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ARTICLES OF AMENDMENT
TO
AMENDED AND RESTATED ARTICLES OF INCORPORATION %‘
OF A
OCWEN FINANCIAL CORPORATION 17( %, ?4\
Oowen Financial Corporation, & Florida corporation (the “Corporation™), aating '%' > e,g <
pursuam to the provisions of Sectisn 607.1006 of the Florida Siatutes, does hereby adopt d:n‘/ A 4:3
the following Articles of Amendment 1o jis Armended and Restated Articles of Q\f‘ - ” 2
Incorporation: ‘f?’*’{g, (74
s
FIRST: The name of the Corporation is: Ocwen Financial Corporation. ’%;

SECOND: That at a vegular meeting of the members of the Board of Directors of
the Corporation keld on March: 8, 2006, resolutions were duly adopted proposing to
amnend Article 11F of the Amended and Restated Articles of Incorporation of the
Corporation and declaring such amendment to be advisable.

THIRD: The amendment to the Amended and Restaied Articles of Incorporation
set forth below does not adversely affect the rights or prefarences of the holdets of
outstanding shares of any clasa or series and does not matexially result ip the percentage
of authorized shares that remain unissned after the combination exceeding the parceniage
of authorized shares that wera unissued befors the combination,

FOURTH: Each ten (19) shares of issusd cotnmon stock par value $0.01 per
share of the Corporation (“Common Stock™) are to be combined fo one (1) share of
Conmnon Stock, provided that no fractional shares are to be issued to any holder of fewer
than ten {10} shares of Commoan Stock.

FIFTH: Article Il of the Amended and Restated Articles of Incorporation shall
be deleted in its entirety and replaced with the following:

“ARTICLE 1Y
CAPITAL STOCK

The total niunber of shares of all classes of capital stock that this corporation shall
have authority 1o issne ghall be 220,000,000, of which 200,000,000 shares ghall be shares
of Common Stook, par value $.01 per share, and 20,000,000 shares shall be shares of
Preferred Stock, par value .01 per share. The designations imd the powers, preferences
end rights, and the qualifications, Imitations. or restrictions thercof, of the Preferred
Stock shall be as follows:

(A  The Board of Directors is expresaly suthorized at any time, and from time
{o time, to provide for the issuance of shares of Preferred Stock in one or
more series, with such voting powers, full or limited, or without voting
powers, and with such designations, preferences and relative,
participating, optional or ofher special rights, and qualifications,
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Yimitations or restrictions thereof, as shall be stated and expresyed in the
resolutions providing for the issue thereof adopted by the Board of
Directors, and as are not statad and expressad in thess Articles of
Incocporation, or any amendment thereto, including (but withont imiting
the generality of the foregoing) the following:

[4)) the designation of and ynrmber of shares constituting such sexies;

(2} the dividend rais of such series, the conditions and dates upon
which quch dividends shall be payahie, the preference or relasion
which snch dividends shall bear to the dividends payable on any
other class or classes or of any other serjes of capital stock, and
whether such dividends shall be cumulative or non-cumulative;

(3)  whather the shares of such series shall be subject to redemption by
this corporation, and, 1f made subject to such redemption, the
times, prices and other terms and conditions of such redemption;

{4y  the terms and amounts of any sinking fimd, if any, provided for the
purchase or redemption of the shares af such series;

{5 whather or not the shares of snch series ghall be convertible into or
exchangeable for shares of any other class or olasses or of any
other series of any elass or clagses of capital stock of thig
cogporation, and, if provision bes made for conveysion or exchangs,
the times, prices, rates, sdjusiments and other terms and conditions
of such conversion or exchange;

(6) the extent, if any, to which the holders of the shares of such series
shall be extitled to volc as 8 class or otherwise with respect to the
slection of the directors or otherwise;

¥ the restrictions, if any, on the issus or reissue of any additional
Preferred Stock; and

(8)  therights of the holdars of the shares of such series upon the
dissolution of, or upon the distdbution of assets of, this
cotporation,

{(B)  Except as otherwise required by law and except for such voting powers
with raspect to the slection of directors or other matiers as may be stated
in the resolutions of the Board of Directors creating any séries of Preferred
Stock, the holder of any such serles shall have no voting power
whatsoever.

Without regard to any other provision of these Articles of Incorporation (all of
which are hereby amended as and to the extent necessary to allow the matters and
transactions contemplated and effected hereby), each ten (10) shares of Common Stoek,
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aither issped and ouwistanding or held by the Corporation as treasury atock, immediately
ptior to the time this amendment becomes effcctive shall be and are hereby automatically
roclagsified and changed (without any farther act) into one (1) filly-paid and non-
assessable share of Commeoen Stock, without incrsasing or decreasing the amount of stated
capiial or peid-in surplus of the Corporation, provided that no fractional shares be issued
o any holder of fawer than ten (10) shares of Common Stock immediately pricy to the
time this amendment becomes effective, and that instead of issuing fractionsal shares 1o
such holders, the Corporation shall pay in cash the fair vaiue of such fractions of a shars
az of the time whez this amendment becounes offective.”

BIXTH: That at the annual meeting of shareholders held on May 4, 2006, said
amendments were duly adopied by a sufficient number of shareholders in accordance
with Section 1003 of the Florida Statutes.

SEVENTH: Thai these Articles of Amendment shall become effective at 4:59
p.m. eastemn titne on May 12, 2006, in accordance with the applicable provisions of ihe
Florida Statutes,

IN WITNESS WHEREOF, Ocwen Financial Corporation has caused this
certificaie 1o be signed by its President thds 12¢h day of May, 2006.

“Roneld M. Fania
President
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