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ARTICLES OF INCORPORATION
OF

OCWEN ORLANDO HOLDINGS GORP,

1, the undersigned, heraby malke, subscribe, and flie these Articles for the
purpose of forming a sorporation under the laws of the State of Florida:

Den &G
ARTICLE | o
I S S
Iz & T
Name =z T —
=== P
The nane of this corporation shall be Ocwen Orlando Heldings Cop.  rne g
- = .
ARTICLE ! 22 @
o =g
psSe

This corporation is organized for the purpose of owning and operating the Ocwen

Servicing Center located on the comer of Challenger Parkway and Ingenuity Drive,
Orland, Florida (the “Prapery™). and for the purpose of fransacting any ar alf lawful
business.

ARTICLE [li

Capital Stock

The ital stock of this corporation shall consist of 1000 shares of common

stock of 81.00 par value, fully paid and non-assessabls.

ARTICLE IV

Pringipal Office and Mailing Address
The Principai Office and the Mailing Address of this corporation is 16?5 Palm
Beach Lakes Boulevard, Suite 1002, West Paim Beach, Florida 33401,
ARTICLEY
Registered AgentRegi o

The initial Registered Agent of this corporation is John R. Erbay, located at the
Registered Office of the corporation at 1675 Palm Beaah Lakss Boulevard, Suite 1002
West Palm Beach, Florida 33401

HoReozeB307 5
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ARTICLE VI
initial Board of Directors
This corporatien shall initially have two (2) Directors. The number of Directors
may be changed from time to time by the By-Laws but shall never be iess than one (1).
The namas and addresses of the initial Directors are:

William C. Erbey
1675 Palm Beach Lakes Boulavard, Suite 1002
West Palm Beach, Florida 33401

Ronald M. Farls
1675 Palm Beach Lakes Boulovard, Sulte 1002

West Palm Beach, Florida 33401
ARTICLEWII
Incorporator
The name and address of the incorporator is:
Andrew G, Dokes

1675 Palm Beach Lakes Boulevard, Suite 1002
Wast Palm Beach, Florida 33401

ARTICLE VIHl

Commencemernt

The corporaiion shall commence its existence upon filing with the Secretary of
State of the State of Florida.

ARTICLE IX
Pyroposes: Cartain Prohibited Activities
A Notwithstanding any provision herecf to tha contrary, the following shall
goverr: The nature of the business and of the purposes to be cenducted and promoted
by the carporation, is to engage solely in the following activities:

1. To acquire from Ocwen Federal Bank FSB the Property.

~
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2. To own, hold, sell, assign, transfer, operate, lease, morigage,
pledgs and otherwise deal with the Properiy.

3.  To exercise all powers enumerated in the General Corporation Law
of the State of Florida netessary or convenient to the conduct, promotion or attainmeant
of the business or purposes otherwise set forth herein.

B.  Notwithstanding any provision hereof to the contrary, the following shall
govermn; The corporation shall only incur indebiedness in an amount necessary to
acquire, operate and maintain the Property. For so long as any morigage lien exists on
the Properly, the corporation shall not incur, assume, or guaranty eny other
indebtedness. The corporation shall not consclidate or merge with or info any other
entity or convey or fransfer its properties and assels substanfially as an entirely {o any
entity unless (i} the enfity (if other than the corporation) formed or surviving such
consolidation or menger or that acyuined by conveyance or transfer the properties and
assete of the comporation substantially as an entitety (a) shall be organized and exigting
under the laws of tha United States of America or any State or the District of Columbia,
{p) shall include in its organizational documents the same limitations set forth in this
Arficie IX and in Article XI, and (c) shall expressly assume the due and punctual
performance of the comporation's obligations; and (i) immediately after giving effsct to
such transaction, no default or event of defaull under any agreement to which it is a
party shali have been committed by this corporation and be continuing. Forso long as a
morigage fien exisis on the Properly, the carporation will not voluntarily commence a
cagse with respect to itself, as debtor, under the Federal Bankruptcy Code or any simiar
federal or state statute without the unanimous consent of the Baard of Directors. For so
long as a mortgage lien exists on the Properly, no material amendment to this certificate
of incorpomation or to the corporation's By-Laws may be made without first obtaining
approval of the martgages holding a first mortgage on the Property.

ARTICLE X

Indemnification

A.  This corporation shall, to the fullest extent permitted by the provisions of
Fla. Stat. §607.0850, as the =ame may be amended and supplementad, indemnify any
ard all persons whom it shall have power to indemnify under said section from and
against any and all of the expenses, liabilties, or other matiers referred to in or covered
by said section, and the indemnification provided for herein shall not be deemed
exclusive of any other fights to which those indemnified may be entitied under any
Bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as
to action in his official capacity and as ¢ actien jn ancther capacity while holding such
office, end shall continue as to s pesan who has ceased to be e director, officer,
employee, or agant and shall inure to the benefit of the heirs, executors, and
administrators of such a parson.

HOBD 255507 5
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B. Notwithstanding any praovision hereof to the contrary, the following shall
govem: Any indemnification shall be fully schordinated to any abhgatmns respecting the
Property and shall not constitute a claim against the corporafion in the event that cash
flow Is insufficient to pay such obligations.

ARTICLE Xi

Separateness Covenanta

A Notwithstanding any provision hereof to the contrary, the following shall
govern. For so long as any morigage lien exists on the Property, in order to preserve
and engure its separate and distinct corporate identity, in additlon to the other provisions
set forth in this certificate of incorporation, the corporation shall conduct it affairs in
accordance with the following provisions:

1. It shall establish and maintain an office through which it business
shall be conducted saparate and apart from those of its parent and any affliate and
shall allocate faity and reasonably any overhead for shared cffice space. -

2. It shall maintain separate corporate records and books of account
from those of its parent and any affiliate.

3. lis Board of Directors shall hold appropriate meetings {(or act by
unanimous canaant) to authorize all appropriate corporate acfions, and in authorizing
such actions, shall ohserve all carporate formalities.

4, It shall nat commingle assets with those of its parent and any
affiliate. : '

K. it shsall conduct its own business in its own name.

8. It shall maintain financial statements separate from its parent and
any affiliate.

7. it shall pay any liabiliies out of its own funds, including salarles of
any employees, nat funds of its parent or any affiliate.

N 8. It shall maintain an am's length relationship with its parent and any
affiliate.

g, It shali not guarantee or become cobligated for the debls of any
other entity, including its parent or any affiliate or hold out its credit as being available to
satisfy the obligations of others.

10. It shall use stationery, inveices and checks separate from ts parent
and any affiliate.

4
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11. it shall not pledge its assets for the bensfit of any other entity,
including its parent and any affilate.

12. K shall hold itself out as an entity separate from its parent and any
affiliate.

B. For purpose of this Arficle Xl, the following terms shall have the fallowing
meanings:

1. *affiliate” means any person controlling or conirolled by or under
common control with the parent, including, without limitation {f) any person who has a
familial relationship, by blood, marriage or otherwise with any director, officer or
employee of tha corporation, its parent, or any affiliate thereof and {if) any persen which
raceives compensation for administrative, Iegal or accounting ssrvices from this
corporation, its parent or any affiliate. For purposses of fhis definition, "control” when
ueed with respect to any specified person, means the power to direct the management
and policies of such person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise; and the terms "controlling” and “coniralled”
have meanings correlative o the foregoing.

2. "parent” means, with respect to a corporation, any other corporatian
owning or controliing, directly or indirectly, fifty percent (50%) or more of the voling
stock of the corporation.

3. "person” means any individual, corporation, partnership, limited
llability company, joint venture, association, joint stock company, trust (including any
beneficiary thereof), unincorporated omganization, or government or any agency or
political subdivigion thereof.

IN WITNESS WHEREOF, the undersigned Incomorator{s) (has/have) subscribed
1o these Articles of incorporation this 2ndday of July, 2003.

wz‘?ié_{&iﬂ\

Andrew Dokos, incorporator
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I, £.2883 S5:18PM JONES FOSTER JOHMSTON & STUBBS NO. 298 A TAT
HOBDZ25301TD

CERTIFICATE DESIGNATING FLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM FROCESS MAY BE SERVED

In pursuance of Chapter 48.091, Florida Statutes, the following is submitted in
compliance with sald Act:

That Ocwen QOrande Holdings Corp., desiring to organize under the laws of the
Siste of Florida, has named John R, Erbey, located at the Registered Office of the

corporation at 1675 Palm Beach Lakes Beoulevard, Suite 1002, West Palm Beach,
Florida 33401, as its Registered Agent to accept service of process within this State.

ACKNOWLEDGMENT:

Having been named io accept service of process for the above-stated
corporation at the place designated in this Certificate, | hereby agree to act in this
capacity, and [ furthar agree to comply with the provisions of all stafutes relative ta the

proper and complele performance of my dutles,

o

Jnhn‘gxéruey. Registerad Agent
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