comPANY

THE UNITED STATES
CORFORATION i

ACCOUNT NO. -072100000032

REFERENCE 671068

Netcn, 12 %a%
COST LIMIT : $ 70. 00

4332313
AUTHORIZATION

ORDER DATE January 15,

1988
ORDER TIME 10:32 AM
ORDER NO. &€71L068-010
CUSTOMER NO: 4332313

CSOOOn24d4ngdEsEss——1
CUSTOMER: Kimberly Lieb, Legal Assistant
Buchanan Ingexrsoll, P.c
One Oxford Centre, 20th Flr.
301 Grant Street

Plttsburgh PA 15219 1410

ARTICILES OF MERGER ,

DTS COMMUNICATIONS, INC.

aaeyHYTIVL
EECRIEARIN

2152 W4 02 NVF 86
11

Mo ied
-y x
INTO Co &
2>
OCWEN ACQUISITION CORPORATION . gr“%

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING
 CERTIFIED COPY .
XX PLAIN STAMPED COPY
CONTACT. PERSON: Andrea C. Mabry ‘
EXAMINER’S INITIALS:




—q 1000 [0 1 BO

ARTICLES OF MERGER

DTS COMMUNICATIONS, INC., a California corporation not qualified in Florida
INTC

OCWEN ACQUISITION CORPORATION which changed its name to
DTS COMMUNICATIONS, INC., a Florida corporation, P97000101801.

File date: January 20, 1998

Corporate Specialist: Karen Gibson

Account number: 072100000032 .. .~ Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



£
ARTICLES OF MERGER B N £
Z
OF B 2, T
DTS COMMUNICATIONS, INC. T2 O
(a California Business Corporation) ‘3521@ —% %@
INTO TG Ta
OCWEN ACQUISITION CORPORATION ’(-‘nfi\ -
~ (a Florida Business Corporation) o7,
e
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In compliance with the requirements of the Florida Business Corporation Act and the
California General Corporation Law, the undersigned corporations, desiring to effect a merger
(the "Merger"), hereby certify as follows:

Article I

DTS Communications, Inc., a California business corporation ("DTS "), is hereby merged
with and into Ocwen Acquisition Corporation, a Florida business corporation ("Newco"), such
that Newco shall be the surviving corporation (the "Surviving Corporation") in the Merger.

Article I

The name of the Surviving Corporation is DTS Communications, Inc.

Article IT1
The Plan of Merger is attached hereto as Exhibit A and incorporated herein in its entirety
by reference (the " Plan of Merger™).
Article IV

The Plan of Merger was adopted and approved by the written consent of the holders of at
least a majority of the outstanding shares of DTS as of January 12, 1998, in lieu of a meeting,
which adoption and approval is sufficient for the formal approval of the Plan of Merger.

Article V

The Plan of Merger was adopted and approved by the unanimous written consent of the
shareholder of Newco as of January 7, 1998, which adoption and approval is sufficient for the
formal approval of the Plan of Merger.



Article VI

The Merger provided for in the Plan of Merger shall become effective on the later of the
date and at the time on which (i) these Articles of Merger shall have been filed with and accepted
by the Department of State of the State of Florida or (ii) these Articles of Merger shall have been
filed with and accepted by the Secretary of State of the State of California.

IN WITNESS WHEREOF, each of the undersigned corporations has caused these
Articles of Merger to be signed by a duly authorized officer this _ /2. day of January, 1998.

DTS COMMUNICATIONS, INC.

By:
Name:
Title:

OCWEN AC@UISITION CORPORATION

By: ﬂﬂ%

Nare: }gseph A. Dlutowski
7 e: Senior Vice President




Article VI

The Merger provided for in the Plan of Merger shall become
effective on the later of the date and at the time on which (i)
these Articles of Merger shall have been filed with and accepted
by the Department of State of the State of Florida or (ii) these
Articles of Merger shall have been filed with and accepted by the
Secretary of State of the State of California.

IN WITNESS WHEREOF, each of the undersigned corporations has

caused these Articles of Merger to be signed by a duly authorized
officer this /7 day of January, 1998.

DTS COMMUNICATIONS, INC,

o _ IS

Name : Donald L. Cohn
Title: Chief Executive QOfficer

OCWEN ACQUISITION CORPORATION

By:
Name: Joseph A. Dlutowski
Title: Senior Vice President
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PLAN OF MERGER
OF
DTS COMMUNICATIONS, INC.
AND
OCWEN ACQUISITION CORPORATION

This Plan of Merger (the " Plan of Merger"), dated as of January 7, 1998, is with respect
to the proposed merger of DTS Communications, Inc., a California business corporation ("DTS
"}, with and into Ocwen Acquisition Corporation, a Florida business corporation ("Newco") and
wholly-owned subsidiary of Ocwen Financial Corporation, a Florida business corporation
("Parent"; Parent and Newco sometimes collectively referred to herein as "Buyer”);

WITNESSETH:

WHEREAS, DTS was incorporated in the State of California on September 6, 1996, and
is subject to the provisions of California General Corporation Law (the "CGCL"), as amended,
and

WHERFEAS, Newco was incorporated in the State of Florida on December 3, 1997,
pursuant to the provisions of the Florida Business Corporation Act (the "FBCA"); and

WHEREAS, the respective Boards of Directors of DTS and Newco deem it advisable and
in the best interests of said corporations to merge DTS with and into Newco (the "Merger"),
pursuant to the provisions of the CGCL and the FBCA.

ARTICLEI

Merger of DTS into Newco

1.1  Merger. Subject to the terms and conditions of this Plan of Merger, at the
Effective Time (as defined in Axticle Il below), DTS shall merge with and into Newco in
accordance with the provisions of Chapter 607 of the FBCA, and Chapters 11 and 12 of the
CGCL.. ) ) '

1.2 Effects Of The Merger.

1.2.1 At the Effective Time (i) DTS shall merge with and into Newco, and the
separate corporate existence of DTS shall thereupon cease, and Newco shall be the surviving
corporation (the "Surviving Corporation") in the Merger and shall continue to be governed by the
laws of the State of Florida; (ii) the Articles of Incorporation of Newco as in effect immediately



prior to the Effective Time shall be the Articles of Incorporation of the Surviving Corporation
amended to reflect the change in name to that of DTS (until altered, amended or repealed in
accordance therewith and with law); (iii) the Bylaws of Newco as in effect immediately prior to
the Effective Time shall be the Bylaws of the Surviving Corporation amended to reflect the
change in name to that of DTS (until altered, amended or repealed in accordance therewith and
with law); (iv) the directors of Newco immediately prior to the Effective Time shall be the
directors of the Surviving Corporation (until their successors shall have been elected and
qualified or until their earlier death, resignation or removal); and (v) the officers of Newco
immediately prior to the Effective Time shall be the officers of the Surviving Corporation (until
their successors shall have been appointed and qualified or until their earlier death, resignation or
removal).

1.2.2 At and after the Effective Time, the Merger shall have the effects provided
in Section 607.1106 of the FBCA and Section 1107 of the CGCL.

1.3 Effect On DTS Capital Stock.

At the Effective Time, by virtue of the Merger and without any action on the part of the
holder of any Shares of DTS Common Stock: '

1.3.1 All of the issued and outstanding shares of DTS Common Stock (the
"Shares") shall be converted into an aggregate of $13,000,000, less the DTS Indebtedness, if any,
and less the Option Amount, but plus or minus the Adjustment Amount (all as defined in Section
1.10) (the "Merger Consideration"). The Merger Consideration shall be paid to each Shareholder
of DTS on a pro-rata basis according to their Share ownership as set forth on Schedule A as
follows: the Merger Consideration shall be paid in the form of shares of common stock of
Parent, par value $0.01 per share ("Parent Common Stock™), or cash, or a combination of Parent
Common Stock and cash, at the election of each Shareholder; provided, that if the aggregate
amount of cash to be paid in the Merger exceeds 50% of the Merger Consideration, calculated in
accordance with. Section 368 of the IRC, then the amount of cash payable to each Shareholder
who elects to receive all or a portion of the Merger Consideration in cash shall be reduced on a
pro rata basis according to the amount of cash that each such Shareholder elected to receive so
that the aggregate amount of cash paid in the Merger does not exceed 50% of the Merger
Consideration. Each Shareholder shall notify the Shareholders Representative (as defined in
Section 1.10) of the amount of Parent Common Stock and/or cash they elect to receive in the
Merger prior to the Closing. The Shareholders Representative shall notify Buyer of the amount
of Parent Common Stock and/or cash payable to each Shareholder in the Merger at least two
business days prior to the Closing Date, and the Buyer shall be entitled to conclusively rely on
such notification. For the purpose of determining the number of shares of Parent Common Stock
payable in the Merger to those Shareholders who will receive Parent Common Stock, the value
of a share of Parent Common Stock shall be the average of the average high and low sale prices
of Parent Common Stock on the New York Stock Exchange for each trading day during the
twenty (20) trading days ending three trading days prior to the Closing Date. At the Effective
Time, all Shares of DTS Common Stock shall no longer be outstanding and shall automatically
be cancelled and retired and shall cease to exist, and each holder of any certificate(s) shall cease



to have any rights with respect to such shares, except the right to receive, without interest, their
pro-rata portion of the Merger Consideration upon surrender of such certificate(s). No certificates
for fractional shares of Parent Common Stock will be issued in the Merger; rather, the certificates
for Parent Common Stock which the Shareholders are entitled to receive shall be rounded up to
the nearest whole share.

1.32  All shares of DTS Common Stock held by DTS either as issued but not
outstanding shares (i.e., treasury stock), or otherwise, shall be cancelled and retired and shall
cease to exist, and no stock of Parent or other consideration shall be delivered in exchange
therefor.

1.4  Newco Capital Stock Unaffected. Shares of Newco capital stock outstanding at
the Effective Time shall not be converted or changed as a result of the Merger.

1.5  Parent Capital Stock Unaffected. Shares of Parent capital stock shall not be

converted or changed as a result of the Merger.

1.6  Name of the Surviving Corporation. At the Effective Time and pursuant to this
Plan of Merger, the corporate name of the Surviving Corporation shall be "DTS

Communications, Inc."

17  Continuation of Business. From and after the Effective Time and subject to the
actions of the Board of Directors of Newco prior to the Effective Time of the Merger which shall
become the Board of Directors of DTS after the Merger, the business presently conducted by
DTS (whether directly or through its subsidiaries) shall continue to be conducted by the
Surviving Corporation.

1.8  Taking of Necessary Action. Prior to the Effective Time, DTS and Newco,
respectively, shall take all such actions as may be necessary, appropriate or desirable to effect the
Merger, including but not limited to obtaining all approvals required by the laws of the State of
California and the State of Florida and filing or causing to be filed and/or recorded any document
or documents prescribed by the laws of the State of California and the State of Florida. If at any
time or times after the Effective Time any further action is necessary or desirable to carry out the
purposes of this Plan of Merger and to vest the Surviving Corporation with full title to all
properties, assets, rights, approvals and immunities of DTS, the officers and directors of the
Surviving Corporation shall take all such necessary action.

1.9 Authorization. Any officer of DTS and each of the Chairman of the Board of
Directors, President and Chief Executive Officer, any Managing Director or any Senior Vice
President of Newco are hereby authorized to execute Articles of Merger upon behalf of said
corporations, respectively, in conformity with the provisions of the CGCL and the FBCA; and
the Board of Directors and the proper officers of DTS and the Board of Directors and the
aforementioned officers of Newco are hereby authorized and empowered to do any and all acts
and things and to make, execute, deliver, file and/or record any and all instruments, papers and
documents which shall be or become necessary, proper or convenient to carry out or put into
effect any of the provisions of this Plan of Merger or the Merger herein provided for.

-3-



1.10  Definitions. For purposes of this Plan of Merger, the following terms have the
meanings specified:

"Adjustment Amount"— If the Closing Stockholders’ Equity is less than
$(301,185) plus DTS Indebtedness, then the Merger Consideration payable to the Shareholders
will be reduced by the amount of the difference, with such reduction being satisfied first out of
the Holdback Amount and, if that amount is not sufficient, the Principal Shareholders (as
hereafter defined) shall pay the Buyer any shortfall. If the Closing Stockholders' Equity is
greater than $(301,185) plus DTS Indebtedness, then Parent shall pay the difference to the
Shareholders as additional Merger Consideration. All payments will be made together with
interest at the rate announced from time to time by Ocwen Federal Bank FSB as its prime rate,
compounded daily beginning on the Closing Date and ending on the date of payment. The
negative or positive difference described in the first and second sentences of this definition is the
"Adjustment Amount".

"DTS Indebtedness"—as to DTS, all items of indebtedness, obligation or liability
for money borrowed, whether matured or unmatured, liquidated or unliquidated, direct, indirect
or contingent, joint or several, including all indebtedness for money borrowed guaranteed by
DTS, any obligation to assume indebtedness for money borrowed and any indebtedness for
money borrowed secured by property owned by such Person.

"Holdback Amount"-— the amount of cash and Parent Common Stock and cash
retained by the Buyer which is equal to 25% of the following difference: $13,000,000 minus the
Option Amount minus DTS Indebtedness outstanding immediately prior to the Closing.

"Option Amount"—The cash payment by the Buyer of an amount equal to (i) the
excess, if any, of (A) the per share amount payable to each Shareholder in the Merger, assuming
that all Employee Stock Options had been exercised for cash immediately prior to the Effective
Time, and that such cash was added to the Merger Consideration, over (B) the exercise price per
share of DTS Commeon Stock of any Employee Stock Option, multiplied by (ii) the number of
shares of DTS Commoii Stock for which any Employee Stock Option shall not have previously
been exercised, such payment being in exchange for DTS taking such action as may be necessary
and appropriate under DTS's stock option plan and the stock option agreements pursuant to
which the Employee Stock Options were issued to provide that each outstanding Employee Stock
Option shall, at the Effective Time of the Merger, be surrendered to the Buyer and cancelled.
The aggregate amount of all such payments is referred to as the "Option Amount.".

"Shareholders Representative"—Donald L. Cohn, as representative of and for all
of the Shareholders of the Company and appointed such by such Shareholders.



TICLE
ive Timé o er

The Merger shall become effective on the later of the date and at the time on which (i) the
Articles of Merger shall have been filed with and accepted by the Department of State of the
State of Florida and (ii) the Articles of Merger shall have been filed with and accepted by the
Secretary of State of the State of California (or such later date and time as may be specified in the
Articles of Merger) (the "Effective Time").

RTICLEII

Miscellaneous

3.1  Applicable Law. This Plan of Merger shall be governed by and construed in
accordance with the laws of the State of Florida.

32 Subject to Agreement of Merger. This Plan of Merger is subject to the terms and
conditions of that certain Agreement of Merger dated as of January 7, 1998 (the "Agreement”)

among Buyer, on the one hand, and DTS, Gilbert Barnes, Donald L. and Karen S. Cohn (both
individually and as trustees), and John M. Mann (Barnes, the Cohns and Mann collectively are
the "Principal Shareholders™), on the other hand.
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