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| PROFIT CORPORATION ,
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO .
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

-
(Pursuant to s. 607.1504, F.S.) lzz-_ﬁ <
P s
SECTION 1 e F—
(1-3 MUST BE COMPLETED) - - Il L
- s AL
T = U
Ln F
1.Dynex Finaneial, Inc. o = e
B oo

Name of corporation as it appears on the records of the Department of State. =

2. Virginia

L . 3.12/14/.1995 -
Date authorized to do business in Florida

Izicorpfn:éted—under Taws o_f =
SECTION I
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the pame of the corporation, when was the change effected under the laws of 7
its jurisdiction of incorporation? A /-0/

5.0rigen Financial, Inc.

Name of corporation after the arnérﬁﬂiérﬁ,_ addingisﬁfﬁ;"ébrporatidn" “co‘mpanﬂf” or ;'mcurporated,‘; or apbropriate abbreviaton, it
not contained in new name of the COTporation.

6. If the amendment changes the period of duration, indicate new period of duration.

“New Duration

7.If the amendment changes the jurisdiction of incorporation,'indicate new jurisdiction.

New J iﬁisdiéﬁBn

O/ﬁmm%, 2471
¢ F

Douglas W. Buchanan

B B e i Senior Vice President
Typed or printed name Title




ARTICLES OF AMENDMENT
OF
DYNEX FINANCIAL, INC.

To the State Corporation Commission
Commonwealth of Virginia

The following Articles of Amendment are hereby submitted pursuant to the provisions of the
Virginia Stock Corporation Act on behalf of the corporation hereinafter named.

1. The name of the corporation (hereinafter referred to as the "corporation”) is
DYNEX FINANCIAL, INC,

2. Article one of the Articles of Incorporation of the corporation is hereby amended to read as
follows: The name of the corporation shall be: ORIGEN FINANCIAL, INC.

3. The date of adoption of the amendment herein provided for was

4. The amendment([s] herein provided for [was] [were] proposed by the Board of Directors of
the corporation and submitted to the shareholders of the corporation in accordance with the pro-
visions of the Virginia Stock Corporation Act.

The designation, number of outstanding shares, and number of votes entitled to be cast by each
voting group.-entitled to vote separately on the amendment[s] herein provided for are as follows:

Designation Number of Number
Qutstanding Shares of Votes
Common 10,000 ' - 3

The total number of votes cast for and against the amendment[s] herein provided for by each vot-
ing group entitled to vote separately on the said amendment{s] is as follows:

Designation Number of Votes Number of Votes
Cast For Amendment[s] Cast Against
Amendment[s] ' .
3

VA BCD-ART OF AMENDMENT BY HOLDERS 1/91-1

FAIN, LY



The number of votes cast for the amendment[s] herein provided for by [the] [each] said voting
group was sufficient for approval by that voting group.

Executed on

DYNEX FINANCIAL, INC.

By: s
Doyélasw Bu anar, senior Vice Premdlein’;’

VA BC D-ART OF AMENDMENT BY HOLDERS 1/41-2

FETR L AN



COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

February 1, 2001

The State Corporation Commission has found the accompanying articles submitted on behalf of
ORIGEN FINANCIAL, INC. (formerly DYNEX FINANCIAL, INC. )
to comply with the requirements of law, and confirms payment of all related fees.

Therefore, it is ORDERED that this

CERTIFICATE OF AMENDMENT

be issued and admitted to record with the articies of amendment in the Office of the Clerk of the
Commission, effective February 1, 2001, at 05:14 PM,

The corporation is granted the authority conferred on it by law in accordance with the articles,

subject to the conditions and resirictions imposed by law.

STATE CORPORATION COMMISSION

77 s

Commissioner

01-01-23-0135
AMENACPT
ClS0436



ARTICLES OF MERGER OF
DYNEX FINANCIAL, INC AND DFI ACQUIRING CORP.

The undersigned corporation, pursuant to Title 13.1, Chapter 9, Article 12 of the
Code of Virginia, hereby executes the following articles of merger and states:

L The Plan of Merger s set forth in a Merger Agreement,
attached hereto as Exhibit A; and
ik The Plan of Merger was adepled by unanimous consent of

the shareholders of Dvnex Financial, Inc. and DFI Acquiring Corp.

; The undersigned declare that the facts herein staied are true as of
February 7,.200G.

Dynex Financial, Ine.

d \:%Bah;{-
B;\w " 1{\_/

William Robertsoh,
President

e AT.00




MERGER AGRVENENT

TES MERGER AGREEMENT (this “Agreemant™} is entered into as of January 2!,

2000, between Diynex Financial, Inc., 2 ‘xf.;ginia corperating (“DFL™), and DFI Acgairing Corp., 2
Mickizan corporation ("DAC™). ™ (f o . .
{r™ f\_,' Li y fr:‘u

RECITALS: v

AL DAC is a corporation duly erganized and existing under the Taws of the State of
Michigan and DFlis a corporation duly organized and exdsiing under the laws of the State of
Virginia.

B. DAC has one class of securities, common stock, no par value per share, of which
there are 100 shares issued and outstarding.

C. DFI has one class of securitizs, common stock. no par value per share, of which
there are 10,000sheres issued and outstanding.

bD. DAC and DFE desire 1o merge into 2 single corporation under the provisions of the

Michigan Business Corporation Act {the "Michigan A<t™y und the Virginia Stock Corporation Act
{the “Virginia Act”}).

The parties agree as follows:

Upon compliance with the appiicable provisiens of the Michigan Act and the Virginia
Act, on the Effective Date (as defined belowl, DAC will be sperged with and into DFI (the
“Merger™}. Upon the Merger. the separate existence of DAC wiil cease and DF will continue to
exist as the “Surviving Corporation.” The Surviving Corporation will succeed to and possess all of
the property (real, personal and mixad), rights, priivileges, immunities, powers, purposes and
franchises, and will e subject to all of the obligations, mestrictions and liabilities of DAC, all

without further act or deed, and 211 as more fully set fordh under the Michigan Act and the Virginia
Act.

2. Arnticles of Incorporation and Bylaws of Survivinge Comoration,

The Articles of Incorporation and Bylaws of DFL as in effect imnmediately before the
Merger, will continue in full {orce and effect as the Asticles of Incorporation and Bylaws of the

Surviving Cosporation after the Merger until amended a3 provided by law and in accordance with
their respective t2rms.

shares of common stock. no par value per share of DAL {the “DAC Shares™, including treasury
stock, will be canceled.

3 Conversion of Seeurities on Mereer. On the Effective Date, all of the outstanding

-




4, Eirectors and Officers of Surviving Corpimaion.

The follewing persons shall be the executive offtcers and directors of the Surviving

Corporation immediately afier the Merger, in sazh case unitil their shecessors are duly elected or
appointed and qualified:

Name Position{s}

Ronzld A Klein Chairman of the Board and Treasurer

Williar Robertson Prestdent and Director

1. Peter Scherer Chiel' Executive Officer, Secretary and Director
James V. Smitl: Execative Vice President

In addition, the person identiiied on Exhibit A shiall hold the offices set forth opposite their
names immediately after the Merger, in each case unril tyeir successors are duly elected or
appointed and gualified.

5. Effective Date. The Effective Date of the. Mesger will be the later of (a) the date that
a certificate of merger is filed with the Secratary of State: of Michigan and (b) the date the State
Corporation Commission of Virginia issues a certificate of merger.

G. State Filings.

The proper officers of the parties will execnte wharever certificntes and documents are
required by the State of Michigan and the State of Virginia to effect the Merger, and to cause those
certificates and decuments to be filed, in the manner provided by law, and to do all things which

may be necessary and proper to effect the Merger,

7. Further Assurances.

If at any time after the Effective Date, the Surviving Corporation determines that any further
actions or instruments of conveyance are necessary or desirable in order to vest in the Surviving
Corporation full title to and possession cf all of the property (real, personal and mixed}, rights,
privileges, immunities, powers, purposes and franchises of DAC, then the officers or directors of
the Surviving Corporation, or at their request the persons who were officers and directors of DAC
immediately before the Merger, as such officers and directors, will have the authority to and will
take all actions and execute and defiver all instruments that the Surviving Corporation determines to
be aecessary or desirable.

[signature page attached]}




IN WITNESS WHEREOF, the parties have exzcuted this Merger Agreement as of
Tanuary _2’(_, 2000,

Dynex Financia, Inc.
a Vir%{jﬁ ration
By: P

William Robertson,
President

DFI Acquiting Corp.,
a Michigan corporation

J‘n

Ruonald A, Klein,
Presicdent and CEQ

680458



DYNEX FINANCIAL, INC.

Officers:
David M. Rand Senior Vice Presdent
Kenneth Merchant Senior Yice President
Bradley A. Noel Senior Vice President *

Timothy J. O’Erten
James L. Smith
Roger D. Stotts

Senior Vice President
Senior Vice President *
Senior Vice President

"Mark Dostal Vice President
Robin Beecher Vice President
Darrell Ake Vice President
Theresa L. Thimsen Vice President
Richard-Armstrong— Jiee-Bresident2 *
s;eph@mﬂ&ﬁ——éwm%@@rmmr
FerLConle Vice-Re L
K Gevrin i YVice-Brasident- -
Peter VunGraafoiland———Vice President-=*
Cynthia Wasser Vice President
Winston G. McDonell Vice President®
Bobest-Stein YVicaRresident®
John G. Usher Vice President*
Teresa-S-Hastes Controter
Beandy--Brush Assistant-Segrotory- Lk

Willlam B. Biddle

George Canova
Tomlasn B A FG;‘(

4 Luuk.ﬂ.uu.u Ceamisi At

Attesting Secretary *****
Attesting Secretary *****

MY IY
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Tina L. Fletcher
Courtney L. Fuller
Larry Harris
Robert M. Hiott
Paul N. Koester
Paul Makarewicz
Walter L. McGee

mm%ﬂae-Seepet-aﬁl ZEEEE
Attesting Secretary ¥ ****
Attesting Secretary *****
Attesting Secretary *****
Attesting Secretary *¥***
Attesting Secretary **¥¥**
Attesting Secretary *****
Attesting Secretary ****¥

i g — =R BT




~

Karen L. Miller Attesting Secretary *****

Nanoy-Steege—————————Attosting-Secretary 2%+
Charles M. Vaughn Attesting Secretary *****
Deborah Younger Attesting Secretary *****

* Authorized only to execute contracts related t¢ the origination of manufactured housing loans

** Authority limited to executing loans secured by cominercial property.
**= Authorized only to execute documents related to manufactured housing securitizations.

¥*** Authorized only to execute documents refated to federal, state and local tax and licensing
issues.

wxexx Authorized only to execute assignments in connection with manufactured housing loans,




0456044 - 7 - ] ,
COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

February 9, 2000

The State Corporation Commission finds the accompanying arlicles submitted on behalf of

DYNEX FINARCIAL, INC.

to comply with the requirements of faw. Therefure, itis ORDERED that this
CERTIFICATE OF MERGER

be issued and admilted to record with the arlicles in the office of the Clerk of the Commission.
Each of the following:

DFI ACQUIRING CORP. (A Ml CORPOGRATION NOT
QUALIFIED I VA)

is merged into DYNEX FINANCIAL, INC., whick sontinues to exist under the laws of VIRGINIA
with the name DYNEX FINANCIAL, INC.. The existenze of each non-surviving entity ceases,
according to the plar of merger.

The certificate is effective on February 8, 2000.
STATE CORPORATION COMMISSION

77 o

Commissioner

MERGACPT
CiS0436
00-02-09-0153




EXHIBIT A TO CONSENT OF SOLE SHAREHOLDER

ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION OF
SAXON FINANCIAL, INC.
To the State Corporation Commission
Commonwezalth of Virginia

The following Asticles of Amendment are hereby submitted pursuant to the provisions of
the Virgina Stock Corporation Act on behalf of the corporation hereinafter named.

1. ‘The name of the Corporation is Saxon Financial, Inc.

2. Article One of the Corporation’s Asticles of Incorporation shali be deleted in its
entirety, and a new Article One shall be inserted in its place, which shall read as
follows:

The Name of the Corporation is Dynex Financial, inc.

3. ‘This amendment was adopted on April 5, 1996 by the written consent of the holder of
all of the voting stock of the Corporation.

N WITNESS WHEREOF, the undersigned president of the Corporation has
executed these articles of Amendment on behalf of the Corporation.

Date:  April 5, 1996 SAXON FINANCIAL, INC.

BY:
William Robérfson

Jts: President




COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

April 9, 1996

The State Corporation Commission has found the accompanying
articles submitted on behailf of

Dynex Fimanciar, Inc,
(FOrRMERLY SAXON FINANCIAL, INC, )

to comply with the requirements of law, and confirms payment of
a1l related fees.

Therefore, it is ORDERED that thig
CERTIFICATE OF AMENDMENT

be issued and adwitted to record with the articles of amendment in
the Office of the Clerk of the Comnission, effective April 9,
199&.

The corporation is granted the authority conferred on it by law in
accordance with the articles, subject to the conditions angd
restrictions impesed by law.

STATE CORPORATION COMMISSION

Commissioner |

AMENACPT
GIS20318
96-04-069-0503




ARTICLES OF INCORPORATION
OF
SAXON FINANCIAL, INC.

L NAME
The name of the Corporation is Saxon Financial, Inc. (the "Corporation®).

H. PURPOSE
The purpose for which the Corporation it formed is to transact any or all lawfil
business, not required.t be specifically stated in these Articles, for which corporations
may be incorporated under the Virginia Stock Corporation Act as amended from time to

tme.

HE CAPITAL STOCK
mmdmmwwmmmmmmmam

V. BEGISTERED OFFICE AND AGENT
The initial registered office shall be located as Riverfront Plaza, East Tower, 951
Esst Byrd Street, Richimond, Virginia 23219, in the City of Richmond, and the initia}
registered agent shall be Rzndolph F. Totten, Esq., who is 2 resident of Virginis and &
mﬁmvmmm,wmmmmummuﬁnam
of the initial registered office.

V. INITIAL DIRECTOR
The tumber of Directors contituting the initial Board of Directors shall be one,
and the name and address of the person who is to serve as the initisl Director is a5 follows:

William Robertson 4880 Cox Road
Glen Allen, Virginia 23060
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pastrier or officer of another corporation, partnership, joint venture, trust, employee
Benefit plan or other enterprise, against any Kiability incurred by him in connection with
mchmwe&ngmhsheumgedhwiﬂﬁﬂnﬁmndumwah:oﬁngﬁohﬁmofme
crimina? law. A person is considered to be serving an employee benefit plan at the
Comonﬁon&reqn&ifiﬁs&zﬁs!othe&momﬁnndmimpomdnﬁsommmhuwise
hmkesuvinsby,hinxmtﬁephuormpmﬁcipmuhorbmeﬁdm&thepm The
Bwﬁofbhwmishaebyempowed,hyamjomymofaqmmmofdisinmed
Bimmmmkuoammtoindmnﬁﬁmybﬁemraoﬁwiumpmofw
ptomdingsmis&:g&ommymeromiaﬁon,whuhaocwrﬁngbefomoraﬂuﬁw
execution of such contract,

1)) Theproviﬁmofthisﬁnicleshﬂibeapplicablemall proceedings
mmmmmmfwmmmmufﬂwmmmﬁngﬁm
mymwoﬁmmmmwnmoraﬂ«mmpﬁm No smendment or
mdmmmmmﬁmmmﬁwmmmwmm
meuamﬁsﬁonmﬁngpﬁwmmmorm The
Ccapomﬁmdu!ipmupﬂyukemmchwﬁms,mmkemawhdmhuﬁmas
Mbenmm:yorwmemcomplyuithhsobﬁgnﬁontomkemyindamﬁty
ﬂndutﬁsAtﬁdemderompﬂypayorr&mmaﬂmmmﬁewindndm
wmmwmmhmmommmmmmmm
mddu&mimﬁonsorpmceedingofmykinéuiﬁngﬂme&m

(5)  The terminstion of any proceeding by juigment, order, settiement,
mnﬁcﬁmuupmaptuofmIQMwmequivﬂmMmoﬁwe}fMea
prwmapﬁmthathuppﬁumdidnmmeuthemndndofmﬁmdmﬁbedinmﬁm
(2) or {3) of this Asticle,

©)  Any indemnification under section (3) of this Arlicle (unless ordered by a
comt}slu!!bemtdebythe(:ormmﬁononlyasmboﬁmdintbespeciﬁccaseupona

3
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The determination shall be made:

@ BytheBw&ofDirectorsbyumajoﬁtyvoteofaqmm
consisting of Directors not &t the time parties to the proceeding:

) If;qmnmwlnnotbeobuhedundermbsacﬁon{a]ofﬁﬁssecﬁm,
bymajmityv«eofaconmiﬁuﬁ!ydedgnﬁdbyﬂn%dofﬁ&eﬂom(mwﬁm
mmmmmmmzmmm&mmmm
Directomnmat:heﬁmepuﬁstoﬂ:epromding;

{c) By special legal counsel:

) Selected by the Board of Directors or its committee in the
manner prescribed in subsection (a) or (b) of this section; or

D If 2 quorum of the Board of Directors cannot be obtained
undes subsection {a) of this section and a committer cannot be designated under
subsection (b of this section, selected by majority vote of the fill Board of Directers, in
wﬁdssdw&on!ﬁmmwhomwﬁamywﬁcipm;or

(@) By the shareholdess, but shares owned by or voted under the
mﬂnfﬁhmmmumﬁmmmmmwngmymbemedmﬂw
determination.

Anyev&mionumtmablmofexmﬂuﬂbemdeinﬂnmm
uwedumﬁmwﬁﬁmﬁﬁuﬁmhmﬁuqmwmmmhedammﬁmis
mdebyspeﬁdkpleoumd,&whwﬂmﬁomsmmmbleneuef&pemmu
mwmmmuﬁwcﬁm(c}nftﬁsm(ﬁ)mmcm.

Notwithnmding!beforegoing,inthcevmtﬁmehubmachaugein!be
composition of a majotity of the Board of Directors after the date of the alleged act or
omission with respect $o which indemnification is claimed, any determination &5 to

4




indemnification and sdvancement of expenses with respect to any claim for
indemnification made pursuant 1o this Article shall be made by special legal counsel agreed
upon by the Boxrd of Directors and the applicant. If the Board of Directors and the
applicant ate umsbie to.agree upon such special legal counsel the Board of Directors and
the applicant each shall select & nomines, and the nominees shall select such special legal
coursel.

{h & TheCorponation shall pay for or reimburse the reasonible expenses
incusred by any spplicant who is 2 party to & procesding in advance of final disposition of
the proceeding or the miking of any determination under section (3) if the applicant

() a written ststement of his good £xith belief that be has met
the standard of conduct described in section (3); and

() & written undertaking, executed personally or on bis behalf,
1o repay the advance if it is ultimately determined that hie did nat meet such standard of
conduct.

()  Theundertaking required by paragraph {ii) of subsection () of this

scction shalt be 4n unfiated general obligation of the applicant but nced not be secured
and may be accepted without reference to financial ability to make repaymment.

= &y  Aunthorizations of phyments under this section shall be made by the

& {§ The Board of Directors iy haseby empowered, by majority vote of a

quorum consisting of disinterested Directors, to cause the Corporstion to indemnily or

cotrtract to indetmniiy any person not specified in section (2) or (3) of this Article who

wiis, is of iy become a pasty to any proveeding, by renson of the fact that heis or was an

employee or agent of the Corporation, or is or was serving st the request of the

Corpoestion s ditector, officer, employes or agent of another corpoeation, parinership,
5
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joint venture, trust, employee benefit plan or other enterprise, to the same extent as if such
person were specificd as one to whom indemnification is granted in section (3). The
provisions of sections (4) through (7) of this Article shall be applicable to any
indenwiification provided heseafter putsuant to this section (8).

(®)  The Corporation may purchase and maintain insurance to indemnify it
agamst the whole or any portion of the Liability assumed by it in accordance with this
Article and may also procure insurance, in such amounts as the Board of Directors may
MMMW&WWW&O!W!W“,OM,MWUWM
the Corporation, or is of was aerving at the request of the Corporation as 2 director,

‘3' officer, employee or agent of another corporation, partnership, joint venture, frust,
%ﬁ, employee bénefié plan or other enterpeise, against any Kability ssseried against ot incurred

et
N

S

i

by him in any such-capaity or arising from his status as much, whether or not the
Corporstion would have power $0 indemnify him againgt such Eability under the provisions
of this Article.

(10} Every reference herein to directors, officers, employees or sgents shall
executors and adainisirators. The indeinification hersby provided and provided hereafier
pursuant to the power hereby confetred by this Article on the Board of Directors shall not
be exclusive of any othier rights to wiiich any person muy be entitled, including any right
under policies of insurance that may be purchased and maintained by the Corporation or
oihu;w&h:amtodﬁm,imaormmhrdﬁoﬁmwﬁchﬂ\ecmm
would not e the power to indemeaify such person under the provisions of this Asticle.
Sucbﬂshnwﬂlmmmummemofﬁwﬂpmﬁmmweorpmﬁde
wmmmm,«mmmmmmmm&y.m
10 one or more indemnification agreements, byltws, or other arrangements {including,
without limitation, creation of trust funds or security intevests Runded by letters of credit or
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other means) approved by the Board of Disectors (whether o not any of the directors of
the Cosporation shall be a party 1o or beneficiury of any such agreements, bylaws or
arrangements); provided, however, that any provision of such agreements, bylsws or other
amangements shall 20t be effective if and to the exteat that it is determined to be contrary
to this Asticle or applicable laws of the Commonwenlth of Virginia.

(11) Eaxch provision of this Acticle shall be severable, and an adverse
defermination as t0 any such provision shall in no way affect the validity of any other
provision.

Vil. AMENDMENTS.
wummwmwwsmmﬁmmbym

* Asticles of Incorporation, or by the Board of Directors acting pasuant to Subsection C of

Section 13.1-707 of the Virginia Stock Corporation Act, OF any 3uccessor provision, the
vote required 10 approve an amendment or restatement of these Articies of Incorporation,
other than an amendment or restatement that amends or affects the shareholder vote
required by the Virginie Stock Cotporation Act to approve & terger, share exchangs, sae
of all or substantially all of the cosporation’s aszets or the dissolution of the corporation,
shall be & mujority of all votes entitled to be cast by esch voting group entitled o vote on
the amendment.

Dated: November 9, 1995

P ¥
Brisn K. Murray 7,
Incorporator




COMMONKEALTH OF VIRGINIA .
STATE CORPORATION COMMISSION 3

Novesber 15, 1993

. ixticles submitted on Dehalf of
 SAXON EINANCIAL NG,
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The foregoing is a true copy of all documents constituting the charter of ORIGEN FINANCIAL,
INC..

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:

February 6, 2001

U Joel H. Peck, Clerk of the Commission
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