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ARTICLES OF MERGER

The folowing articles of merger are bring submired m acoordance with scction(s) 607.1109, 603.4382, and/or
- §20.203, Florids Statutes.

FIRST: The exect vame, street address of its principa) office, jurisdiction, and entity cype for cach pierging
parly s i -

Name and Steeet Addregs

Togadivth
1, Tnited Ytates Colinlar Opprating

Elogide . _ —Lorporatien
Cosgany of ¥r. Pierce
Al W. Bpygp Wewr
Chicagn, IhL €06XL

.-

Flogida Dosamert/Reglsttation Number:_gzga::; -

FEI'Number:_36-352548% .
2, Uniwad Staces Cellular Operatiuveg

Company LI

Delaware L LLC
410 W. Ry, MauT )

Qpigage., il BU6IL
Florida Dosument/Regintion Number: 2029212 . FEINumber  38-3363349
De

Flocida Doctrment/Beogistration Number: FEI Numbex:_
4, )

Florda Doaanent’Reginmration Nurriber:

FEI Nurnber:_

(Anach odditional sheet(s) if necessay)
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SECOND: The cxact name, strect address of its principal office, jusisdiction, and entity type of the survivins
party are as follows:

O acas Cel)il 8 Delawnes _ILLC )
Conpeny LLC
A410 ¥ REYR Mewr R

Chisgon, Tt 0631
Flooda Document/Registretiog Nomber 2922312 FEY Number:_ 35-336334%

THIRD; The atached Plaa of Meryer meats the requirsments of saxtion(s) 6071108, 608.438, 617.1103,
end/or 620.201, Floride Siatites, snd was approved by ench domestic cogporation, timited Lisbiilzy company,
partership swd/or Umited permership thaz is a paxty @ to menger fa sccordance with Clapia(s) 607, 617, 608,
andfor 620, Florida Statutes. _

FOLURTH. M applicable, the attacked Plan of Merger wis approved by the other buainesa eatity{ies) that is/are
paxty{ics) to the mergoer in sccardance with the rempestive kows of all applicable jurisdictions,

YAXTH; fanot incocpatsted, arpaniasd, or othervise formed under the laws of the state of Florida, the surviving
<atity hereby sppoints the Flotids Secrczary of Stale gs its agent for bstitute service of proceas pumsaant 1o
Chuprer 48; Florida Suntures, iu sy prooceding to caforee any obligation or tights of ary disseuting
shereholders, partners, and/or members of cach domestic corpomation, partnetship, limited parmership andfor
Timiteq Hahility comapany that is a party to the merger.

SIXIE: ¥ not incorporated, orgenized, or otherwise fotrned vmider the laws of the stars of Florids, the
Surviving entity agrocs 1 pay the dissenting sharshoiders, parers, and/or members of cach dutnestic
catporstion, parmership, imhed permership aud/or limited lability cotnpaey that is a parry 1o the merger the
smount, i any, to which they are entitled under section(s) 607.1302, 620.205, sad/or 608 43284, Flocds Statutes.

SEVENTE: ifwpplicable, the surviving eatity bas obmined the written, congent of each shorcholder, member or
persan thar ea a resnlt of the merger is aow 8 geneml parmer of the swrviving entty pursaant to seetlon(s)

607.1108(5), 608.438((2), end/or 620.202(2), Flotida Stormes. 2 =2
. o
o= 2
EIGHTH: The roerger is permitted under the respective lows of 21l applicable firisdictions and 15 no: = Zm
prolibited by the agreement of agy partnership or limited parmemhip or the egnlxtions or articles of ’:,5’ st
prgaaizition of ey Tmited ability company thert is 2 party to the wmergen. . é«f.
= =R
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NINTH: The merges shall become sffactive es of
The dare the Articles of Merger are filed with Florida Depirtromt of Staze
ox

iZz02 & m. on

.ﬂmﬂ‘.—_‘
{Enter speciic date. NQTE: Dste cammot be prior to the dawe of Gling.)

IENIH: The Articles of Mexger Somuply and swere exesuted in accordauce with the krws of cach paxty’s
epplicable jurisetion,
ates Pleawe pee il
Name of Frgity Typad or Printed Name of Indfvidual
Doired Statax Cellllar ~FEmnath R. Mevers,
_ Dperatiay Company of " Yice Pregident ard Treasurex
Fe. Merce _
Doifted Srates Deliuiaxc
Cperacing Company LI

YUnited Savreas

ColinddE .
Corporation, Sole Mapber
By: Xeuneth B. Mayers,

Bxecutive Vice Presidept-
Finance, Mhiaf Financial
pfficer and Treasurer
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Business Corporstion Act and the Delaware Limited Liebilty Company Act.

Immedintely prior to the cfective time of the Merger shall be and constizne the Cerrificats of
Formation of the Surviving Company umil the samc shall be propexly shtered, amended or

repealed apd the name of the Surviving Company shall be United Staes Cellular Operating
Compeny LLC.

k.

-

9
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FLAN OF MERGER

THIS PLAN OF MERGER. {the “¥laz of Merger™) is madc as of this 25th day of
Jons, 2004, by and between United States Celluler

Opesating Company of Ft. Pierce, 2 Florida
. corparation (“CORP™), sd Unitad States Cellnlar Opemating Company LLC, a Delawsre fimited

Yiability comnpany (LLC™). CORP aud LLC are hersinafier sometimes colleetively refarred to
the “Conutitzent Entities” =

WITNESSETH:

WHEREAS, CORP is A corporation duly organized and validly existiog under
the laws of the State of Flocida and a wholly-owsed subsidiary of L1.C;

WIIEREAS [I,Cunhmedhsbd:tymmpzmrdulymmzednndmlid!y
ma!ngtmdenhehwacﬂhemnaofbdlwm,md

WHEREAS, thnBaardofDirmnmePandSahMmbsnflm
respectively, have each determined that it is advisable that CORP he mexged with and maoLLC
(the “Meger™) and bave approved the Merger op the terms and subject to the conditions
hercinsfter set forth in accordance with the applicabls provisiony of the laws of the States of

Florida and Delaware permitting the Merger.

NOW, THEREFORE, in cousidsration of the foregoing and of the agreements,

covanauts and provisions hereinaflar set forth, the partics hereby agree as follows:

ARTICLE 1

1.1 Mrg‘COJPmLLC CORP shall be morged with aud into LIC, i

accordance with the applicable pruvisions of the laws of the States of Florida 20d Delasware, The
geparate corporate existence of CORP shail

oompany {the “Surviving Company™). This Plam of Merger sholl become effective gt 12:01 am.
on July 1, 2004 (the “Effective Time™), 2% specified In the Articles of Merger Slod with the

Florids Secretary of State and the Certificate of Mesger filed with the Delaware Scoretary of &
State,

cense and 1.L.C chall be the arrviving

12  Effect of Merper. The Mager siall have the effect speciflied in the Fiunda.

ARTICLE D

21 Certificare of Farmatioe.  The Certificste of Formmtion of LIC

g€l Ha BN
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232  Memagers. The names and business addreases of the mansgers of tho LLC
denciibed in Attachment A tmmediately prior & the Effective Time shalf be and constitute the
Mapagers of the Surviving Company uil the election ind qualification of their respective
successors oF untl their teoure is otherwise terminsted in accordance with the opersting
a.gmamentoﬂh-mvmgoorpmm

23 anAgreemm mo;:aum,gmmmofucﬂmm
immediately prior to the effeciive time of the Merger shall be and constitute the Operating
Agmc:!mofﬁm&miﬁngcmmﬁithemmmbepmwbvaMmd, amended or

ARTICLE IY

11  Conversion of Equity frzerests. Tha manper end basis of converting the
\ Membership Interests of LL.C snd Cormmon Stock of CORP as of the effective time of the
Morger Datc shall be us follows:

(2} All of the Membership Interests of LLC issued end outstanding
immediately prior to the effective tine of the Merger shall romninunchnngedzstbc
Membership Interests of the Surviving Company.

(§-1) All of the Conunor Stock of CORP igsied end outstanding, which are
wholly owned by LLC, immediately prior m the effoctive time of the Merger shaoll
thereupon be cancetled.

ARTICLEYY

41  Membder and Stockholder Approvai  This Plan of Merger shall be
sabmitted for spproval to Unites States Ceilulzer Corporation as the sole stockholder of CORP.

42 Governimg Law. Except t0 the exvet that the Florida Business
Corpuration Act shall govern the Merper, ﬂusPhnofMﬁgershaﬂbcmedbythelmof
fhe State of Delaware.

4
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IN WIINESS WHEREOF, cuch of the Consttuenr Fotitieg, pursusst io
euthority duly given by resolutions sdopted by its Board of Directors and ite sole Member,
respectively, has oxussd this Plan of Merger to he executed in its name by its duly autbhorized
afficer as of the day and year aforesaid.

1 ' UNIIED STATES CELLULAR OPERATING
COMPANY OF FI. PIERCE

UNITED STATES CELLULAR ORERATING
COMPANY LLC

a NWW company
By:
Meyers
108 dent and Treasurer
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DNITED STATES CELLULAR OMERATING COMPANY LLC
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ATTACAMENT A TO
A FLAN OF MERGER
BETWEEN
UNITED STATES CELLULAR OPERATING COMPANY LLC

AND .
UNITED STATES CELLULAR OPERATING COMPANY OF FI. FIERCE

Dlrwcter LeRoy T. Carlaon, B

Menagers: do'xuqa!mmms;m:,lm
30N Lasglle, 0™ Floor
Chieago, IL 50602

Jobr E. Rogaey

/o U.S. Cellnlar

$410 W. Beyn Mawr, Spits 700
Chicago, I 60631

Officer Ioh%%nm;yh

Managers: clo el
R410 W, Pryn Mawr, Suite 700
Chicago, IL. 60631

Rochellc ¥, Boonau, Vice Presidemt
¢fv 0.8, Ceflubxr

£410 W. Bryn Maxwr, Baite 700
Chicage, IL 60631

Jay M. Ellisow, Vice President
c/o U.S. Cellular

8410 W, Bryn Mawrr, Saite 700
Chicagp, IL 60631

Algn D. Faxber, Vice Presidant
o/a U.8. Cellolsr
841C W. Bryn Mawr, Scite 700
Chicago, IL 60631

Kevim C. Gailsghar, Vios Pregidert md

Secretncy

afo Tekphons and Dats Systcauns, Inc
30 N. LaSally, 40% Fioor

Clicago, 1L G0s01

Ehichem F. Qgeonont, Vieo Proxddent
foU.S, Celluler

£410 W, Hryn Maws, Salte 700
Chicago, IL 60631

T.oom T Hensen, Vice Prevident
o/o US. Calhulay

2410 W. Bryn Maar, Suire 700
Chicago, IL. 60631

N
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Coored J, Buter, Vice President
o U.S. Cldlular

B0 W. Bryn Mawr, Sulic 700
Chicesga, IL 60631

Michae! S. Kiaarry, Vice Presiient
o ULS. Cellplar

3410 W. Bryn My, Soite 700
Chicago, IL 0431

George W. koving, Vice Presadent
ofo U.S\ Celiclex

2410 W, Bryn Mzwy, Snite 700
Chicagn, 5L 60631

James I, Fenlcing, Viop President
/oS, Celinlar

$410 W. Ticyn Mawz, Saite 700
Chicage, IL GUGIE

Karen C. Jolmson, Vice President
o/a TLS. Celinlar

$410 W, Bryn Mawr, Suite 700
Chicago, 11 60631

Karon 5. Klrwar, Vioe President
/oS, Celiglar

2410 W, Bryn Mawr, Suite 700
Chicago, IL 60631

Kenneth R, Meyers, Vice President and
Treasoncy

<o TS, Celintar
$410W, Bryn Mrwyr, Snite 700
Chicego, I 6063]

Kathocioe Fhyst Schoank.

Vice Prosidont

cfo ILE. Celinix:

8410 W. Erya Mawr, Seie 700
Chicego, TL 60531

Crizago, 1. 606731

Thomaz 8, Wiher, Vioe President
cfo U5, Cefinlar

8410 W. Bryn Mawr, Suite 700
Chicego, IL 60531

Brenda 5. Weyl, Vice Preciders
o ILE. Cellnlar

€410 W. Bryn Miwrr, Suite 700
Chiczge, IL 60631
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Ofticer Stephen P, Fiteull, Assistant

. Sccretary
Mpaagperr:  ofo Sdlzy Austin Brown & Wowd LLP
. 10 8. Destbors®
Chicago, I 60603
Mz A. Krobes, Assigtyos Seoreipry
and Asgiownt Trossemes
oo L. Calhtlar
$410 W, Bryn Muowz, Saltes 700
1 Chicage, IL 60631
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