corporate Funding Americas, LLC to, among other things, reduce the interest rate spread over one-month LIBOR from 3.00% to 2.30%, improve certain
advance rates and modify the facility's fee structure, resulting in a net reduction of fees to Front Yard. In addition, on April 26, 2019, we assisted Front Yard in
amending its repurchase agreement with Credit Suisse AG to reduce the interest rate spread over one-month LIBOR from 3.00% to 2.30% for funding under
the facility secured by rental properties and reduce the fee structure of the facility. These enhancements to Front Yard's short-term facilities will result in
interest savings while also providing Front Yard with additional flexibility in deploying its capital.
We believe all of the foregoing developments continue to be critical to our strategy of building long-term stockholder value for Front Yard through the
creation and efficient management of a large portfolio of SFR homes that we target operating for Front Yard at an attractive yield. To the extent Front Yard is
successful in implementing this strategy under our management, the management fees under the Amended AMA we earn should be positively impacted.
Asset Management Agreement with Front Yard
For details of our asset management agreements with Front Yard, see Item 1 - Financial statements (unaudited) - “Note 5. Related Party Transactions.”
Metrics Affecting our Consolidated Results
Revenues
Our revenues consist of fees due to us under the asset management agreements with Front Yard. Under the Amended AMA, our revenues include a quarterly
Base Management Fee and a potential annual Incentive Fee, each of which are dependent upon Front Yard's performance and are subject to potential
downward adjustments and an aggregate fee cap. Beginning in the third quarter of 2019 (the first full quarter under the Amended AMA), the Base
Management Fee we recognize under the Amended AMA is subject to a quarterly minimum of $3,584,000.
Under the Former AMA, our revenues included a base management fee and a conversion fee. The base management fee was calculated as a percentage of
Front Yard’s average invested capital, and the conversion fee was based on the number and value of mortgage loans and/or REO properties that Front Yard
converted to rental properties for the first time in each period.
Under both the Amended AMA and the Former AMA, our revenues also include reimbursements of certain expenses in our management of Front Yard's
business, which relate primarily to travel and other out-of-pocket expenses solely related to our management of Front Yard's business and the base salary,
bonus, benefits and stock compensation, if any, solely of the General Counsel dedicated to Front Yard. All other salary, bonus, benefits and stock
compensation of AAMC’s employees (other than Front Yard share-based compensation issued to them by Front Yard) are the responsibility of AAMC and are
not reimbursed by Front Yard pursuant to the Amended AMA.
In addition, we receive dividends on the shares of Front Yard common stock that we own when Front Yard declares and pays dividends to its holders of
common stock. Upon the declaration of such dividends, we record them as other income. The amount of dividends we receive will vary with Front Yard's
financial performance, taxable income, liquidity needs and other factors deemed relevant by Front Yard's Board of Directors. Lastly, we recognize changes in
the fair value of our holdings of Front Yard common stock as other income or loss that will be directly dependent upon fluctuations in the market price of
Front Yard's common stock.
Expenses
Our expenses consist primarily of salaries and employee benefits, legal and professional fees and general and administrative expenses. Salaries and employee
benefits include the base salaries, incentive bonuses, medical coverage, retirement benefits, non-cash share-based compensation and other benefits provided
to our employees for their services. Legal and professional fees include services provided by third-party attorneys, accountants and other service providers of
a professional nature. General and administrative expenses include costs related to the general operation and overall administration of our business as well as
non-cash share-based compensation expense related to restricted stock awards to our Directors.
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Results of Operations
The following sets forth discussion of our results of operations for the three and six months ended June 30, 2019 and 2018.
Three and Six Months Ended June 30, 2019 Compared to Three and Six Months Ended June 30, 2018
Management Fees and Expense Reimbursements
We received base management fees from Front Yard of $3.6 million and $7.1 million during the three and six months ended June 30, 2019, respectively,
compared to $3.6 million and $7.4 million during the three and six months ended June 30, 2018, respectively. The decrease in base management fees is
primarily driven by a reduction in Front Yard's average invested capital (as defined in the Former AMA). Under the Amended AMA, the Base Management
Fee is subject to a Minimum Base Fee of $3.6 million.
We received conversion fees from Front Yard of $0 and $29,000 during the three and six months ended June 30, 2019, respectively, compared to $53,000 and
$116,000 during the three and six months ended June 30, 2018, respectively. This decrease is primarily due to fewer loans and REO properties converting to
rental properties as we continue to pare the small number of remaining legacy assets of Front Yard. Under the Amended AMA, we will no longer receive
conversion fees from Front Yard.
We recognized expense reimbursements due from Front Yard of $0.3 million and $0.7 million during the three and six months ended June 30, 2019,
respectively, compared to $0.2 million and $0.5 million during the three and six months ended June 30, 2018, respectively. Expense reimbursements relate
primarily to travel and other out-of-pocket costs in managing Front Yard's business and the employment costs related to the General Counsel dedicated to
Front Yard.
Due to our entry into the Amended AMA, we expect that the aggregate management fees we receive may increase over time as we grow Front Yard's SFR
portfolio.
Salaries and Employee Benefits
Salaries and employee benefits were $4.2 million and $4.5 million during the three months ended June 30, 2019 and 2018, respectively. The decrease in
salaries and benefits during the three months ended June 30, 2019 is primarily due to reduced share-based compensation expense related to restricted stock
grants to management, partially offset by higher salaries and benefits associated with increased headcount.
Salaries and employee benefits remained consistent at $8.7 million during each of the six months ended June 30, 2019 and 2018. During the six months
ended June 30, 2019, we recognized lower share-based compensation expense related to restricted stock grants to management, which was offset by higher
salaries and benefits associated with increased headcount.
Legal and Professional Fees
Legal and professional fees were $1.4 million and $0.5 million during the three months ended June 30, 2019 and 2018, respectively. This increase is
primarily due to an increase in legal and consulting fees related to the negotiation and amendment of the asset management agreement.
Legal and professional fees were $1.7 million and $0.8 million during the six months ended June 30, 2019 and 2018, respectively. This increase is primarily
due to an increase in legal and consulting fees related to the negotiation and amendment of the asset management agreement.
General and Administrative Expenses
General and administrative expenses were $0.9 million and $0.8 million during the three months ended June 30, 2019 and 2018, respectively. This increase
was primarily due to increased occupancy costs related to new, larger office space to accommodate increased headcount and technology costs as we bring
certain IT functions in house.
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General and administrative expenses were $1.9 million and $1.8 million during the six months ended June 30, 2019 and 2018, respectively. This increase
was primarily due to increased occupancy costs related to new, larger office space to accommodate increased headcount and technology costs as we bring
certain IT functions in house, partially offset by lower travel costs during 2019.
Change in Fair Value of Front Yard Common Stock
The change in fair value of Front Yard common stock was $4.8 million compared to $0.6 million during the three months ended June 30, 2019 and 2018,
respectively. These changes in fair value were due solely to changes in the market price of Front Yard's common stock, as reported at quarter end on the New
York Stock Exchange (the “NYSE”).
The change in fair value of Front Yard common stock was $5.7 million compared to $(2.3) million during the six months ended June 30, 2019 and 2018,
respectively. These changes in fair value were due solely to changes in the market price of Front Yard's common stock, as reported at quarter end on the
NYSE.
Dividend Income on Front Yard Common Stock
Dividends recognized on shares of Front Yard common stock were $0.2 million for each of the three month periods ended June 30, 2019 and 2018 and $0.5
million for each of the six month periods ended June 30, 2019 and 2018. The amount of dividends we receive may vary with Front Yard's financial
performance, taxable income, liquidity needs and other factors deemed relevant by Front Yard's Board of Directors.
Income Tax (Benefit) Expense
During the three and six months ended June 30, 2019, we recognized an income tax benefit of $0.8 million and $0.7 million, respectively, compared to
income tax expense of $42,000 and $0.3 million for the three and six months ended June 30, 2018, respectively. This decrease in income tax expense was
primarily driven by our Effective Average Tax Rate (“EATR”) being applied against net income in the second quarter of 2019. Because we forecast a pretax
loss for 2019, our resulting EATR is negative. This negative EATR is then applied against our global income, including the current period positive net
income, resulting in a net tax benefit for the period. The tax expense or benefit we ultimately recognize for 2019 will be affected by many factors, and we may
recognize income tax expense in future periods.
Liquidity and Capital Resources
As of June 30, 2019, we had cash and cash equivalents of $21.0 million and short-term investments of $0.9 million compared to cash and cash equivalents of
$27.2 million and short-term investments of $0.6 million as of December 31, 2018. The reduction in the cash and cash equivalents in 2019 was primarily due
to payment of annual incentive compensation, ongoing salaries and benefits, dividends on preferred stock issued under the 2016 Employee Preferred Stock
Program and general corporate expenses in excess of revenues. At June 30, 2019, we also had $19.9 million in Front Yard common stock, an increase from
$14.2 million as of December 31, 2018, due solely to the increase in Front Yard’s stock price during the first six months of 2019. We also continue to
generate asset management fees from Front Yard under the Amended AMA. We believe that these sources of liquidity will be sufficient to enable us to meet
anticipated short-term (one year) liquidity requirements to run our operations since we are continuing to generate asset management fees under the AMA and
receive dividend income on the Front Yard common stock we own. Our ongoing cash expenditures are salaries and employee benefits, legal and professional
fees, lease obligations and other general and administrative expenses.
We are continuing to monitor our cash and liquidity as it pertains to the optional redemption rights provided to holders by our outstanding shares of Series A
Preferred Stock, as referred to in Item 1 - Financial statements (unaudited) - “Note 1. Organization and basis of presentation - Preferred Stock.” The certificate
of designations for the Series A Preferred Stock provides that each holder has the right to give notice requiring us to redeem all the shares of Series A Preferred
Stock held by such holder. Depending on the date of such notice, the redemption date will fall on or within 15 business days after March 15, 2020. The
redemption right will be exercisable every five years thereafter until the mandatory redemption date in 2044. If we are required to redeem a holder’s shares,
we are required to do so for cash at a price equal to $1,000 per share (the issuance price) out of funds legally available therefor. Accordingly, we classify these
shares as mezzanine equity, outside of permanent stockholders’ equity.
If holders of the Series A Preferred Stock were to exercise their rights to require us to redeem their shares of Series A Preferred Stock and we do not have funds
legally available to pay the full redemption prices, our obligation to make such payment at such
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time would be limited by reference to the number of shares as to which redemption notices are validly delivered and the amount of funds legally available
therefor. If, as we expect, the amount of such funds is insufficient to satisfy all redemptions, we do not expect to be able to increase such funds in any material
amount, if at all, by raising debt or equity capital or taking other actions. Accordingly, we have commenced managing our cash in expectation of receiving
redemption notices, subject to the needs of our ongoing business, including the maintenance of adequate working capital to run our business. To that end, we
have ceased repurchasing shares of our common stock and do not intend to resume any such repurchases until we reconsider the issue after the first potential
March 2020 redemption date for our Series A Preferred Stock.
We are also considering other measures to deal with the possible optional redemption of shares of our Series A Preferred Stock, including possibly engaging
in negotiations with the holders thereof to buy back such shares at a substantial discount to the redemption price and/or modify the terms of the Series A
Preferred Stock. There is no certainty as to whether any such negotiations will be engaged in or maintained or whether any such negotiations would lead to
an agreement with such holders to buy back or modify the terms of their shares of Series A Preferred Stock or, if there were such an agreement, what the terms
of such agreement would be. We do not intend to disclose any information with respect to the existence or status of any such negotiations, or to otherwise
update this paragraph, until either an agreement with such holders is announced or we are no longer considering or engaging in any such negotiations.
Treasury Shares
At June 30, 2019, a total of $268.7 million in shares of our common stock had been repurchased under the authorization by our Board of Directors to
repurchase up to $300.0 million in shares of our common stock. Repurchased shares are held as treasury stock and are available for general corporate
purposes. We have an aggregate of $31.3 million remaining for repurchases under our Board-approved repurchase plan.
Cash Flows
We report and analyze our cash flows based on operating activities, investing activities and financing activities. The following table sets forth our cash flows
for the periods indicated ($ in thousands):
Six months ended June 30,
2019

2018

Net cash used in operating activities
Net cash (used in) provided by investing activities
Net cash used in financing activities

$

(5,619)
(383)
(201)

$

(4,268)
409
(224)

Net change in cash and cash equivalents

$

(6,203)

$

(4,083)

Net cash used in operating activities for the six months ended June 30, 2019 and 2018 consisted primarily of payment of annual incentive compensation,
ongoing salaries and benefits, dividends on preferred stock issued under the 2016 Employee Preferred Stock Program, payments of ongoing lease obligations
and general corporate expenses in excess of revenues.
Net cash used in investing activities for the six months ended June 30, 2019 consisted primarily of investments in short-term investments, partially offset by
proceeds from the maturities of short-term investments. Net cash provided by investing cash flows during the six months ended June 30, 2018 consisted
primarily of proceeds from the maturities of short-term investments.
Net cash used in financing activities for the six months ended June 30, 2019 and 2018 primarily related to shares withheld for taxes upon vesting of restricted
stock.
Off-balance Sheet Arrangements
We had no off-balance sheet arrangements as of June 30, 2019 or December 31, 2018.
Recent Accounting Pronouncements
See Item 1 - Financial statements (unaudited) - “Note 1. Organization and basis of presentation - Recently issued accounting standards.”
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Critical Accounting Judgments
Accounting standards require information in financial statements about the risks and uncertainties inherent in significant estimates, and the application of
generally accepted accounting principles involves the exercise of varying degrees of judgment. Certain amounts included in or affecting our financial
statements and related disclosures must be estimated requiring us to make certain assumptions with respect to values or conditions that cannot be known with
certainty at the time our condensed consolidated financial statements are prepared. These estimates and assumptions affect the amounts we report for our
assets and liabilities and our revenues and expenses during the reporting period and our disclosure of contingent assets and liabilities at the date of our
condensed consolidated financial statements. Actual results may differ significantly from our estimates and any effects on our business, financial position or
results of operations resulting from revisions to these estimates are recorded in the period in which the facts that give rise to the revision become known.
For additional details on our critical accounting judgments, please see “Item 7. Management's Discussion and Analysis of Financial Condition and Results of
Operations - Critical Accounting Judgments” in our Annual Report on Form 10-K for the year ended December 31, 2018 as filed with the SEC on
February 27, 2019.
Item 3. Quantitative and qualitative disclosures about market risk
Market risk includes risks that arise from changes in interest rates, foreign currency exchange rates, commodity prices, equity prices and other market changes
that affect market sensitive instruments. The primary market risk that we are currently exposed to is market risk related to our investment in Front Yard's
common stock.
Investment Risk Relating to Front Yard's Common Stock
We hold an aggregate of 1,624,465 shares of Front Yard common stock in open market transactions, and we may purchase additional shares of Front Yard
common stock from time to time. If additional purchases are commenced, any such purchases of Front Yard common stock by us may be discontinued at any
time, or we may commence sales of such common stock. To the extent we have purchased, or continue to acquire, Front Yard common stock, we will be
exposed to risks and uncertainties with respect to our ownership of such shares, including downward pressure on Front Yard’s stock price, a reduction or
increase of dividends declared and paid on the Front Yard stock and/or an inability to dispose of such shares at a time when we otherwise may desire or need
to do so. There can be no assurance that we will be successful in mitigating such risks.
In addition, under the terms of the Amended AMA, at the option of Front Yard, up to 25% of Incentive Fees each year and up to 50% of a Termination Fee, if
payable, may be paid in shares of Front Yard common stock. Should Front Yard make this election, we would further be exposed to the above-described
market risk on the shares we receive.
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Item 4. Controls and procedures
The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in the Company's filings
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) is recorded, processed, summarized and reported within the time periods
specified in the SEC's rules and forms and to ensure that such information is accumulated and communicated to the Company’s management, including its
Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.
Our Chief Executive Officer and Chief Financial Officer have evaluated the effectiveness of our disclosure controls and procedures (as defined in Rule 13a15(e) and Rule 15d-15(e) of the Exchange Act) as of the end of the period covered by this quarterly report. Based upon that evaluation, management has
determined that the Company's disclosure controls and procedures were effective as of June 30, 2019.
Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting identified in connection with the evaluation required by Rule 13a-15(d) and 15d-15(d)
of the Exchange Act that occurred during the quarter ended June 30, 2019 that have materially affected, or are reasonably likely to materially affect, our
internal control over financial reporting.
Limitations on Controls
Our disclosure controls and procedures and internal control over financial reporting are designed to provide reasonable assurance of achieving their
objectives as specified above. Management does not expect, however, that our disclosure controls and procedures or our internal control over financial
reporting will prevent or detect all error and fraud. Any control system, no matter how well designed and operated, is based upon certain assumptions and can
provide only reasonable, not absolute, assurance that its objectives will be met. Further, no evaluation of controls can provide absolute assurance that
misstatements due to error or fraud will not occur or that all control issues and instances of fraud, if any, within the Company have been detected.
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Part II
Item 1. Legal proceedings
Information regarding reportable legal proceedings is contained in Part I, “Item 3. Legal Proceedings” in our Annual Report on Form 10-K for the year
ended December 31, 2018. The following updates and restates the description of the previously reported matters:
Erbey Holding Corporation et al. v. Blackrock Management Inc., et al.
On April 12, 2018, a partial stockholder derivative action was filed in the Superior Court of the Virgin Islands, Division of St. Croix under the caption Erbey
Holding Corporation, et al. v. Blackrock Financial Management Inc., et al. The action was filed by Erbey Holding Corporation (“Erbey Holding”), John R.
Erbey Family Limited Partnership (“JREFLP”), by its general partner Jupiter Capital, Inc., Salt Pond Holdings, LLC (“Salt Pond”), Munus, L.P. (“Munus”),
Carisma Trust (“Carisma”), by its trustee, Venia, LLC, and Tribue Limited Partnership (collectively, the “Plaintiffs”) each on its own behalf and Salt Pond and
Carisma derivatively on behalf of AAMC. The action was filed against Blackrock Financial Management, Inc., Blackrock Investment Management, LLC,
Blackrock Investments, LLC, Blackrock Capital Management, Inc., Blackrock, Inc. (collectively, “Blackrock”), Pacific Investment Management Company
LLC, PIMCO Investments LLC (collectively, “PIMCO”) and John and Jane Does 1-10 (collectively with Blackrock and PIMCO, the “Defendants”). The
action alleges a conspiracy by Blackrock and PIMCO to harm Ocwen and AAMC and certain of their subsidiaries, affiliates and related companies and to
extract enormous profits at the expense of Ocwen and AAMC by attempting to damage their operations, business relationships and reputations. The
complaint alleges that Defendants’ conspiratorial activities, which included short-selling activities, were designed to destroy Ocwen and AAMC, and that the
Plaintiffs (including AAMC) suffered significant injury, including but not limited to lost value of their stock and/or stock holdings. The action seeks, among
other things, an award of monetary damages to AAMC, including treble damages under Section 605, Title IV of the Virgin Islands Code related to the
Criminally Influenced and Corrupt Organizations Act, punitive damages and an award of attorney’s and other fees and expenses.
Defendants have moved to dismiss the first amended verified complaint. Plaintiffs and AAMC have moved for leave to file a second amended verified
complaint to include AAMC as a direct plaintiff, rather than as a derivative party. On March 27, 2019, the Court held oral argument on Defendants' motions
to dismiss the first amended verified complaint and Plaintiffs' motion for leave to file the second amended verified complaint.
At this time, we are not able to predict the ultimate outcome of this matter, nor can we estimate the range of possible damages to be awarded to AAMC, if any.
We have determined that there is no contingent liability related to this matter for AAMC.
Item 1A. Risk factors
There have been no material changes in our risk factors since December 31, 2018 other than the risk factors provided below in connection with the Amended
AMA and AAMC’s relationship with Front Yard and in connection with AAMC’s outstanding Series A preferred stock. For information regarding our risk
factors, you should carefully consider the risk factors discussed below as well as the risk factors disclosed in “Item 1A. Risk factors” in our Annual Report on
Form 10-K for the year ended December 31, 2018 filed on February 27, 2019.
Because we derive our revenues from Front Yard pursuant to the Amended AMA, any termination of the Amended AMA could be materially detrimental to
us as well as our financial condition and prospects.
On May 7, 2019, we entered into the Amended AMA with Front Yard, which replaced the Former AMA. We continue to generate the substantial majority of
our revenues from Front Yard, as Front Yard is our principal client. As part of the negotiations of the Amended AMA, we negotiated, among other things, (i) a
new minimum base management fee, which replaced the base management fee that had been diminishing each quarter under the former AMA and (ii) a new
termination fee to be paid to AAMC in the event Front Yard terminates the AMA. The new termination provisions replaced the terms of the Former AMA that
enabled Front Yard to terminate AAMC following a Front Yard “change of control” or certain other customary termination events without paying a
termination fee payable to AAMC. As partial consideration for the new management fee terms and termination fee provisions in the Amended AMA, Front
Yard was given the ability to terminate the Amended AMA at any time and for any reason. In the event Front Yard, as our primary source of revenues, were to
terminate the Amended AMA, the management fees we earn under the Amended AMA would be reduced, possibly by material amounts, over a transition
period, and then such management fees would reduce to $0 after completion of any such transition period. In addition, a portion of the termination fee, up to
50% of such fee, could be payable to AAMC in stock of Front Yard over up to
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nine months following such termination. To the extent Front Yard pays a portion of the termination fee in the Amended AMA in Front Yard stock, we would
be subject to the market risks related to Front Yard or any successor entity.
On May 21, 2019, following the settlement of a proxy contest, Front Yard announced that it had refreshed its board of directors and formed a special
committee to explore strategic alternatives, including without limitation, a potential internalization of the asset management function, potential termination
of AAMC and the potential sale of Front Yard. Following such measures, it is possible that Front Yard, or a successor to Front Yard in the event of a sale,
could terminate the Amended AMA, potentially in the short term. Following such strategic alternatives process, if AAMC were to be terminated, such
termination would have a material adverse effect on our financial condition and prospects. It is possible that only 50% of the termination fee to AAMC would
be payable in cash and, if any portion is payable in Front Yard (or a successor’s) stock, such stock issued to AAMC could be locked up over a period of up to
nine months. The value of such stock that could be issued in a termination event could fluctuate or decline over time. Additionally, AAMC may not be able
to replace the lost revenues from Front Yard with a revenue stream from alternative sources on a timely basis or at all, which would have a material, adverse
effect on us.
The terms of our outstanding 250,000 shares of Series A Preferred Stock may require us to take certain actions adverse to us and/or make payments to the
holders of such shares in connection with potential Series A Preferred Stock redemptions, the first of which could occur in March 2020.
The certificate of designations for the Series A Preferred Stock provides that each holder has the right to give notice requiring us to redeem all the shares of
Series A Preferred Stock held by such holder. Depending on the date of such notice, the redemption date will fall on or within 15 business days after March
15, 2020. The redemption right will be exercisable every five years thereafter until the mandatory redemption date in 2044. If we are required to redeem a
holder’s shares, we are required to do so for cash at a price equal to $1,000 per share (the issuance price, which totals $250.0 million) out of funds legally
available therefor.
If holders of the Series A Preferred Stock were to exercise their rights to require us to redeem their shares of Series A Preferred Stock and we do not have funds
legally available to pay the full redemption prices, our obligation to make such payment at such time would be limited by reference to the number of shares
as to which redemption notices are validly delivered and the amount of funds legally available therefor. If, as we expect, the amount of such funds is
insufficient to satisfy all redemptions, we do not expect to be able to increase such funds in any material amount, if at all, by raising debt or equity capital or
taking other actions. Accordingly, we have commenced managing our cash in expectation of receiving redemption notices, subject to the needs of our
ongoing business, including the maintenance of adequate working capital to run our business. To the extent that we are required to make redemption
payments, even though such payments would be limited to funds legally available therefor, any such payments would reduce our liquidity and capital
resources, which could have a material adverse effect on our ability to run our business, generate new revenue streams and attract and retain employees.
There is no certainty as to whether any negotiations with the holders of our Series A Preferred Stock will be engaged in or maintained or whether any such
negotiations would lead to an agreement with such holders to buy back or modify the terms of their shares of Series A Preferred Stock or, if there were such an
agreement, what the terms of such agreement would be. To the extent we are unsuccessful in such negotiations with the holders of the Series A preferred
stock, such shares would remain outstanding for the applicable redemption dates or potentially subject us to claims by the holders of such shares, each of
which could have a material adverse effect on us.
Item 4. Mine safety disclosures
Not applicable.
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Item 6. Exhibits
Exhibits

Exhibit Number
2.1

3.1
3.2*
3.3
10.1

31.1*
31.2*
32.1*
32.2*
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*
__________
* Filed herewith.

Description
Separation Agreement, dated as of December 21, 2012, between Altisource Asset Management Corporation and Altisource Portfolio
Solutions S.A. (incorporated by reference to Exhibit 2.1 of the Registrant's Current Report on Form 8-K filed with the SEC on
December 28, 2012).
Amended and Restated Articles of Incorporation of Altisource Asset Management Corporation (incorporated by reference to Exhibit
3.1 of the Registrant's Current Report on Form 8-K filed with the SEC on January 5, 2017).
Second Amended and Restated Bylaws of Altisource Asset Management Corporation adopted on July 24, 2019.
Certificate of Designations establishing the Company’s Series A Convertible Preferred Stock (incorporated by reference to Exhibit 3.1
of the Registrant’s Current Report on Form 8-K filed with the SEC on March 19, 2014).
Amended and Restated Asset Management Agreement, dated as of May 7, 2019, by and among Front Yard Residential Corporation,
Front Yard Residential, L.P. and Altisource Asset Management Corporation (incorporated by reference to Exhibit 10.1 of the
Registrant’s Current Report on Form 8-K filed with the SEC on May 8, 2019).
Certification of CEO Pursuant to Section 302 of the Sarbanes-Oxley Act
Certification of CFO Pursuant to Section 302 of the Sarbanes-Oxley Act
Certification of CEO Pursuant to Section 906 of the Sarbanes-Oxley Act
Certification of CFO Pursuant to Section 906 of the Sarbanes-Oxley Act
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Extension Labels Linkbase
XBRL Taxonomy Extension Presentation Linkbase Document

27

(table of contents)

Signatures
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
Altisource Asset Management Corporation
Date:

August 7, 2019

By:

/s/

Robin N. Lowe
Robin N. Lowe
Chief Financial Officer
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Exhibit 3.2
SECOND AMENDED AND RESTATED BYLAWS
OF
ALTISOURCE ASSET MANAGEMENT CORPORATION
ARTICLE I - OFFICES
The principal office of ALTISOURCE ASSET MANAGEMENT CORPORATION (the “Corporation”) in the U.S. Virgin Islands shall be located and
maintained in St. Croix, U.S. Virgin Islands, or at such location in the U.S. Virgin Islands as may be changed from time to time at the discretion of the Board
of Directors. The Corporation may also maintain an additional office or offices at such other places within the U.S. Virgin Islands as the Board of Directors
may from time to time designate.
ARTICLE II - MEETING OF SHAREHOLDERS
Section 1 - Annual Meetings:
Annual meetings of shareholders of the Corporation shall be held on such date as determined by the Board of Directors, and at such time and place as
designated in the notice of the meeting, for the purpose of electing Directors and transacting such other business as may properly come before the meeting. A
complete list of all shareholders entitled to vote at annual shareholders meetings shall be prepared by the Secretary and made available for inspection at said
meetings.
Section 2 - Special Meetings:
Special meetings of shareholders may be called at any time by the Board of Directors or by the President, and shall be called by the President or the Secretary
at the written request of the holders of a majority of the shares then outstanding and entitled to vote thereat, or as otherwise required under the provisions of
Title 13 of the Virgin Islands Code, Sections 1- 453, as they may be from time to time amended.
Section 3 - Place of Meetings:
All meetings of shareholders shall be held in the U.S. Virgin Islands at the principal office of the Corporation, or at such other places as shall be designated in
the notices or waivers of notice of such meetings and may be held telephonically.
Section 4 - Notice of Meetings:
(a) Except as otherwise provided by Statute, written notice of each meeting of shareholders, whether annual or special, stating the time when and
place where it is to be held, shall be served either personally or by mail, not less than ten (10) or more than fifty (50) days before the meeting, upon each
shareholder of record entitled to vote at such meeting, or the shareholder’s designated agent, and to any other shareholder to whom the giving of notice may
be required by law. Notice of a special meeting shall also state the purpose or purposes for which the meeting is called, and shall indicate that it is being
issued by, or at the direction of, the person or persons calling the meeting. If, at any meeting, action is proposed to be taken that would, if taken, entitle
shareholders to receive payment for their shares pursuant to the applicable provisions of Virgin Islands Code, the notice of such meeting shall include a
statement of that purpose and to that effect. If mailed, such notice shall be directed to each such shareholder at the shareholder’s address, as it appears on the
records of the shareholders of the Corporation, unless he or she shall have previously filed with the Secretary of the Corporation a written request that notices
intended for the shareholder be mailed to the shareholders’ agent and/or some other address, in which case, it shall be mailed to the person and address
designated in such request.
(b) Notice of any meeting need not be given to any person who may become a shareholder of record after the mailing of such notice and prior to
the meeting, or to any shareholder who attends such meeting in person or by proxy, or to any shareholder who, in person or by proxy, submits a signed waiver
of notice either before or

after such meeting. Notice of any adjourned meeting of shareholders need not be given, unless otherwise required by statute.
Section 5 - Quorum:
Except as otherwise provided herein, or by the applicable provisions of the Virgin Islands Code, or in the Articles of Incorporation (such Articles and any
amendments thereof being herein collectively referred to as the “Articles”) at all meetings of shareholders of the Corporation, the presence at the
commencement of such meetings in person or by proxy of any number of shareholders holding of record a majority of the total number of shares of the
Corporation then issued and outstanding and entitled to vote shall be necessary and sufficient to constitute a quorum for the transaction of any business. The
withdrawal of any shareholder after the commencement of a meeting shall have no effect on the existence of a quorum, after a quorum has been established at
such meeting.
Section 6 - Voting:
(a) Except as otherwise provided by applicable provision of the Virgin Islands Code or by the Articles, any corporate action to be taken by vote of
the shareholders shall be authorized by a majority of votes cast at a meeting of shareholders by the holders of shares entitled to vote thereon.
(b) Except as otherwise provided by applicable provision of the Virgin Islands Code or by the Articles, at each meeting of shareholders, each
holder of record of stock of the Corporation entitled to vote thereat shall be entitled to one vote for each share of stock registered in his or her name on the
books of the Corporation.
(c) Each shareholder entitled to vote or to express consent or dissent without a meeting, may do so by proxy; provided, however, that the
instrument authorizing such proxy to act shall have been executed in writing by the shareholder or the shareholder’s attorney in fact thereunto duly
authorized in writing. No proxy shall be valid after expiration of eleven (11) months from the date of its execution, unless the person executing same directs
in said proxy that it shall continue in force for a longer period of time. Such instrument shall he exhibited to the Secretary at the meeting and shall be filed
with the records of the Corporation.
(d) Shares registered in the name of another corporation, if entitled to be voted, may be voted by the President or a proxy appointed by the
President of such other corporation, unless some other person has been appointed to vote such shares pursuant to a by- law or a resolution of the board of
directors of such other corporation, in which case such person may vote such shares. Any fiduciary may vote shares registered in the name of such corporation
as such fiduciary, either in person or by proxy.
(e) Any resolution in writing, signed by all the shareholders entitled to vote thereon, shall be and constitute action by such shareholders to the
effect therein expressed, with the same force and effect as if the same had been duly passed by unanimous vote at a duly called meeting of shareholders of
such resolution so signed and shall be inserted in the Minute Book of the Corporation under its proper date.
ARTICLE III - BOARD OF DIRECTORS
Section 1- Number, Qualification, Election and Term of Office:
(a) The number of Directors of the Corporation shall be four (4) unless and until otherwise determined by vote of a majority of the entire Board of
Directors, but shall not be less than three (3). Notwithstanding the foregoing, at all times in which the Corporation has fewer than three (3) shareholders, the
number of Directors may be equal to, or greater than, the number of shareholders.
(b) Except as may otherwise be provided herein or in the Articles, the members of the Board of Directors of the Corporation, who need not be
shareholders, shall be elected by a majority of the votes cast at a meeting of shareholders, by the holders of shares, present in person or by proxy, entitled to
vote in the election.
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(c) Each Director shall hold office until the annual meeting of shareholders next succeeding his or her election, and until his or her successor is
elected and qualified, or until his or her prior death, resignation or removal.
Section 2 - Duties and Powers:
The Board of Directors shall be responsible for the control and management of the affairs, property and interests of the Corporation, and may exercise all
powers of the Corporation, except as are in the Articles or by applicable provisions of the Virgin Islands Code expressly conferred upon or reserved to the
shareholders.
Section 3 - Annual and Regular Meetings; Notices:
(a) A regular annual meeting of the Board of Directors shall be held immediately following the annual meeting of shareholders, at a place of such
annual meeting of shareholders.
(b) The Board of Directors may from time to time provide for the holding of other regular meetings of the Board of Directors and may fix the time
and place thereof.
(c) Notice of any regular meeting of the Board of Directors shall not be required to be given and, if given, need not specify the purpose of the
meeting; provided, however, that in case the Board of Directors shall fix or change the time or place of any regular meeting, notice of such action shall be
given to each Director who shall not have been present at the meeting at which such action was taken within the time limit, and in the manner set forth in
paragraph (b), Section 4 of this Article Ill, with respect to the special meetings, unless such notice shall be waived in the manner set forth in paragraph (c) of
such Section 4.
Section 4- Special Meetings; Notices:
(a) Special meetings of the Board of Directors shall be called by the President or by one of the Directors, at such time and place as may be specified
in the respective notices or waivers of notice thereof.
(b) Except as otherwise required by the applicable provisions of the Virgin Islands Code, notice of special meetings shall be mailed directly to
each Director, addressed to the Director at his or her residence or usual place of business, at least seven (7) days before the day on which the meeting is to be
held, or shall be sent to the Director at such place by facsimile or email, or shall be delivered to him or her personally or given to him or her orally, not later
than twenty- four (24) hours before the time at which the meeting is to be held. A notice or waiver of notice need not specify the purpose of the meeting.
(c) Notice of any special meeting shall not be required to be given to any Director who shall attend such meeting without protesting the lack of
notice to the Director prior thereto or at its commencement, or who submits a signed waiver of notice, whether before or after the meeting. Notice of any
adjourned meeting shall not be required to be given.
Section 5 - Chairman:
At all meetings of the Board of Directors, the Chairman of the Board, if any and if present, shall preside. If there shall be no Chairman, or if the Chairman shall
be absent, then the President shall preside, and in the President’s absence, a Chairman chosen by the Directors shall preside.
Section 6 - Quorum and Adjournments:
(a) At all meetings of the Board of Directors the presence of a majority of the entire Board shall be necessary and sufficient to constitute a quorum
for the transaction of business, except as otherwise provided by law, by the Articles, or by these Bylaws.
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(b) A majority of the Directors present at the time and place of any regular or special meeting, although less than a quorum, may adjourn the same
from time to time without notice, until a quorum shall be present.
Section 7 - Manner of Acting:
(a) At all meetings of the Board of Directors, each Director present shall have one vote, irrespective of the number of shares of stock, if any, which
the Director may hold.
(b) Except as otherwise provided by applicable provisions of the Virgin Islands Code, by the Articles, or by these Bylaws, the action of a majority
of the Directors present at any meeting at which a quorum is present shall be the act of the Board of Directors. Any action required or permitted to be taken at
any meeting of the Board of Directors or any committee thereof, which action is authorized, in writing, by all of the Directors entitled to vote thereon and
filed with the Minutes of the proceedings of the Board or the committee shall be the act of the Board of Directors or the committee, as the case may be, with
the same force and effect as if the same had been passed by unanimous vote at a duly called meeting of the Board or the committee.
Section 8 - Vacancies:
Any vacancy in the Board of Directors occurring by reason of any increase in the number of Directors, or by reason of the death, resignation, disqualification,
removal (unless a vacancy created by the removal of a Director by the shareholders shall be filled by the shareholders at the meeting at which the removal was
effected) or inability to act of any Director, or otherwise, shall be filled for the unexpired portion of the term by a majority vote of the remaining Directors
present, though less than a quorum, at any regular meeting or special meeting of the Board of Directors.
Section 9 - Resignation:
Any Director may resign at any time by giving written notice to the Board of Directors, the President or the Secretary of the Corporation. Unless otherwise
specified in such written notice, such resignation shall take effect upon receipt thereof by the Board of Directors or such officer, and the acceptance of such
resignation shall not be necessary to make it effective.
Section 10 - Removal:
Any Director may be removed with or without cause at any time by the affirmative vote of shareholders holding of record in the aggregate at least a majority
of the outstanding shares of the Corporation at a special meeting of shareholders called for that purpose, and may be removed for cause by action of the
Board.
Section 11 - Salary:
No stated salary shall be paid to Directors, as such, for their services, but by resolution of the Board of Directors a fixed sum and expenses of attendance, if
any, may be allowed for attendance at each regular or special meeting of the Board; provided, however, that nothing herein contained shall be construed to
preclude any Director from serving the Corporation in any other capacity and receiving compensation therefor.
Section 12 - Certain Rights of Directors and Officers:
(a) No contract or other transaction between this Corporation and any other corporation shall be impaired, affected or invalidated, nor shall any
Director be liable in any way by reason of the fact that any one or more of the Directors of this Corporation is or are interested in, or is a director or officer, or
are directors or officers of such other corporation, provided that such facts are disclosed or made known to the Board of Directors.
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(b) Any Director, personally or individually, may be a party to or may be interested in any contract or transaction of this Corporation, and no
Director shall be liable in any way by reason of such interest, provided that the fact of such interest be disclosed or made known to the Board of Directors, and
provided that the Board of Directors shall authorize, approve or ratify such contract or transaction by the vote (not counting the vote of any such Director) of
a majority of a quorum, notwithstanding the presence of any such Director at the meeting at which such action is taken. Such Director or Directors may be
counted in determining the presence of a quorum at such meeting. This Section shall not be construed to impair or invalidate or in any way affect any
contract or other transaction which would otherwise be valid under the law (common, statutory or otherwise applicable) thereto.
(c) A Director who is not also an officer of the Corporation shall have no responsibility to devote his or her full time to the affairs of the
Corporation. Any Director or officer, in his or her personal capacity or in a capacity as an affiliate, employee, or agent of any other person, or otherwise, may
have business interests and engage in business activities similar to, in addition to or in competition with those of or relating to the Corporation.
Section 13 - Committees:
The Board of Directors, by resolution adopted by a majority of the entire Board, may from time to time to time designate from among its members an
executive committee and such other committees, and alternate members thereof, as they may deem desirable, each consisting of two (2) or more members,
with such powers and authority (to the extent permitted by law) as may be provided in such resolution. Each such committee shall serve at the pleasure of the
Board.
ARTICLE IV - OFFICERS
Section 1 - Number, Qualification, Election and Term of Office:
(a) The officers of the Corporation shall consist of a Chief Executive Officer, President, Secretary, and Treasurer, and such other officers, as the
Board of Directors may from time to time deem advisable. The President of the Corporation shall be and any other officer may be, a Director of the
Corporation. Any two offices (but not more than two) other than President and Secretary may be held by the same person.
(b) The officers of the Corporation shall be elected by the Board of Directors at the regular annual meeting of the Board following the annual
meeting of shareholders. The salaries of all officers shall be fixed by the Board of Directors.
(c) Each officer shall hold office until the annual meeting of the Board of Directors next succeeding his election, and until his or her successor shall
have been elected and qualified, or until his or her death, resignation or removal.
Section 2 - Resignation:
Any officer may resign at any time by giving written notice of such resignation to the Board of Directors, or to the President or the Secretary of the
Corporation. Unless otherwise specified in such written notice, such resignation shall take effect upon receipt thereof by the Board of Directors or by such
officer, and the acceptance of such resignation shall not be necessary to make it effective.
Section 3 - Removal:
Any officer may be removed, either with or without cause, and a successor elected by a majority vote of the Board of Directors at any time.
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Section 4 - Vacancies:
A vacancy in any office by reason of death, resignation, inability to act, disqualification, or any other cause, may at any time be filled for the unexpired
portion of the term by a majority vote of the Board of Directors.
Section 5 - Duties of Officers:
Officers of the Corporation shall, unless otherwise provided by the Board of Directors, each have such powers and duties as generally pertain to their
respective offices, as well as such powers and duties as may be set forth in these Bylaws, or may from time to time be specifically conferred or imposed by the
Board of Directors.
(a) The Chief Executive Officer shall be responsible for strategic planning and integration of corporate policies into day- to- day operations, and
shall also act as the Chairman of the Board.
(b) The President shall be responsible for the day- to- day operations of the Corporation and shall report directly to the Chief Executive Officer.
(c) The Treasurer shall have the custody of all books of account and the funds and securities of the Corporation. He or she shall disburse the funds
of the Corporation in payment of just demands against the proper vouchers for such disbursements. He or she shall render an annual report to the Board of
Directors for the benefit of shareholders concerning the finances of the Corporation. The Treasurer shall perform such other duties as are incidental to his or
her office and such as are required by the President or the Board of Directors. The Treasurer shall hold office at the pleasure of the Board.
(d) The Secretary shall have custody of the seal of the Corporation; shall conduct such correspondence on behalf of the Corporation as shall be
required by the President; and shall discharge such additional duties from time to time as may be required by the President or the Board of Directors. The
Secretary shall issue all notices required for the holding of meetings of the Board of Directors and of shareholders; shall keep minutes of all meetings of
shareholders; shall perform such additional duties as are incidental to the Secretary’s office; and shall hold office at the pleasure of the Board.
Section 6 - Sureties and Bonds:
In case the Board of Directors shall so require, any officer, employee or agent of the Corporation shall execute to the Corporation a bond in such sum, and
with such surety or sureties as the Board of Directors may direct, conditioned upon the faithful performance of his or her duties to the Corporation, including
responsibility for negligence and for the accounting for all property, funds or securities of the Corporation which may come into his or her hands.
Section 7 - Shares of Other Corporations:
Whenever the Corporation is the holder of shares of any other corporation, any right or power of the Corporation as such shareholder (including the
attendance, acting and voting at shareholders’ meetings and execution of waivers, consents, proxies or other instruments) may be exercised on behalf of the
Corporation by the President or such other person as the Board of Directors may authorize.
Section 8 - Compensation of Officers:
The officers shall receive such salary or compensation as may be fixed and determined by the Board of Directors. Any payments made to an officer of the
Corporation such as a salary, commission, bonus, interest, rent or entertainment expense incurred by him or her, which shall be disallowed in whole or in part
as a deductible expense pursuant to the Internal Revenue Code of 1986, as amended, as applicable to the U.S. Virgin Islands, shall be reimbursed by such
officer of the Corporation to the full extent of such disallowance. It shall be the duty of the Directors, as a Board, to enforce payment of each such amount
disallowed. In lieu of payment by the officer, subject
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to the determination of the Directors, proportionate amounts may be withheld from future compensation payments until the amount owed to the Corporation
has been recovered.
ARTICLE V - SHARES OF STOCK
Section 1 - Certificates of Stock:
(a) The Corporation may have certificated or uncertificated shares, or both, as designated by resolution of the Board of Directors. Every owner of
certificated shares of the Corporation shall be entitled to a certificate, to be in such form as shall be prescribed by the Board of Directors, certifying the
number of shares of the Corporation owned by such shareholder. Within a reasonable time after the issuance or transfer of uncertificated shares, the
Corporation shall send to the new shareholder the information required to be stated on certificates. Every owner of uncertificated shares shall, upon written
request to the Corporation, be entitled to certificated shares in place of uncertificated shares, in the same form as that prescribed by the Board of Directors for
owners of certificated shares.
(b) The certificates representing shares of the Corporation shall be in such form as shall be adopted by the Board of Directors, and shall be
numbered and registered in the order issued. They shall bear the holder’s name and the number of shares, and shall be signed by (i) the Chairman of the Board
or the President, and (ii) the Secretary or Treasurer, or any Assistant Secretary or Assistant Treasurer, and shall bear the corporate seal.
(c) No certificate representing shares shall be issued, nor shall any person be registered in the books of the Corporation as a shareholder, until the
full amount of consideration therefor has been paid, except as otherwise permitted by law.
(d) To the extent permitted by law, the Board of Directors may authorize the issuance of fractional shares which shall entitle the holder to exercise
voting rights, receive dividends and participate in liquidating distributions, in proportion to the fractional holdings; or it may authorize the payment in cash
of the fair value of fractions of a share as of the time when those entitled to receive such fractions are determined; or it may authorize the issuance, subject to
such conditions as may be permitted by law, of scrip in registered or bearer form over the signature of an officer or agent of the Corporation, exchangeable as
therein provided for full shares, but such scrip shall not entitle the holder to any rights of a shareholder, except as therein provided.
Section 2 - Lost or Destroyed Certificates:
The holder of any certificate representing shares of the Corporation shall immediately notify the Corporation of any loss or destruction of the certificate
representing the same. The Corporation may issue a new certificate in the place of any certificate theretofore issued by it, alleged to have been lost or
destroyed. On production of such evidence of loss or destruction as the Board of Directors in its discretion may require, the Board of Directors may require the
owner of the lost or destroyed certificate, or such owner’s legal representatives, to give the Corporation a bond in such sum as the Board may direct, and with
such surety or sureties as may be satisfactory to the Board, to indemnify the Corporation against any claim, loss, liability or damage it may suffer on account
of the issuance of the new certificate. A new certificate may be issued without requiring any such evidence or bond when, in the judgment of the Board of
Directors, it is proper so to do.
Section 3 - Transfer of Shares:
(a) Transfers of shares of the Corporation shall be made on the share records of the Corporation only by the holder of the record thereof, in person
or by his or her duly authorized attorney, in such a manner as the Board of Directors or any officer of the Corporation may prescribe or upon surrender of the
certificate or certificates representing such shares if certificated, with an assignment or power of transfer endorsed thereon or delivered therewith, duly
executed, with such proof of the authenticity of the signature and of authority to transfer and of payment of transfer taxes as the Corporation or its agents may
require. Transfer of uncertificated shares of the Corporation shall occur upon providing the Corporation a duly executed assignment covering such shares
along with
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proof of the authenticity of the signature and of authority to transfer and of payment of transfer taxes as the Corporation or its agents may require.
(b) The Corporation may treat, as the absolute owner of shares of the Corporation, the person or persons in whose name shares arc registered on the
books of the Corporation and, accordingly, shall not be bound to recognize any legal, equitable or other claim to or interest in, such share or shares on the
part of any other person, whether or not it shall have express or other notice thereof, except as otherwise expressly provided by law.
Section 4 - Record Date:
In lieu of closing the share records of the Corporation, the Board of Directors may fix, in advance, a date not exceeding fifty (50) days, nor fewer than
(10) days, as the record date for the determination of shareholders entitled to receive notice of, or to vote at, any meeting of shareholders, or to consent to any
proposal without a meeting, or for the purpose of determining the shareholders entitled to receive payment of any dividends, or allotment of any rights, or for
the purpose of any other action. If no record date is fixed, the record date for the determination of shareholders entitled to notice of or to vote at a meeting of
shareholders shall be at the close of business on the day next preceding the day on which notice is given, or, if no notice is given, the day on which the
meeting is held, except that the record date for determining the eligibility of shares to be voted on at any election for Directors, shall be no fewer than twenty
(20) days next preceding such election of Directors; the record date for determining shareholders for any other purpose shall be at the close of business on the
day on which the resolution of the Directors relating thereto is adopted. When a determination of shareholders of record entitled to notice of or to vote at any
meeting of shareholders has been made as provided for herein, such determination shall apply to any adjournment thereof unless the Directors fix a new
record date for the adjourned meeting.
ARTICLE VI - DIVIDENDS
Subject to applicable law, dividends may be declared and paid out of any funds available therefor, as often, in such amounts, and at such time or times as the
Board of Directors may determine.
ARTICLE VII - FISCAL YEAR
The fiscal year of the Corporation shall be fixed by the Board of Directors from time to time, subject to applicable law.
ARTICLE VIII - CORPORATE SEAL
Section 1 - Seal:
The Corporate seal shall be in such form as shall be approved from time to time by the Board of Directors. The Board of Directors may authorize one or more
duplicate seals and provide for the custody thereof.
Section 2 - Affixing Seal:
Whenever the Corporation is required to place its corporate seal to a document, it shall be sufficient to meet the requirements of any law, rule or regulation
relating to a corporate seal to impress, affix or reproduce a facsimile thereof adjacent to the signature of the authorized officer.
ARTICLE IX - AMENDMENTS
Section 1 - By Shareholders:
All Bylaws of the Corporation shall be subject to alteration or repeal, and new Bylaws may be made, by the affirmative vote of shareholders holding of record
in the aggregate at least a majority of the outstanding shares
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entitled to vote in the election of Directors at any annual or special meeting of shareholders, provided that the notice or waiver of notice of such meeting
shall have summarized or set forth in full therein the proposed amendment.
Section 2 - By Directors:
The Board of Directors shall have power to make and adopt Bylaws of the Corporation, except that the Board of Directors shall have no power effectively to
change the quorum for meetings of shareholders or of the Board of Directors, or to effectively change any provisions of the Bylaws with respect to the
removal of Directors or the filling of vacancies in the Board resulting from removal by the shareholders; provided, however, that the shareholders entitled to
vote with respect thereto as in this Article IX above- provided may alter, amend or repeal Bylaws made by the Board of Directors. If any Bylaw regulating an
impending election of Directors is adopted by the Board of Directors, that effectively amends or repeals a regulation concerning the method, notice, quorum
necessary or otherwise substantially affecting the means for conducting an impending election of the Board of Directors, there shall be set forth in the notice
of the next meeting of shareholders for the election of Directors, the Bylaw so made and adopted together with a concise statement of the changes made.
ARTICLE X - INDEMNITY
Any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation) by reason of the fact that he or she is or was a Director,
officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, shall (in the case of any such Director or officer of the Corporation) and may (in the case of
any such other director or officer or any such employee or agent) be indemnified by the Corporation against expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding if he or she acted in
good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal
action or proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful.
The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best
interests of the Corporation, and with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.
Any indemnification under the foregoing provisions shall be made by the Corporation only as authorized in the specific case upon a determination that
indemnification of a director, officer, employee or agent is proper in the circumstances because he or she had met the applicable standard of conduct set forth
above. Such determination shall be made by the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties to such
action, suit or proceedings, or if such a quorum is not obtainable, or even if obtainable and the quorum of disinterested Directors so directs, by independent
legal counsel in a written legal opinion, or by the shareholders. For purposes of the preceding sentence, unless such counsel renders such an opinion to the
effect that such indemnification is not proper in the circumstances, then such counsel shall be deemed to have rendered such an opinion to the effect that
such indemnification is proper in the circumstances.
Expenses incurred in defending a civil or criminal action, suit or proceeding shall (in the case of any Director or officer of the Corporation) and may (in the
case of any such other director or officer or any such employee or agent) be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding as authorized by the Board of Directors in the specific case upon receipt of an undertaking by or on behalf of the Director, officer, employee or
agent to repay such amounts unless it shall ultimately be determined that he or she is entitled to be indemnified by the Corporation as herein authorized.
The indemnification herein provided by this Article shall not be deemed exclusive of any other rights to which those seeking indemnification may be
entitled under any bylaw, agreement, vote of shareholders or disinterested Directors
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or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office, and shall continue as to a person
who has ceased to be a Director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such person.
The Corporation may purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee or agent of the Corporation or is or
was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him and incurred by him or her in any such capacity or arising out of his or her status as such, whether or not
the Corporation would have the power to indemnify him or her against such liability under the provisions above set forth.
For purposes of this Article, references to “the Corporation” shall include, in addition to the resulting corporation, any constituent corporation (including any
constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to
indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture trust or other enterprise, shall stand in the same position under the provisions of this Section with respect to the resulting or surviving
corporation as he or she would have with respect to such constituent corporation if its separate existence had continued.
The amount of indemnity to which any officer, employee or agent may be entitled shall be fixed by majority vote of the Board of Directors. In any case in
which there is less than a quorum, then said amount of indemnity shall be fixed by the vote of a majority of the Directors although less than a quorum.
ARTICLE XI - SOLE AND EXCLUSIVE FORUM FOR CERTAIN ACTIONS
The Superior Court of the U.S. Virgin Islands (or, if the Superior Court does not have jurisdiction, another U.S. Virgin Islands court or, if no U.S. Virgin
Islands court has jurisdiction, the United States District Court of the Virgin Islands – St. Croix Division) shall be the sole and exclusive forum for the
following matters, in all cases subject to the court’s having personal jurisdiction over all indispensable parties named as defendants:
(i)

any derivative action or proceeding brought on behalf of the Corporation;

(ii)

any action asserting a claim of breach of a fiduciary duty owed by any current or former director, officer or other employee of the Corporation to
the Corporation or the Corporation’s shareholders;

(iii)

any action asserting a claim against the Corporation or any of its current or former directors, officers or other employees arising pursuant to any
provision of (x) the General Corporation Law of the U.S. Virgin Islands, (y) the Amended and Restated Articles of Incorporation of the
Corporation, including without limitation any certificate of designations for any series of preferred stock of the Corporation, or (z) these Bylaws
(in each case (x) through (z), as may be amended from time to time); or

(iv)

any action asserting a claim against the Corporation or any of its current or former directors, officers or other employees governed by the
internal affairs doctrine of the U.S. Virgin Islands, as in effect from time to time.

Notwithstanding the foregoing, any person proposing to commence any action specified in clause (i), (ii), (iii) or (iv) of the next preceding sentence may
request in writing that the Corporation waive this Article XI and consent to an alternative forum for such action specified in such request, and a majority of
the entire Board of Directors, acting on behalf of the Corporation, may, in its sole and absolute discretion, consent in writing to the selection of such specified
alternative forum for such action, in which case such specified alternative forum shall be the forum for such action, in all cases subject to such forum having
personal jurisdiction over all indispensable parties named in such action. Neither the Board of Directors nor the Corporation shall be required to give or
disclose any reason for any refusal to grant such waiver and consent.
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Any person or entity that at any time holds (by purchase or any other acquisition) an interest in shares of any class or series of capital stock of the Corporation
(including any “beneficial owner”, within the meaning of Section13(d) of the United States Securities Exchange Act of 1934, as amended) shall be deemed:
(i)

to have notice of, and to have consented to and agreed to comply with, the provisions of this Article XI; and

(ii)

to have consented to the personal jurisdiction of the relevant court referred to in the first paragraph of this Article XI in any proceeding brought
to enjoin any action by that person or entity that is inconsistent with the exclusive jurisdiction provided for in this Article XI.

If any action the subject matter of which is within the scope of this Article XI is filed in a court other than as specified above in the name of any shareholder,
such shareholder shall be deemed to have consented to:
(i)

the personal jurisdiction of the Superior Court of the U.S. Virgin Islands, in connection with any action brought in any such court to enforce this
Article XI (by removal or otherwise); and

(ii)

having service of process made upon such shareholder in any such action by service upon such shareholder’s counsel in the action as agent for
such shareholder, in addition to any other valid service of process.

CERTIFICATION:
The undersigned hereby certifies that he is the duly elected, qualified and acting Chief Executive Officer of the Corporation, and that the foregoing
bylaws, comprising 11 pages, were amended and restated on July 24, 2019.

/s/ George G. Ellison
George G. Ellison, Chief Executive Officer and President
Acknowledged by:
/s/ Stephen H. Gray
Stephen H. Gray, Secretary
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Exhibit 31.1
Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, George G. Ellison, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Altisource Asset Management Corporation;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a–15(f) and 15d–15(f)) for the
Registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date:

August 7, 2019

By:

/s/

George G. Ellison
George G. Ellison
Chief Executive Officer

Exhibit 31.2
Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Robin N. Lowe, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Altisource Asset Management Corporation;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a–15(f) and 15d–15(f)) for the
Registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date:

August 7, 2019

By:

/s/

Robin N. Lowe
Robin N. Lowe
Chief Financial Officer

Exhibit 32.1
Certification of the Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
The undersigned, the Chief Executive Officer of Altisource Asset Management Corporation (the “Company”), hereby certifies on the date hereof, pursuant to
18 U.S.C. §1350(a), as adopted pursuant to Section 906 of The Sarbanes-Oxley Act of 2002, that the quarterly report on Form 10-Q for the quarter ended
June 30, 2019 (“Form 10-Q”), filed concurrently herewith by the Company, fully complies with the requirements of Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934, as amended, and that the information contained in the Form 10-Q fairly presents, in all material respects, the financial
condition and results of operations of the Company.
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.

Date:

August 7, 2019

By:

/s/

George G. Ellison
George G. Ellison
Chief Executive Officer

Exhibit 32.2
Certification of the Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
The undersigned, the Chief Financial Officer of Altisource Asset Management Corporation (the “Company”), hereby certifies on the date hereof, pursuant to
18 U.S.C. §1350(a), as adopted pursuant to Section 906 of The Sarbanes-Oxley Act of 2002, that the quarterly report on Form 10-Q for the quarter ended
June 30, 2019 (“Form 10-Q”), filed concurrently herewith by the Company, fully complies with the requirements of Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934, as amended, and that the information contained in the Form 10-Q fairly presents, in all material respects, the financial
condition and results of operations of the Company.
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.

Date:

August 7, 2019

By:

/s/

Robin N. Lowe
Robin N. Lowe
Chief Financial Officer

