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SEVENTH: Tho surviving entity:

2.} Appoints the Florida Scorotary of State aa its agent for service of process ina
proceceding to enforce any obligation or the righis of disseating sharcholders of oach domostic
corparation thal is party to the merger.

b.) Agrees o promptly pay the dissenting sharchoiders of euch domeslic corporalion that
is a party to the merger the amount, if any, to whioch they are entitlod undar v. 607.1302, F.S.

Dated: December 15, 2010

ALLTEL COMMUNICATIONS, LLC ALLTEL COMMUNICATIONS OF OHIO
) NO. 3, INC.
o - Lo - .
BY:. _ e €, (’fﬁrw By: &;&4«‘#&’
- Allee C, B aren M. 1
Assisant Secretary Assistanl Secrotary
ALLTEL COMMUNICATIONS OF ALLTEL MOBILE OF LOUISIANA, LLC

VIRGINIA, {INC.

arn,

A wvictant Qedratam,

ARTICLES OF MERGER OF
ALLTEL COMMUNICATIONS OF OHIO NO. 2, INC., ALLTEL COMMUNICATIONS
OF OO0 NO. 3, INC., ALLFEL COMMUNICATIONS OF VIRGINIA, INC., ALLTKL
MOHBILE OF LOUISLANA, LL.C, ALLTEYL NEWCO LLC, ALLTEL NEW LICENSE
SUB, LLC, CENTRAL FLORIDA CELLULAR TELEPHONE COMPANY, INC., KIN
NETWORIK, INC.. MINFORD CELLULAR TELEFHONE COMPANY, ALLTEL
COMMUNICATIONS OF NEW MEXICO, INC., MIDWEST WIRELESS HOLDINGS
L.L.C., FIRST WIRELESS, LLC, SOUTHERN ILLINOIS CELLULAR CORFP., AND
RADIOFONE, INC.
INTO
ALLTEL COMMUNICATIONS, LLC

The following Articles of Merger ars submitted to merge the following Florida Profit

Corporation and foreign busincss entities in accordance with s. 607.1109, Florida Statutes: : , “"\D \’

FIRST: The names, jurisdictions and type of ontity of the merging parties are Central Flovida
Cellulur Telephone Company, Inc.. a Florida carmparationf Alltcl Communications of Ghie No. 2,
Inc., a Delawure corporationfAllte] Communications of Ohio No. 3, Inc., a Delaware
corporation/ Alltel Communlcations of Virginia, Inc., a Virginia corporationf Alliel Mobile of
Youisiana, LL.C, a Louisiana limited liability company f Alltel Newco LLC, a Dealaware limited
liability oompnny[A‘lltel New License Sub, LLC, a Delaweare limilted liability company/ K1IN
Network, Inc., a Kanaus corporationf Minford Cellular Telephone Company, a Delgware
sorporationf Alltel Communications of New Mexico, Inc., a Delaware corporationf Midwest
Wirclexss Hbldings I..L.C., a Delaw limited liability companyf First Wiretess, LLC, a
Delawarce linited lability company/Southem Tllinocis Cellulur Corp., an Illinois corporationfand
Radicfone, Ino., a Louisiana businezs corporation/

SECOND: The nume. jurisdiction and type of entity of the s“wwmgﬂlzj iz Alhrel

Comumnunications, L1.C. a Delaware limited linbility compnny. gOO O%LIL’Q_

THIRID; The attached plan of merger was approved by the domestic corporation that is a parly o
the merger in accordance with the applicable provisions of Chapier 607, Florida Statutes.

FOURTH: The attachod pilan of merger was approved by cach other business entity that is a
party 1o the merger in neccordance wilh the applicable luws of the stale, country or jurisdiction
under which such other buginess entity is formed, organized or incorporatad.

FIFTH: 'he merger is to become effectdve at 3:00 p.m. Hastern Standard Time on December 31,
2010,

SIXTH: The surviving entity's principal office addeeas in its home state of jurisdiction s
Corporatian Trust Center, 1209 Orange Strect, Wilmington, DE 19801, Eid <t Gy
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ATTACIIMENT — AGREEMENT AND PLAN OF MERGER

MINFORD CELLLIT.AR
TELEPHONE COMPANY

Kaygon M. SHipfn
Axsiztant Socrotary

MIDWEST WIRELESS HOLDINGS L.L.C.

- 'Kardn M. Shipman
Asgistant Secretnry

SOUTHERN ILLITNOIS CELLULAR CORP.

ALLTEL COMMUNICATIONS
OF NEW MEXICO, INC.

FIRET WIRELESS, LLC
By Southern llinois Cellular Corp.,

lts Managing Member
. g .
“n ;

Assistant Sccrotary

BEADIOFONE, INC.




AGREEMENT AND PLAN OF MERGER
OF

ALLTEL COMMUNICATIONS OF OHIO NO. 2, INC., ALLTEL COMMUNICATIONS OF
OHIO NO. 3, INC,, ALLTEL COMMUNICATIONS OF VIRGINIA, INC., ALLTEL MOBILE
OF LOUISIANA, LLC, ALLTEL NEWCO LLC, ALLUTEL NEW LICENSE SUB, LLC,
CENTRAL FLORIDA CELLULAR TELEPHONE COMPANY, INC., KIN NETWORK, INC,,
MINFORD CELLULAR TELEPHONE COMPANY, ALLTEL COMMUNICATIONS OF NEW
MEXICO, INC,, MIDWEST WIRELESS HOLDINGS L.L.C., FIRST WIRELESS, LLC,
SOUTHERN ILLINOIS CELLULAR CORP., AND RADIOFONE, INC.

WITH AND INTO
ALLTEL COMMUNICATIONS, LLC

AGREEMENT AND PLAN OF MERGER, dated as of Dccember 15, 2010, by
and between Alltel Communications of Ohia No. 2, Ine.,, a Delaware corporation, Alliel
Communications of Ohio No. 3, Inc., 2 Defaware corporation, Alltel Communications of
Virginia, Juc,, a Yirginia corporation, Alltel Mobile of Louisiana, LLLC, a Louisiana limited
liability compeny, Alltel Newco LLC, a Delaware limited liability company, Alltel New License
Sub, LLC, a Delaware limited linbility company, Central Florida Cellular Telephone Company,
Ine., 2 Florida corporation, KIN Network, Inc., a Kensas corporation, Minford Cellular
Telephone Company, 4 Delaware corporation, Alltel Communications of New Mexico, Inc., a
Delaware corporation, Midwest Wircless Holdings L.L.C., a Delaware limited lability company,
First Wircless, LLC, a Delaware limited liability company, Southern IHlinois Cellular Corp., an
Ilinois corporarion, and Radiofone, Ing., a Louisiana business corporation (each, 2 *Merging
Company™), and Alitel Communications, LLC, a Delaware limited tability company (“Surviving
Company™), with refarence to the following recitals:

A. Each Merging Company {s 4 business corporation or limited liability
company, as applicable, duly orpanized, validly existing and in good standing under the laws of
the state specified after its name in the introductory paragraph. The sole member of First
Wireless, LLC is Southern lllinois Cellular Corp., and the sole stockholder or member of each
other Merging Company is Surviving Company.

B. Surviving Cornpany is a limited liability company duly organized, validly
existing and in good standing under the laws of the State of Delaware, whose sole member is
Alltel Corporation, & Delaware corporation.

C. The board of directors and sole sharcholder of each Merging Company that
is a corporation, and the sole member of each Merging Company that is a limited liability
company and Surviving Company, have adopted resolutions apptoving this Agreement and Plan
of Merger (the “Plan™} in accordance with the applicable laws of the respective states of




incorporation or organization of the Merging Companies and the Delawara Limited Liability
Comnpaay Act (the “DLLCA™),

NOW, THEREFORE, the parties hereto, in consideration of the mutual covenants
kerein contained and intending to be legally bound, agree as follows:

1. Particsto Merger. The Merging Companies and Surviving Company (which
hereinafter are sometimes together referred to as the “Constituent Companies™) shal) effect 4
maerger (the “Merger”) in accardence with and subject to the terms and conditions of this Plan.

2. Merger. At the Effective Time (as defined in Scction 3 hereof), each
Merging Company shall be merged with and into Surviving Company, the separate corporate
existence of each Merging Company shall cease (except as it may be continued by operation of
law) and Surviving Company shall continue as the surviving limited Yability company under the
name “Allte] Communications, LLC”, all in accordance with and subject to the terms and
conditions of this Plan and pursuant to the DLLCA. Surviving Company, as it exists fram and
after the Effective Time, is sometimes hereinafter referred 1o as the “sucviving limited liability
company™,

3. Effective Time. Promptly following the execution and delivery hereof,
appropriate articles and certificates of merger shall be properly executed and filed with the
corporation authorities of the states of incorporation of each of the Constituent Companics. The
Merger shall become effective at 3:00 p.m. Eastern Standard Time on December 31, 2010 (the
“Effective Time"),

4,  Cerdficate of Formation. The Certificate of Formation of Surviving
Company shall continue be the Certificate of Formation of the surviving limited liability
company until further amended and changed in accordance with the provisions of the DLLCA.
The surviving limited Jiability company shall continue to be a limited liability corapany
organized and gaverned by the laws of the State of Delaware,

5. imited Liability Com reement. The Limited Liability Company
Agreement of Surviving Company shall continue to be the limited liability company agreement
of the surviving limited liability company until altered, amended or repealed in the manner
therein provided and in accordance with the Certificate of Formation of the surviving limited
liability company and the DLLCA.

6. Officers. The officers of Surviving Company shall continue to be the
officers of the surviving imited Hability company; each such officer shall hold office until his or
her resignation or removal, in accordance with the Certificate of Formation and limited liability
company agreement of the surviving limited Jiability company and the DLLCA,

7.  Effegtof Merger. The Merger shall have the effects specified in Section
18-209 of the DLLCA and, at the Effective Time, the surviving limited liability company shall
possess all the rights, privileges, powers and franchises as well of a public as of a private nature,



und shall be subject to all the restrictions, disabilities and duties, of each of the Constituent
Companies; and all and singular, the rights, privileges, powers and franchises of each Constitucnt
Company, and all property, rval, personal and mixed, and all debts duc to cither Constituent
Company on whatever agcount, &3 well for stock subscriptions as all other things in action or
belonging to each of the Constituent Companies shall be vested in the surviving limited liability
company; and all property, rights, privileges, powers and franchises, and all and every other
interest shall be thereafter as effectually the property of the surviving limited liability company as
they were of the Constituent Companies, and the title to any real estate vested by deed or
otherwise in any of the Constituent Companies shall nol revert or be in any way impaired by
reason of the Merger; but all rights of creditors and all liens uwpon uny property of cach
Constituent Company shall be preserved unimpaired and all debts, liabilities and duties of the
Constituent Companies shall thenceforth attach to the surviving limited liability company, and
may be enforced against it to the same extent as if such debts, liabilities and duties had been
incurred or contracted by it.

8. Further Assurances. Each Merging Company shall at any time, or from time
to time, as and when requested by the surviving limited liability company or by its successors and
assigns, execute and deliver, or cause to be executed and delivered in its name by its last acting
officers, or by the corresponding officers of the surviving limited liability company, all such
conveyances, assignments, transfers, deeds or other instruments, and shall take or cause to be
taken such further or other action as the surviving limited liability company or its successors or
assigns may deem tequired or convenient in order to evidence the transfer, vesting or devolution
of any property, right, privilege, power or franchise, or to vest or perfect in or confirm to the
surviving limited liability company or its successors and assigns title to and possession of all the
properties, rights, privileges, powers and franchises referred to herein and otherwise to carry out
the intents and purposes hereof.

9. Ownership Interests. At the Effective Time:

(a) Each share of capital stock of each Merging Company that is a
corporation, and each ownership interest of each Merging Company that is & limited [iability
company, issued and outstanding immediately priar to the Effective Time shall by virtue of the
Merger and without any action on the part cf the holder thereof be canceled, retired and cease lo
exist and no limited liability company interest of Surviving Company, cash or other consideration
shall be paid or delivered in exchange therefor; and

(b) Each limited liability company interest of Surviving Company issued
and outstanding immediately prior to the Effective Time shall, by virtue of the Merger and
‘without any action on the part of the holder thereof, remain outstanding and unchanged.

10. Termination. Notwithstanding member approval of this Plan, this Plan may
be terminated with the prior consent of the Boards of Directors of each of the Constituent
Companies that is a corporation, and of the sole member of each of the Constituent Companies
that is a limited liability company, at any time prior to the Effective Time,




IN WITNESS WHEREQF, the parties hereto, pursuant to the approval and
authority duly given by resolutions adopted by their respective Boards of Directors und sole
stockholders or sole members, which approval is below certified by their respective Assistant
Secyetury or sole member, have duly executed this Agreement and Pian of Merger as of the date

first written above,

ALLTEL COMMUNICATIONS, LLC

Vice President - Business Development

ALLTEL COMMUNICATIONS OF

VIRGINLA, INC.

WilorE st

William C. Sansalone
Vice President and Controller

ALLTEL NEWCO LLC
By Alltel Communications LLC,
its Managing Member .

By: WJ&&M& CMJ-

William C. Sansalone
Vice President and Controller

CENTRAL FLORIDA CELLULAR
TELEPHONE COMPANY, INC,

By: ...',a’ La.-yn‘ L
William C. Sansalone
Vice President and Controller

ALLTEL COMMUNICATIONS OF OHIO
NO. 3, INC.

By: / _lf! Q‘ Q\-\. CMN

William C. Sansslone
Vice President and Controlier

ALLTEL MOBILE OF LOUISIANA, L1.C

By; W by CM
William C. Sansalone
Vice President and Controller

ALLTEI, NEW LICENSE SUB, I.L.C
By Alltel Cornmunications LLC,
its Managing Member

fea

William C. Sansalone
Vice President and Controller

KIN NETWORK, INC.,

By, A/ Asem ng-nm

William C. Sansalone Ten

Vice President and Lontmllcr:rf;

»r—':
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MINFORD CELLULAR
TELEPHONE COMPANY

By: -llisnn CMu

William C. Sansalone
Vice President and Controlier

MIDWEST WIRELESS HOLDINGS L.1.C,

v llionl Lonseto

William C. Sansalone
Vice President and Controller

SOUTHERN ILLINOIS CELLULAR CORP.

By: Wtﬂmaww

William C. Sansalone
Viee President and Conrtroller

ALLTEL WIRELESS OF OHIO NO. 2,
INC,

By: W«b&am @vaﬂu

William C. Sansalone
Vice President and Controller

ALLTEL COMMUNICATIONS
OF NEW MEXICO, INC.

By: M/i/[/(hm CM

William C. Sansalone
Yice President and Controller

FIRST WIRELESS, LLC
By Southern linois Cellular Corp.,
its Managing Member

By Mothsnl Lgrsidon

William C. Sansalone
Vice President and Controller

RADIOFONE, INC.

By: Wa‘dﬁ;m dWa

William C, Sansalone
Vice President and Controller

Sworn to and subscribed betore me, the undersigned Notary Public, on December 1§, 2010.

v

Notary Public
Typed Name:
Notary Numbet: CORINKE E, MONTGOMERY
My Comunission expires: NOTARY PUBLIC OF HEW JERSEY

Commisslon Exglres 11/25/2013




Certificate of Assistant Secretary of Alltel Comnmunications of Ohio No. 2, Inc., Alltel

Communications of Ohio No. 3, Inc., Allte} Communications of Virginia, Inc., Central Florida

Cellular Telephone Company, Inc., KIN Network, Inc., Minford Cellular Telephope Company,

gltzl Communications of New Mexico, Inc., Southemn IHinois Cellular Corp., and Radiofone,
c.

I, Karen M., Shipman, do hezeby eestify that | am the duly appointed and acting Assistant
Secretary of cach of Allte] Commumications of Qhio No. 2, Inc., Alltel Communications of Ohio
No. 3, Inc., Alltel Communicatians of Virginla, Int., Central Flarida Cellular Telephone
Company, Inc., KIN Network, Inc., Minford Cellular Telephone Company, Alltel
Communications of New Mexico, Inc., Southern Illinois Cellular Corp., and Radiofone, In¢.
(each, a “Company”), and I do hereby fusther certify that the foregoing Agreement and Plan of
Merger was approved by the unanimous written consent of the Board of Directors of each
Company, and was then presented and submitted to the stockholders of each Company and such
Agreement end Plan of Mexger was duly approved and adopted by the unanimous written consent
of the stockholders of each Company, all in accordance with La. R.8. 12:111 et seq,, and that
such conseni of the Board of Directors and of the stockholders has not been amended or revoked,
and, as of the date hercof, the foregoing Apgreement and Plan of Merger is and remains the good
and valid acticn of the Company.

Certified this 1 day of December, 2010.

Certificate of sole member of Allte! Mobile of Louisiana, LLC, Allts]l Newce LLC, Alltel New
License Sub, LLC, and Midwest Wircless Holdings L.L.C.

‘Ihe undersigned, Alltel Communications, LLC, does hereby cartify that it is the sole member of
each of Alltel Mobile of Louisiana, LLC, Alltel Newco LLC, Alltel New License Sub, [LLC, and
Midwest Wireless Holdings L.L.C. (each, a “Company”), and does hereby further cestify that the
foregoing Agresment and Plan of Merger was duly approved and adopted by the unanimous
writien consent of the sole member of each Company, all in accordance with La. .S, 12:111 ¢t
seq., and that such conseat of the sole member has not been amended or revoked, and, as of the
date hereof, the foregoing Agreement and Plan of Merger is and remains the good and valid
action of the Company.

Certified this 1% day of December, 2010.

ALLTEL COMMUNICATIONS, LLC




Certificate of sole member of First Wireless, LLC

The undersigned, Southern lllinais Cellular Corp., does hereby certify that it is the sole member
of First Wireless, LLC (the “Company”), and does hereby further certify that the foregeing
Agreement and Plan of Merger was duly approved and adopted by the unanimous written consent
of the sole member of the Company, all in accordance with La. R.S, 12:111 et seq., and that such
consent of the sole member has not been amended or revoked, and, as of the date hereof, the
foregoing Agreement and Plan of Merger is and remains the good and valid action of the

Company.
Certified this _§ day of December, 2010.
SOUTHERN ILLINOIS CELLULAR CORP.

an, fAssistant Secretary

Certificate of sole member of Alltel Communications, LLC

The undersigned, Alltel Corporation, does hereby centify that it is the sole member of Alltsl
Communications, LLC (the “Company™), and does hereby further certify that the foregoing
Apreement and Plan of Merger wus duly approved and adopted by the unanimous written consent
of the sole member of the Company, all in accordance with La. R.S. 12:111 et seq., and that such
consent of the sole member has not been amended or revoked, and, as of the date hereaf, the
foregoing Agreement and Plan of Merget is and remains the good and valid action of the

Company.
Certified this _{[S _day of December, 2010.

ALLTEL CORPORATION

L .
By: .
n M. Shipman, Agdsistant Secretary




