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ARTICLES OF DISSOLUTION

following articles of dissolution:

Pursuant to section 607.1403, Florida Statutes, this Florida profit corporation submits the
FIRST:

The name of the corporation is:

QCELOT TELECOMMUNICATIONS,

INC.

SECOND: The date dissolution was authorized:

THIRD:

September 20,

1999
Adoption of Dissolution (CHECK ONE)

Dissolution was approved by the shareholders. The number of votes cast for dissolution
was sufficient for approval.

O Dissolution was approved by vote of the shareholders through voting groups.

The following statement must be separately provided for each voting group
entitled to vote separately on the plan to dissolve:
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The number of votes cast for dissolution was sufficient for approval by s =
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{voting group)
Signed this 8th day of February , 19 2000
Signature @9«%@{‘/}(‘ E . W . )
(By the Chairmzh or Vice Chairman of the Board, President, or other officer)
Peggy E. Brown
{Typed or printed name)
Assistant Secretary
(Title)




UNANIMOUS CONSENT OF SHAREHOLDERS
OF
OCELOT TELECOMMUNICATIONS, INC.

September 20, 1999

The undersigned, being the owners and holders of all of the issued and outstanding common _
stock of OCELOT TELECOMMUNICATIONS, INC., 2 Florida corporation (the "Corporation™),
acting pursuant to the provisions of the Florida Business Corporation Act, Florida Statutes Sections
607.0120, 607,0122, 607,0125 and 607.1401, hereby give written consent to the adoption of, and
do hereby adopt, the following resolutions:

RESOLVED,that the Corporation be dissolved voluntarily pursuant to provisions
of the Florida Business Corporation Act in accordance with the terms and conditions
of the plan of dissolution incorperated into the following resolutions; and

RESOLVED FURTHER, that the Corporation is being liquidated pursuant to
Sections 331 and 336 of the Intermal Revenue Code of 1986, as amended; and

RESOLVED FURTHER, that all liabilities and obligations of the Corporation will
be paid or discharged, or adequate provision will be made therefor; and

RESOLVED FURTHER, that after the provisions for, or the payment of, the
known debts and liabilities of the Corporation, the officers of the Corporation are
authorized and directed to distribute the remaining assets of the Corporation to the -
shareholders of record in the following manner: (1) with respect to any cash, by
distributing to the shareholders of record a proportion of such cash equal to the
proportion that the shares owned by each such shareholder bears to the total issued
and outstanding shares of the Corporation; and (2) with respect to assets other than
cash, by distributing to the shareholders of record an undivided interest in each of
such assets equal to the proportion that the shares of the Corporation owned by each
such shareholder bears to the total issued and outstanding shares of the Corporation;
and

RESOLVED FURTHER, that the distribution of the assets shall be made to the
shareholders of the Corporation on the following conditions: (1) that on demand
made by the Board of Directors, the shareholders surrender, for cancellation, the
certificaté or certificates evidencing their ownership of capital stock of the
Corporation; and (2) that such distribution shall be in complete satisfaction of the
rights of the shareholders as the shareholders of the Corporation; and

RESOLVED FURTHER, that the officers of the Corporation be, and they hereby
are, authorized to do such acts and to take such steps as may be necessary or
convenient to carry this plan into effect, including, but not limited to, the execution
of such instruments as may be required to vest title to the assets of the Corporation
in the shareholders; and

RESOLVED FURTHER, that as soon as the assets of the Corporation have been
distributed in conformity with this plan, the officers of the Corporation are hereby




authorized and directed to execute Articles of Dissolution pursuant to, and in
conformity with, the provisions of the Florida Business Corporation Act, and to
cause such Articles of Dissolution to be filed in the office of the Secretary of State
of Florida, and to do all other things necessary or convenient to the dissolution of the
Corporation; and

RESOLVED FURTHER, that any proper officer of the Corporation be, and each
of them hereby is, authorized and empowered, acting for, in the name and on behalf
of the Corporation, to make, execute, acknowledge, certify, accept, file, verify, issue,
deliver and record all such applications, agreements, documents, instruments and
certifications, with the corporate seal of the Corporation affixed thereto and attested
by the Secretary or any Assistant Secretary of the Corporation, or unattested, or
without such seal, and to do or cause to be done all such acts and things, and to taks
all such steps, and to make all such payments and remittances, as may in each case o
be in the opinion of the officer taking such action {such opinion to be conclusively
evidenced by the taking of such actions by such officer), necessary, desirable,
appropriate, or convenient to the dissolution of the Corporation; and

RESOLVED FURTHER, that all actions heretofore taken by the officers of the
Corporation, and 21l things done by their authority, with respect to the dissolution of
the Corporation be, and the same hereby are, ratified, approved and adopted as the
acts of the Corporation.

This consent may be executed in any number of counterparts, and it shall not be necessary
for more than one shareholder to execute any one counterpart, provided that each shareholder shall
have executed at least one counterpart. All counterparts of this consent shall be taken together as
one and the same instrument.

IN WITNESS WHEREOF, the undersigned, being all of the shareholders of record of the
Corporation, have executed this consent as of the date first above written.

1 Ronalg TerMIEi

Harlalq R. \Crow

WAPEB\SEPTS\SHCT-DIS.OCE




authorized and directed to execute Articles of Dissolution pursuant to, and in
conformity with, the provisions of the Florida Business Corporation Act, and to
cause such Articles of Dissolution to be filed in the office of the Secretary of State
of Florida, and to do all other things necessary or convenient to the dissolution of the
Corporation; and

RESOLVED FURTHER, that any proper officer of the Corporation be, and each
of them hereby is, authorized and empowered, acting for, in the name and on behalf
of the Corporation, to make, execute, acknowledge, certify, accept, file, verify, issue,
deliver and record all such applications, agreements, documents, instruments and
certifications, with the corporate seal of the Corporation affixed thereto and attested
by the Secretary or any Assistant Secretary of the Corporation, or unattested, or
without such seal, and to do or cause to be done all such acts and things, and to take
all such steps, and to make all such payments and remittances, as may in each case
be in the opinion of the officer taking such action (such opinion to be conclusively
evidenced by the taking of such actions by such officer), necessary, desirable,
appropriate, or convenient to the dissolution of the Corporation; and

RESOLVED FURTHER, that all actions heretofore taken by the officers of the
Corporation, and all things done by their authority, with respect to the dissolution of
the Corporation be, and the same hereby are, ratified, approved and adopted as the
acts of the Corporation.

This consent may be executed in any number of counterparts, and it shall not be necessary
for more than one shareholder to execute any one counterpart, provided that each shareholder shall
have executed at least one counterpart. All counterparts of this consent shall be taken together as
one and the same instrument.

IN WITNESS WHEREOF, the undersigned, being all of the shareholders of record of the
Corporation, have executed this consent as of the date first above written.

Harlan R. Crow

WAPEB\SEPTMSHCT-DIS.OCE




