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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE » Secretary of State ‘
JUNE 09, 2015 0522460-8

C T CORPORATION SYSTEM
208 SO LASALLE ST, SUITE 814
CHICAGO, IL 60604-1101

RE INTELLIFIBER NETWORKS, LLC

DEAR SIR OR MADAM:

.. IT HAS BEEN OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS
” IN THE STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE APPROVED e T T e
APPLICATION FOR ADMISSION. ‘

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR.

FAILURE TO TIMELY FILE WILL RESULT IN A $300 PENALTY AND/OR REVOCATION.
A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TO THE REGISTERED AGENT AT
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF OUR SERVICES ARE AVAILABLE AT OUR CONTINUOUSLY UPDATED WEBSITE.
VISIT WWW.CYBERDRIVEILLINCIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT
REFERRED TO IN THE EARLIER PARAGRAPH.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217} 524-8008



05224608

| lllinois FLES .. ...

:10'3!20!; LC-45.5 Limited Liability Company Act “This spats for uze by Secratary of State.

a - * - -
Secratary of State Application for Admission to
Depariment of Business Services Transact Business
Limited Liabilty Divislon
501 S, Sacond St., Am. 351
Springfield, IL 62758 Typa or Print Clearly.
217-524-8008 ’
www,cybardriveiliinois.com Thin apace for usn by Secratary of Stats, JUN 0 9 2015
Payment must ba made by certified Flling Fee: $500 JESSE WHITE
check, cashlar’s checlt, Hlinoia ettom . '
check, C.PA/’S check or monay afdvc; Panalty: $ SECRETARY OF STATE
payahle to Secretary of Stata, Approved:

1. Umited Uablity Company Name: _Intellifiber Networks, LLC

2. Assumed Name;

(This itom is only applicable If the company name in item 1 is not avallabls for use in liinols, [ which case form

—_— C e -LLC 1.20-must be completed and submitted with this epplication.} - - -=- -

4. .Jurisdiction of Organization; Virginia

4, Date of Crganization; _01/01/2015

5. Pariod of Duralicn; _Perpetual

{Entar Perpetuat uniass thete |s & Date of Dissolution provided in the agreamant, in which case enter tha! data.)

6. Addrass of the Principal Place of Business; (P.O. Box slone or ¢/o is unaccaptable.)

400! Rodney Parham Road

Numbar Shreat Suite #

Little Rock, AR 72212

Clty * . State ZIP Code

7. Registerad Agent: _C T Corporation System

First Nama Middle Name Last Nama
Hggislered Oficea: 208 South LaSalle SUCI!L Suite 814
Number Straat Sulte #
{PO. Bax alone or o/o
is unaccapiahle,) Chicago L 60604
4 Clty Zip Coda

Note: The reglstered agent must raside In (llinois. i the agent is a business entity, it must ba authorlzed lo act as agent in this state,

8. i applicable, Date on which Company first conducted business in liinois: _Upon qualification

{continued on back)

Printed by autharity of tha State of Hlinols. tuly 014 — 1 — LLE 17.17

FLLBE - D1V2018 Webtery Klower Onlins



LLC-45.5

8. Pumose(s) for which the Company |s Organized and Proposes to Conduet Business in Hllinois:
To engage inany and all lawful purposes for which limited lisbility compenies may be organized under the Virginia Limited

Liabiiity Company Act and a5 permitied under the [llinois Limited Liability Company Act

3

10. Tha Limited Liability Company: (check one)
a. ¥ iz managed by the manager(s) (List names and addresses.)
Anthony W. Thomas, 4001 Rodney Parham Road, Litls Rock, AR 72212

John P, Fletcher, 4001 Rodnsy Parham Road, Little Rock, AR 72212

b. I} has management vastad in the membar{s) (List names and addresses.)

e an W e Ay W W — - ———— AT w = s W = - . - o m TE e k w mya e

11.. The Hincis Sscrelary of Stata is hersby appointed the agent of tha Limiled Liability Company for service of pracess undar
circumstances sat lorth in subsaction (b} of Section 1-50 of the liinois Limitad Liability Company Act.

12. This application Is accompanled by a Certificate of Good Standing or Existenca, duly suthenticatled within the last 80
days, by the officer of the state or country wherein the LLC is formed,

13. The undarsigned affirms, under panalties of perjury, having suthority to sign herato, that this application for admission to fransact
business s to the best of my knawledge and belief, true, correct and complats,

Dated: MM l .7—o\f

Mentfi, Day, Year

I ZUH

Signature

John P. Ileicher, Manager
Name and Titla (type ar print)

IF applicant is signing for &8 Campany or other Entlty, staie Name
of Company and Indicate whethar It Is a-mertber or reanager of the LLC.

1LO8] - Q202005 Wolters Kluwes (nkza
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COMMONWEALTH OF VIRGINIA. -
STATE CORPORATION CONMMISSION g
' ARTICLES OF ENTITY CONVERSION OF FILED®
INTELLIFIBER NETWORKS, INC. 0433363 4
- SCC I No. D482982-6 MAY 2 8 Zmﬂ
December 17, 2014 N SEGHETAHY DF sa’ATE
Pursuant to 'I”itlc 13.1, Chapter 9, Article 12.2 of the Code of Vu'gmn, the und:rsxgncd,
on behelf of the corporation set fcmh below, states as follows:
- 1. The namie of the corporation immediately pnor to the filing of these articles of Co e
entity conversion is Intellifiber Networks, Inc, The corporation shall convert to a Vtrgxma lumted Sk
habzlxty company, its name shall be Intellifiber Networks, LLC. . , ST
2. The plan of entity conversio, pursuant to § 13.1-722.10 of the Code of V:rgxma,
is nttanh:d hereto as Exhibit A,
3. ‘The plan of entity conversion was adupted by the consent of the sole sharcholder
of the corporation.
-

4, The effective time of tha conversion shall be the 1st day of Ianuary 2015, at 1'04
a.m., Eastern Time.

5 The ﬁ.lli text of the articles of organization of the. 'remxlung limited Hability
company 85 the surviving entity as will be in effect xmmcdiatcly after consummanon of the
comversion are sttached as M&t_ﬁ

. [SIGNATURE PAGE FOLLOWS]
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. I WI'INESS WHBRBOF the corporauon has uuse.d ﬁmu Brticlu of catity conversion
tobemutcdasufth:dateﬁmtwnﬁmabuvc Co _ o

'BTI'ELLIFIBERNEI"WDRKS, INC. .

ETZARAZTET
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PLAN OF ENTITY CONVERSION
December 17, 2014

This plan of entity conversion is made and entered into by and amoog Intellifiber
Networks, Inc,, a Virginia corporation {the “Company™), and Cavalier Telephone Corporation, a
Delaware corporation, as the sole shareholder of the Company (the *Shareholder™),

1. Conversion. Subject to the terms and conditions of this plan of entity conversion,
at the Effective Time (as defined in Section 2 below), the Company shall be convertad into a
limited liability company organized pursuant to the laws of the State of Virginia (the *LLC"),
and the separate existence of the Company shall cease. Upon such conversion, the name of the
LLC shell be Intellifiber Networks, LLC, & Virginia limited Liability company,

2, Effective Time. The conversion shall becoms effective upon on tha ist day of
January, 2015, st 1; 04 a.m., Bastern Time {the "Effective Time").

3 onvcrsmg of Shareg, The Sharcholder is the sole shareholder of the Company,
All of the issued and outstending capital stock of the Company will be converted into & 100%
membership interest in the LLC,

4, Approval, The board of directors of the Company and the Sharcholder have
unanimously approved this plan of entity conversion and the convearsion of the Company from a
corporation to a limited liabiiity company.

5. ,_mg___a The directors of the Company holding office immz:d.mtzly prior to the
Eﬂ’cctivc Time shall, without the requirement of any other action by any person, Serve as the

managers of the LLC until their successors are duly appmntcd or their prior resignation, removal .

or death.

6. Officers. The officers of the Company holding office immediately prior to the
Effective Time shall, without the requirement of any other action by the members or managers of
the LLC, serve as the officers of the LLC until their successors are duly eppointed or their prior
resignation, removal or death,

7. Governing Documents, The bylaws of the Company shall have no further force
or control after the Effective Time, and shall immediately he raplaced without the necessity of
any further action by an operating agreement executed by the Shareholder, as sole member of the
LLC. .. -

ETCagselivy

8. Continvation of Business. At the Effective Time, the conversion shall have the
effect provided for herein and in Section 13,1-722.13 of the Virginia Code. Without limiting the
generality of the foregoing, from and after the Effective Time, the business of the Company shall
continue to be carried on by the limited liability company and alf the rights and property of the
Company shall be vested in the limited Hability company end all debts, lisbilities, and
obligations of the Company shall continue-as debts, liabilities, and obligations of the limited

4813-8910-657h.4
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liability company in the -order and priority such debts. liabilities and obligations ars esmblished
with the Company immadiatnly prior to the conversion. The Company shall not be rcqmred to
wind up its affairs, pay its liabilities and distribute its assets, The conversion shali not constitute

. adissolution of the Company but shall constitute & continuation of the existence of the Company

in the form of a limited liability compeny,

9, Further Actions. The officers of the.Company shall take, and shal] autharize its
counsel to take, all such further actions as may be required to campletz the cenversion, including
all necessary filings with offices of the State Corparation Commission of the Communwealth of
Virginie, including articles of entity conversion that comply with Section 13.1-722.12 of the
Virginia Code and articles of organization substantially in the form attached hereto and labeled
as "Exhibit B to Articles ¢f Egt;t_y Conversign," which shall be in effect immediately after
.. consummation of the canversion, and the execution of all documents necessary to transfer or
evidence the transfer of the legal rights of the Company o the limited. ltahihty cumpﬂny

{(including &!l required filings and netlcas wnh state and locaj authorities).

10.  Treatment. The Company and the Sharehalder agree that, for U.S. federal income
tax purposes: (i) the conversion is intended 1o accomplish the complete liguidation and
. dissolution of the Company in accordance with Section 332 of the Internal Revenue Code ol
{986, as amended (the “Code™), and the regulations thereunder and (if) this plan of entity
conversion is intended to constitute & plan of liguidation within the meaning of Section 332(b) of
the Cade, .

11, Teemination. This:plan of entity canversion may be terminated and abandoried at

any time prior to the Effective Time by resolution of (he board of directors of the Compeny if it
determines for any reason whatsoever that the conversion contemplated herein is inadvisable.

[SIGNATURE PACE FOLLOWS}
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IN WITNESS WHEREQF, the parties heretn have caused this plan of entity conversion
to be executéd as of the date first written above.

INTELLIFIBER NETWORKS, INC.

SIGNATURE PAGE TO PLAN OF ENTITY CONVERSION
OF INTELLIFIRER NETWORKS, INC.

ETCA8RTIVT




Fxbibit B to Articles of Entity Conversisn
 Articlesof Drgamzannn h
(see aﬂac}md} 3
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LLC-1011
(10!11}

COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

* ARTICLES OF ORGANIZATION
OF A VIRGINIA LIMITED LIABILITY COMPANY

Pursu-ant to chapter 12 of Tile 43,1 of the c:;de of Virginla the undersigned states as foilows:

.1 -Tha nama of the imited abllity company is
Intellifiber Networks, LLC

{The nare musd contain mmﬂkﬂ!ﬂt&muﬂmmm.cﬂmm arihs numuﬂuummmm«m

2, A. The nemae of the limited liablity company's inltial registered agent is
' CT Corporation System  ¢auqid-d

. The intial registered agent is {mark appropriate box)

(1) "an INDIVIDUAL, who Is & rasident of Virginia gg}_tj

O a membiar of manager of the limited Habilitly company.
- O & meinber or manager of a limited fabllity company thatis a membar or manager
of tha limited liabllity company.
0 an officer or director of a corporation that is a member or manager ofthe ilmited

lTability company,
[0 a gereral partner of a general or limiled partnership thatis a member of manager

of the timited lisbliity company.
O a trustes of a trust that Is a member or manager of the imited fabliity company.

Oa member of the Virginia State Bar.

OR

(2) ® a domestk or foreign stack or nonstock corparation, lfmlted Hlabifity company or
fegistered limited liability partnership authorized to transact business In Virginia.

3. A The limited fiability.company's inltial registered office address, Including the street and numben
if any, which is identical o the business offica of the initial registered agent; is

4701 Cox Road Suite 285 Glen Allen VA 2306(3-6802
{rumber/almety {city artown) : . (ﬂp}_
B. The registered offica is located in the B coudty or O clty of HiE0IICO. ' »
4, Tha limited liahility campany’s principal office éddresa. including the aﬁ'egt and number, is
4001 Rodney Parham Road . LitleRock. AR = 72212
{rumbarisiresy ' (ciy o towm) {siBih) 7))
Organkzer(s): e . : ‘
?%E(‘ o December 17, 2014
' sqnemrey - [EIT) :
. John P. Fletché ‘ T
j V (arin'.ed neme) ‘ {teleghona numbar(nnumﬂ))

“PRIVAGY Amnsonv tn!emﬂun At ksgocial sawmy mm:u.dnhn! blrm maklan rans, of fnandd bstiution nmnnmmum‘rmwm

hdudedln Imlnm erﬂﬂ'r

emmawcm nﬂhe Clerk of the cmm wlmmﬁaapmﬁed nn&maﬁmmhhwb}edlﬁp@c L £

SEE INSTRUGTIONS ON THE REVERSE

ETTO8RETIFT
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

ETTEBGTIVI

AT RICHMOND, DECEMBER 23, 2014

The State Corporation Commission has found the accompanying articles of entity conversion
submitted on behalf of

Intellifiber Networks, Inc.

to compty with the requirements of law and cunfirms payment of all required fees, Therefnre it
is ORDERED that this

CERTIFICATE OF ENTITY CONVE’:RS!ON

be |ssued and admitted to record with the articles-of entfty convemion and artic!es of -
organization in the Office of the Clerk of the Commission, effective January 1, 2015 4t 1:04 a.m.

When the certificate becomes effective, Intellifiber Networks, Inc, Is deemed to be a limited
lfability company organized under the laws of this Commonwealth with the name

Intellifiber Networks, LLC_

The limited lability company is granted the authonty conferred an it by law In accordance with
its articles of organization, subject to the conditions and restr:ctians imposed by law.

STATE CORFORATION COMMISSION

Qi fins

Judith Williams Jagdmann
Commissioner

CNVRLACT
CISIMA
14-12-22-1228
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State Qorporafion Qommission

I Cert;ﬁ the Following from the Qi’gcorafs cy" tﬁe Commuswn' , o lf'_-'a

The foregoing is a true copy of all business entity documants on file in the Clerk's Office of the L
Commission relaﬁng toIntellifiber Networks, LLC - . : , e L e

Nothing more is hereby certified, - R : S

W LT e

R -G, S

.S';gned' amf Sealécf at f.t{;cﬁﬂwmf on tlizs @ate. |
Aprit 2015

Toel . rpecg, cz;erwzﬁg C'ammuswn -

CI50357

ER L I i B B T A LTV T N YR



OFFICE OF THE SECRETARY OF STATE

JESS5E WHITE » Secretary of State ‘
JUNE 03, 2015 0522563-9

C T CORPORATION SYSTEM
208 SO LASALLE ST, SUITE 814
CHICAGO, IL 60604-1101

RE LDMI TELECOMMUNICATIONS, LLC

DEAR SIR OR MADAM:

IT HAS BEEN OQUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS
IN THE STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE APPROVED
APPLICATION FOR ADMISSION,

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR,

FAILURE TO TIMELY FILE WILL RESULT IN A $300 PENALTY AND/CR REVOCATION.

A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TO THE REGISTERED AGENT AT
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF OUR SERVICES ARE AVAILABLE AT OUR CONTINUOUSLY UPDATED WERBSITE.
VISIT WWW CYBERDRIVEILLINOIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT
REFERRED TO IN THE EARLIER PARAGRAPH.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217} 524-8008



g 05225639

linois HLEs T
;ZTEB!;LC 45 "5 Limited Liability CO!TIP any Act This spaca for use by Secatary of Stata,
Secretary of State Application for Admission to
Department of Buginess Services Transact Business
Limited Liabdity Divisfon - D
501 3. Second 5t., Fim. 351 ) - - SUBMIT IN DUPLICATE .
Springfield, IL 62756 . Type or Print Clearly, F ﬂ E""‘" E
217-524-8008 .
www,cyberdrivelilinols.com This space for usy by Secratary of Stat, JUN 0 3 2015
Payment must be made by certified Filing Fee: $500 JESSE WHITE
check, cashler's check, iincls atidmey" .
check, C.RA’s check or money orde Penaity: S SECRETARY OF STATE
payable to Secretary of State, Approved: ’bﬂ‘) .

1. Limited Liabllity Company Name; . LEM!I Telecammunications, LLC

2, Assumed Nama:
’ {This item is only applicsbla if the company nama in #tem 1 |s aot avallable for use In Hiinols, In which case form
LLC 1.20 must ba completed and submlitted with this application.)

3. Jurisdiction of Organization: _Michigan

4. Dalg of Organization: _3/15/1950

5. Perlod of Duration: _Perpetual

{Enler Perpatual unlass there is & Date of Dissclution provided In the agreement, In which case enter that date.)

6. Addrass of the Principal Place of Business: (P.O. Box alone nf cio is unaceaptable.)

4001 Rodoey Parham Road

Numbar ‘ Straat ‘ Sul‘te #
Little Rock, AR 72212 A -
City : Stata - i ZIP Ceda
7. Reaglsterad Agant: _C T Corporeunn System .

Flrst Name Middle Name l.ast Nama

REQiS‘EfEd Office: 208 South L.aSalle Street, Suite 814
Number Strast Suita #
(PO, Box alons ar cio
s uniczeplabie) ___ Chicago X I §0604
City . ZinCade

Note: The registered agent must reside in lllinais. i the agent s a business entity, it must be authorized to act @s agent in this stata,

8. Il applicable, Data on which Company first conducted business in linais: _upon qualification

(con!iﬁued on back)

Printed by authorily of the State ol Dlingls. July 2014 — 1 — LG 17,17

L0AS - 01027101 5 Waltent Kluwer Caling



LLC-45.5

9, Purpusa{s) for which the Company 1s Organized and Proposes to Gonduct Businass in Hiinols:
To enguge in any and all lawful purposes far which limited liability companies may be arganized under the Michigan Limited

Liability Compeny Act and as permitted under the Illinois Limited Liability Cumpany‘ﬁ\ct.

10. The Limited Liability Gompany: (check ong)
a. & ismanaged by the manager(s) (List names and addrasses.)
Amthony W, Thomas, 4001 Radney Parham Road, Little Rock, AR 72212 .

John P, Fletcher, 4001 Rodney Parham Road, Little Rock, AR 72212-

5.1 has management vested In the member(s) {List names and addresses.)

11. The Hiinols. Secratary of State is hereby appointed the agant of the Limited Liabilily Company for service of process under
circumstances set forth in subsection (b} of Section 1-50 of the lllinois Limitad Lisbility Company Act.

12. This application Is accompanled by a Certlficata of Good Standing or Existence, duly authenticsted within the last 60
days, by the officer of the state or country wherein the LLC isfarmed,

13, The undersigned afiirms, under penaltlas of perjury, havlng adthority 1o sign harem that this application for admisslan to transact
businass is 1o the bast of my knowladge and bslief, trus, cnrrscl and completa.

Doted: /MM \1.7—0\(‘

1 Manih, Day, Year
AL

John P. Fletcher, Manager
Nama and Title {type or print)

Signaturs

I appiicant is signing {or 8 Company or othaf Enlily, sta!é Name : "
of Company and indicale whather it is a member or managar of tha LLC. C

LAS) - c2023015 Wehen Kliwer Unline



Dec. 23. 2014  3:54FM No. bl4d P, %

Michigan Department of
Licensing and Regulatory Affairs

Filing Endorsement

This is to Cetlify that the
CERTIFICATE OF CONVERSION AND ARTICLES OF ORGANIZATION
for

LDMI TELECOMMUNICATIONS, INC.
1D Number: 267030

TO

LDMI TELECOMMUNICATIONS, LLC
1D Number: E5668X

received by facsimile transmission on December 23, 2014, is hereby endorsed filed on

Dscember 23, 2014, by the Administrator.

The document is effsctive on the dale filed, unless a
subssquent effective date within 90 days after
received date is stated In the document.

Effective Dale: January 1, 2015

In testimony whereof, | have hereunto sef my hand
and affixed the Seal of the Department, in the Cily of
Lansing, this 23" day of December, 2014,

ét , Director

Corporations, Securities & Commercial Licensing Bureau




Dec, 23, 2014 3:54PM No. byss
(OQ:QB".LHS) Weg2iolL HiQ2d/Ez/z)

CECUGT-834 {(Arv, 014}

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
CORPORATIONS, SECURITIES & COMMERCIAL LICENSING BUREAU

Date Received (FOR BUREAU USE QNLY)

This documant ! affatlive on the date flisd, uniess a
gubsuquant allsclive dats wilhin 80 diys aRae mcalved
dats [a slalsd in the dacumeanl

Natne Danfel k. Heard

Addrege

124 W. Capltal Ave, Sults 2000

Gty Slate ZIP Cade
Litde Rock AR 72201 EFFECTIVE DATE:

(¢, Documentuill beseturnad ta the nems and addrasa you enter abaoye, 3
It fett iiank, document wiil be returnad o the registersd offles,

~ .CERTIFICATE OF CONVERSION
For uss hy a Corporatlon Converting Into a Business Organization

Pursuant to he provisions of Act 284, Public Acls of 1372 {profit corporalions) and Act 23, Pubile Acls of 1993 {iimited llabAlty

companies), the undersigned corporalion exacutee the followlng Cartificate of Conversion,

1. Befora Conversion

Entity Name: ‘ Endty 1D:
: LDMI Telecommunicelions, Inc. 287030
1 Domastic Profil Corporatlon
indlcale {(X) Streat Addresa, if diffarent than 1he one provided In flam 3;
Enlity Type :

[T |Foreign Corporation

2, After Conversion

Entily Name:
LOMI Telecommunicalions, LLC

7] Domestis Profit Corporation

ign Corparatlon
indlcate (X) 0 Foreign Corp

Entity Type Xl bomestio Limitad Lisblity Company

[l Forelgn Limited Liablllly Company

not aleolad a board of direclors, procead lo ltem &,

ftam 3,

It the converting comoaratlon Is a domestic corporation that has nat commenced busingss, has not issued any shares, and has

}f tha converling comoraflon I a domastic profit corparation that has commenced bualness or a foreign corporatian, proceed to




Dec, 23, 2014 3:54PM Ne. bH44 ¥, 4
(00:50~1W9) WUCE: 0L +hineseersel :

3. Suwviving Business Organizallon

Gavarning Statule:
. Michigan Limited Liabliity Cornpany Act, Act 22 of 19903

Street Addrass:
30600 Telegraph Road, Sulle 23485, Bingham Fams, Mi 48026

Principel Place of Buslnasa:
4001 Rodney Parham Road, Little Rock, AR 72212

4, Sharog

Designation and number of outstanding shares In each olaes of serles Cormen Stack, 1,000 shares outslanding.

Indloate olass or series of shares entitled (o vota Sommon Stock

Indicala class or series entitled to vote as a class Comman Btock

I the numbar of shares Is subject to changes prar to the eiffective date of the converslon, the mannar in which the change may
oceur s as follows:

5§, The manner and basls of convarting the shares of (he converting oorporation Into ownership interests or
obilgations of the suiviving business organizatlon, Into cash, Into other vonsideration that may Include ownership
Interests or obillgations of an eniity that Is nol a party to tha‘converafon. of Into a comblnation of cash and other

consideration,

All of the (ssusd and oulstanding capital slock of LDMI Telecommunicatlons, Ine, will be converted Inla a 100% membershlp
Intarest In LOM| Telacommunicallons, LLC.

8. {Complate only if a later effective date ls desired other than the date of fllng. The dete must be no mora than
90 days after the receipt of this document In {he office.)

Tha canversion Is effeciive on the 18! day of January 1, 2015 , Bzl em, QT

Thea plan bl’com}erslon will be furnished by tha auwlving business organtzelion, on request and without cast, lo any sharshokler
of the converting comoration.

Tha conversion is permltted by the law that will govem the Intemal affalrs of the businesy organlzation after convarston and the
surviving businass grganizaton complies with that law in converling,



Dec, 73, 2014 3:55PM No. 6844 . o
(00:50-1W9) WYZZi0L hl02/22/21

7. The assumad names being transferred to confinue for the remalning effactive period of the Canlf
Assumed Name on flle priar to the converslon arg: 9 per cate of

Assumad Name
SEE APPENDIX TO CERTIFICATE OF CONVERSION

Expiration Date

8. The coriverting corporatlon's name and/or assumed name(s) to be used as new assumed name(s) of the
survlving business orgenlzation: '

Azsumed Nama

.

9, Slgnatures: Completa only Section (a) or (b) if ihe converiing corporation s domaslie.
Complata only (¢) If the converilng corparation |6 foralgn.

Complels If the domestic cerporation has not commenced business:

g} The plan of convarslon was eppraved by unanimous consant of tha Incomporators of the convarting domestlc comporallon and

the corparation has not yat commenced business, has not Issued shares, and hay not ¢lected s board of directors in
accardance with Section 745(1)(d) of the agh,

Slgned this day of

[Signawa of Wnparparklon (Siyaature of Incurpotatoer)

{Tvoe ar Print Nama)

{Tyne of Pint Neme)

{Blgnakiys gl Incomporaior) {Signanya of negposelorn

{Typo or Pdnl Name) {Typo ot Print Nare}




Dec. 23 2014 3:55PM No. 644 P, b
(00:G0-1W9) WWZ2:0L hl02/82s21

Complets If the domeslio corporation has eommenced busingss:

b) The plan of converslon waa adoptad by the Board of Dirscters and spproved by the ehareholdars of the Domestio
Carporation In aceordance with Seclion 745(1Xe) of the Act

December 2014

4

C |Snare of Aulkokd OFEsr s Agang
John P

Slgnad this 17th day of

8y

teher

{Typo or Print Hamo)

Compisle only if the convarting corporstion ia forelgin:

g) The plan of converslon was adopted and submilied for approval in the mapner required by the law goveming he Intemal
aftalra of {he converting farelgn corporation.

Slgned this day of .

By {Sanatwn of Authorised Otficaror Agznl)

{Type or Print Nama)




Dec. 23, 2014 3:55°M ’ - Ho. 6344 P 7
(00:50-1K9) WW2Z:0L HhlDZ/E2/2L
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CE0LCD-700 (Ruv, 04714}

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
CORFORATIONS, SECURITIES & COMMERCIAL LICENSING BUREAU

Grla Recaived (FOR BUREAU USE GNLY)

Thia dotument Is afactive an [he dale flied, unfass &
subsequeni atfeotive date within 00 days afsr racaived
da'a {8 afslad in [he dooumeant.

N
M Dane L. Heard
Addras
* 124 W. Capltol Ave, Sulte 2000
Chy Slats ZIF Gods
Litle Rock AR 72201 EFFEQTIVE DATE!

(2, Document will by returmed io the neme and address you entar shove.
11 teft biank, decumeant will be rulumad ta the regstarad affice,

ARTICLES OF ORGANIZATION
For use by Domestlc Limited Liabllity Companies

{Pleaas read informalion and Inatructions on revaree side)
Fursuant ta tha provisions of Aot 23, Putilio Acte of 1883, the undersignad exacufes the followlng Articles:
ARTICLE |

The name of the [Imited lability compeny Is: LDMI Telscommunicalions, LLC,

ARTICLE 1l

The purposa or purposes for which the limited fabllity company {a formed |s lo engage in any nctivity within the purpoees for
which a limitad liablity company may be formed under the Limited Llabillty Company Act of Michigan,

ARTICLE lli

The duration of the limlled fabliity company i other than parpslual is:

ARTICLE iV

1. The name of the resldant agent at the reglaterad office fs: The Gorporation Company

2. The sirest addrass of the losation of the registersd offica la:
30800 Telegraph Road, Sulta 2346 Bingham Famg  Michlgan 48028

{Struat Addres) {City) {Ep Cade)
3. Tha mafiing addrass of lha reglstared affice if differant than sbave:

— , Michlgan
(PO, Boxor Sirest Adtresa) iy} (31a Code}

ARTICLE V {Inserl any dealred additional provislon aulherized by tha Aok atiach addilionel pages i neadsd.)

(a) The businesa of the limited |lability company Js to be managad by or under the authority of managers,
{b) Thesa ariicles of arganization shail become elfective on January 1, 2016, al 12:04 a.m,, T,

Slgned this 17 day of CepTRer —
By ( - {SKneburo(s) of Orguniee(a)) )
John P, Fletcher

\J {Tyne of Print Nams{s} of Crqanizer(s}}



~ JESSE WHITE = Secretary of State
JUNE 04, 2015 0522301-6

C T CORPORATION SYSTEM
208 SO LASALLE ST, SUITE 814
CHICAGO, IL 60604-1101

RE PAETEC COMMUNICATIONS, LLC

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS
IN THE STATE OF ILLINOIS, ENCLOSED PLEASE FIND THE APPROVED
APPLICATION FOR ADMISSION.

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR.

FAILURE TO TIMELY FILE WILL RESULT IN A $300 PENALTY AND/OR REVOCATION.
A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TO THE REGISTERED AGENT AT -
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF OUR SERVICES ARE AVAILABLE AT OUR CONTINUOQUSLY UPDATED WEBSITE.
VISIT WWW.CYBERDRIVEILLINOIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT
REFERRED TO IN THE EARLIER PARAGRAFH,

SINCERELY YOURS,

JESSE WHITE
SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 5248008



g —— L. - -

! 05223016 !

Minals FLE# | ;
:;’;;‘201L2Lc 45.5 leited L}ab"ity Cﬂmpaﬂy Aﬂt ‘Thig spaca for use wswguwd State, i
Secretary of State Application for Admission to .
Dapariment of Business Services Transact Business
Limited Liability Division _
501 5. Sacond St,, Am. 351 FILED
Springfiald, IL. 82756 Typa or Print Claarly. =
2175248008 JUR 0 4.20%5
www.cybardriveillinois.com This apace for ysa by Secretary of Stata, 0 .
Payment rrlmst be made by certified Filing Fee: 3500 JESSE WHIE-‘TSETATE
check, cashler's check, linols atiomey'st . . RY O
check, C.PA’s check or maney orded @ CnoY: S SECRETAR
payable to Secretary of State, Appravad:

1. Limitad Uabilty Company Nama; _PaeTec Communieations, LLC

2. Assumed Name:

(This ltem Is enly applicable i the company name i tem 1 15 not avaitabla for use in lllinols, in which case form
LLE 1.20 must be completed and submitted with this applicatlon.) '

3. Jurisdiction of Qrganization: _Delaware

4. Date of Organization; _05/28/1998

5 Period of Duration: _Perpetual
E (Erter Perpetual urless thare 1s a Date o Dissolution provided In the agreament, In which case enter that date.)

6. Addrass of the Principat Place ol Business: (P.O, Box alone or c/a is unacceplabla,)

4001 Rodney Parham Road
Number Streat Suite ¢
Little Rock, AR 72212
m— ”_T'_'_'"'_'“"_"":GRV“' e B —_— Siate. - . .ZIP_QOdB -
7. Registared Agent: _C T Comoration Sysiem
First Name Mlddie Names - ’ Last Name
Hegis’efed Ofﬁca: 208 South Lﬂsalle Su‘eet. Suiw 8]4
Number Straat Sulte #

[P.CY, Bax alons or /o
's unaczoptatie) Chicago L . 60604

" City Zip Code

Note: The reglstered agent must resida In lilinois. if the agent Is a business entity, It must be authorized to act as agent in this state.

8. It applicabte, Date on which Company first conducted business in Hiinois: _¥Eon qualification

(continued on hack)

Prirted by authority of te State of illinois. July 2014 — 1 — LLC 1717

11281 - 620272013 Wolters Klinwer Online



LLC-45.5

9. Purposae{s) for wiich the Company is Organized and Propeses fo Conduct Business in lliinols:

To engage in pay and olf lawful purposes for which limited liabilily companies may be organized under the Delaware Limited

Liability Company Act and as permitted under the Illinois Limited Liability Company Act.

10. The Limited Liahility Company: {check one)
a. ¥ 1s managed by the manager(s} {List names and addrasses.)
Anthony W. Thomas, 4001 Rodney Parham Road, Little Rock, AR 72212

John P, Fletcher, 4001 Rodney Parham Rosed, Little Rock, AR 72212

b.[3 has managemant vested in the member{s} (List names and addresses.}

11, The lllinols Secratary of Siate is hereby appointed the agent of the Limited Llability Company for service of process under
circumstances sst forth in subsection {b) of Section 1-50 of the iliinols Limited Liabllity Company Act.

12. This application s accompanled by a Cerilficats of Good Standirg or Exlstence, duly authenticated within the |ast 60
days, by the officer of the staie or country wharein the L1.C Is farmed. '

13. The undersigned affirms, under penalties of perjury, having authority to sign hareto, that this application for admission to transact
=« - businessa is to-the best.ol my knowledge and bellal, triue, correct and complets.

Dated: Mﬁu | ! ?,o\.("

Wonth, Day, Year

M Al

Sigraire

John PrFletcher, Manager
© Name and Titfa (type or prinit)

I applicant is signing for a Company or other Entity, state Name
of Company and Indicate whether it Is a member or maneger af the LLC,

1105} - T2t Wotier Kliwer Online



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY QF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "PAETEC COMMUNICATIONS, INC." TO A
DELANARE LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM
"PAETEC COMMUNICATIONS, INC." TO "PAETEC COMMUNICATIONS, LLC",
FILED IN THIS OFFICE ON THE NINETEENTH DAY OF DECEMBER, A.D.
2014, AT 12:28 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
TEHE AFORESAID CERTIFICATE OF CONVERSION IS THE FIRST DAY OF

JANUARY, A.D. 2015, AT 1:03 O'CLOCK A.M.

Jeifrey W, Bullock, Secretary of Stale
AUTHENTCATION: 19884975

DATE: 12-23-14

2801942 8i0ov

141563586

You may verify this certificate online
ar corp.delavare. gov/authver. shtml



STATE OF DELAWARE

CERTIFICATE OF CONVERSION
FROM A CORPORATIONTO A
LIMITED LIABILITY COMPANY PURSUANT TO
SECTION 18-214 OF THE LIMITED LIABILITY ACT

December 17, 2014

Stata of Dalaware
Sacre of State
Division rations
Dalivared 12:28 12/15/2014
FILED 12:28 EM 12/19/2014
SRV 141563586 - 2801942 rIIE

First, The jurisdiction where the Corporation first formed is Delaware.

Second, The jursdiction immediately prior to filing this Certificate is Delaware,

Third.  The date the Corporation first formed is May 28, 1998,

Fourth, The name of the Corporation immediately prior to filing this Certificate is PaeTec

Communications, Inc.

Fifth.  The name of the Limited Liability Company as set forth in the Certificate of
Formation is PaeTec Communications, LLC.

Sixth. The conversion is to become effective on January 1, 2015, at 1:03 a,m., Eastern Time.

4819-0366-0448.]

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREQF, the undersigned has executed this Certificate ag of the date

first written ahove.
By: M %/ﬁ

Neme: Jolh P Fletcher
Title: Executive Vice President,
Sec & General Counsel

SIGNATURE PAGE TO CERTIFICATE OF CONVERSION
OF PAETEC COMMUNICATIONS, INC.



‘Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF FORMATION OF "PAETEC
COMMUNICATIONS, LLCY FILED IN THIS OFFICE ON THE NINETEENTE DAY
OF DECEMBER, A.D. 2014, AT 12:28 O'CLOCK P .M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE QOF FORMATION IS THE FIRST DAY OF

JANUARY, A.D. 2015, AT 1:03 O’'CLOCK A.M.

SN S0

[effrey W. Bullock, Secrelary of State
AUTHEN T'TON: 1984975

DATE: 12-23-14

2901842 8Bioov

141563586

You may verify this certificate onlina
at corp.delavars.gov/authver, shtml



Stata of Delaware
Sacra of Stata

Division o quﬂaratian.s
Deliverad 12:28 PM 12/19/2014
FILED 12:28 PM 12/18/2014
SRV 141563586 ~ 2801942 FIIE

STATE OF DELAWARE
CERTIFICATE OF FORMATION
OF
PAETEC COMMUNICATIONS, LLC

December 17, 2014

This Certificate of Formation of PreTec Communications, LLC is duly executed and
filed pursuant to Section 18-201 of the Delaware Limited Liability Company Act,

First. The name of the limited liability company is PaeTec Communications, LLC.

Second. The address of its registered office in the State of Delaware is 1209 Orange
Street in the City of Wilmington, Zip Code 19801. The name of its registered agent at such
address is The Corporation Trust Company.

Third. The formation will become effective on January 1, 2015, A.D,, at 1:03 a.m,,
Eastern Time.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

4313-7342-7744.1



IN WITNESS WHEREOF, the underssgned has duly executed this Certificate of
Formatton as of the date first written above.

o MU

Name: P, Fletcher
Title: Exeg¢utive Vice President, Secrctary
&Ceneral Counsel

SIGNATURE PAGE TO CERTIFICATE OF FORMATION
OF FAETEC COMMUNICATIONS, LLC



- JESSE WHITE » Secretary of State '
MAY 18, 2015 05209862

C T CORPORATION SYSTEM
208 SO0 LASALLE ST, SUITE 814
CHICAGQO, IL 60604-1101

RE TALK AMERICA, LLC

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS
IN THE STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE APPROVED
APPLICATION FOR ADMISSION,

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR.

FAILURE TO TIMELY FILE WILL RESULT IN A $300 PENALTY AND/OR REVOCATION.
A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TQ THE REGISTERED AGENT AT
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF OUR SERVICES ARE AVAILABLE AT OUR CONTINUQUSLY UPDATED WEBSITE.
VISIT WWW.CYBERDRIVE[LLINOIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT
REFERRED TO IN THE EARLIER PARAGRAPH.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-8B008 .



' 05209862 '

N ilincis FLEE | e
;ZTEO!ZLC 45'5 Limited Liability Company Act This apace for use by Setrsisry of Stale, .
Secrelary of Stale Application for Admission to
Deparimant of Business Services Transact Business

Limiled Liabiliy Division

501 S, Second St., Am. 351 = B =D

Springlield, L 62756 Type or Print Clearly,

217-524-8008

www.cybardnva!!!lnois.com Thiz space for uas by Secrotary of Stole, MAY 1 8 2815
Payment must be made by certified Fillng Fee: $500

c:!‘ec!;: cashier's cgeci':, lincis attomey's po . g JESSE WHITE

check, C.P.A's check or money ords )

payabis 1o Sacretary of Siate, 1 Approved: Xd”"j SECRETARY OF STATE

2

Limited Liabliity Company Nama: _Talk Awmerica, LLC

Assumad Nama;

(This Ham is only applicable # tha company name in ltem 1 i5 not avallabla for use In IHingis, In which case form
L1.C 1.20 must be complated and submittad with this applicatlon,)

Jurisdiction of Organization: _Deleware

Dats of Organization: _12/12/2014

Pariod of Duration; _Perpetun]
(Ertor Parpetuat unless thers Is a Dale of Dissclulion provided in 1he agreamanl, in which case enter that date.}

Address of the Princlpal Place of Business: (F.O. Box alone or ¢/o [s unacceptabla,}
4001 Radoey Parham Road
Numbar Streat Suite #
Lile Rock, AR 72212
City State ZIP Cods
Ragistared Agent; _C T Comporation Systemn
Firgt Name Mid¢le Nama {.ast Nama
Regislered Olfice: 208 South LaSalle Swroet, Suite 814
Number Slract Sulte #
(P.0, Box nicne of o
B unacceptabia } Chicasc 1L 60604
City Zip Code

Note: The registered ngent must raside in liinols. It tha agent is a buslness aentity, it must be autharized to act as agant in this state.

8.

If applicable, Date on which Campany first conduciad business in finols: _“Aon qualification

{continued on back)

Primed by authority of the Siata of Bingis, July 2014 — 1 — LLG 1717

ILEAE « RTINS Wallers Kluwer Onling



LLCw5.5

9. Purpese(s) for which the Company is Organized and Proposes to Conduct Business In litinols:

To enpnpe in any and all lawful purposes for which limited Bability companies may be organized under the Delaware Limited

Lisbility Campeny Acl and as permitted under the Yilineis Limited Liability Company Act.

10. The Limited Liability Company: (check one)
a. ¥ is managed by the manager(s) {List names and addresses.)
Anthony W. Thomas, 400] Rodney Porham Road, Little Rack, AR 72212

John P. Fletcher, 4001 Rodney Pacham Road, Little Roek, AR 72212

b. [ has management vested in the member(s) {Lis! names and addrosses.}

11. The IHinois Secretary of Stale is hereby appeinted the agent of the Limited Liabllily Company for service of process under
circumstances sel forth in subsection (b} of Section 1450 of the lingis Limifed Liability Company AcL

12, This application is accompanied by a Certificate of Good Standing or Exislence, duly authanticated within the iBs1 60
daya, by the officer of the state or Gountry wherein the LLC i 1ermed,

13. Tha undersigned atlirms, under panalties of perjury, having authorily to sign heretn, that 1his application for admission 0 transast
busingss is (o the best of my knowledge and beliel, rue, correct and complete.

’ Dated: Maw \) t 20‘(

-~ Hionh, Day, Year

Signatura

John P. Flelcher, Manapger
Name and Tille {lype of priny

il applican! is signing lor a Gompany or other Enlity, s1ate Namo
of Company ond indicate whather it iz a membar or manager of tha LLC.

11641 « Q2RI S Waillens Kduwte Dt



Delaware ...

The First State

I, JEFFREY W. BULLOCR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERITIFICATE OF MERGER, WHICH MERGES:

"TALK AMERICA, INC.", A PENNSYLVANIA CORPORATION,

WITH AND INTO "WINDSTREAM TALK AMERICA, INC." UNDER THE NAME
OF "WINDSTREAM TALK AMERICA, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELANARE, AS RECEIVED
AND FILED IN THIS OFFICE THE THIRTIETH DAY OF JANUARY, A.D.
2015, AT 9:36 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS5 THE THIRITY-FIRST DAY OF
JANUARY, A. L. 2015, AT 12:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED T0 THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

SN S

jelitey W, Dullock, Secretary of State

5656779 8100M AUTHEN TION: 2082076

150120413 DATE: 01-30-15

You may verify thix certificate online
at corp.delawara.gov/authver. shiml



Stats of Delaware
Sacre of State

Division C tions
balivered 10:21 ?« 01/30/2015
FILED 08:36 AM 01/30/2015
SRV 150120413 ~ 5656779 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER OF
FOREIGN CORPORATION INTO

A DOMESTIC CORPORATION

January 29, 2015

Pursuant to Title 8, Section 252 of the Delaware General Corporation Law, the
undersigned corporation executed the following Certificale of Merger:

FIRST: The name of the surviving corporation is Windstream Talk America, Inc.,
Delaware corporation, and the name of the corporation being merged into this surviving
corporation is Talk America Inc,, a Pennsylvania corporation.

SECOND: The Apreement and Plan of Merger, dated as of Japuary 29, 2015, by and
among Windstream Talk America, Inc,, a Delaware corporation and Talk America Inc,, a
Pennsylvania corporation, has been approved, adopted, certified, executed and
ncknowledged by each of the constituent corporations pursuant to Title 8, Section 252 of
the Delaware General Corporation Law.

THIRD: The name of the surviving corporation prior to the merger is Windstream Talk
America, Inc., and pursuant to the merger, the name of the surviving corporation shall be
Windstreamn Talk Amicrica, Inc.

FOURTH: The Certificate of Incorporation of the surviving corporation shall be its
Certificate of Incorporation.

FIFTH: The authorized stock and par value of the non-Delaware corporation is 5,000
shares, no par value.

SIXTH: The merger is to become effective January 31, 2015, at 12:01 a.m., Eastern
Time. ’

SEVENTH: The Agreement and Plan of Merger is on file at 4001 Rodney Parham Road,
Little Rock, Arkansas 72212, an office of the surviving corporation

EIGHTH: A copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request and without cost, to any stockholder of the constituent

corporations,

[SIGNATURE PAGE FOLLOWS]

4826-3921-0160.}



IN WITNESS WHEREOF, said surviving corporation has caused this certificate
to be signed by an authorized officer as of the date first written above.

WINDSTREAM TALK AMERICA, INC.

By: M 4{/4%

Name: Jobtt P Fletcher
Tille: E ive Vice President, Secretary

& Grheral Counsel

SIGNATUNRE PAGE TO CERTIFICATE OF MERGER
OF TALK AMERICA INC.
AND WINDSTREAM TALK AMERICA, INC.



Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "WINDSTREAM TALK AMERICA, INC.Y TO
A DELAWARE LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM
"WINDSTREAM TALK AMERICA, INC." TO "TALK AMERICA, LLC", FILED IN
THIS OFFICE ON THE THIRTIETH DAY OF JANUARY, A.D. 2015, AT 11:14
O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CONVERSION IS THE THIRTY-FIRST DAY

OF JANUARY, A.D. 2015, AT 12:02 O'CLOCK A.M.

SNSRI

Jetfrey W, Eullnck Seeretary of State
5656779 B1pOV AUTHEN. TION: 2082608

DATE: 01-30-15

150121213

You may vazify thiz certificatsa onlina
at coarp.dalavars.gov/authver, sheml



Delaware ...

The First State

X, JEFFREY W. BULLOCRK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY TRAYT THE ATTACEED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF FORMATION OF "TALK AMERICA, LLC"Y
FILED IN THIS OFFICE ON THE THIRTIETH DAY OF JANUARY, A.D. 2015,
AT 11:14 O'CLOCR A.M.

AND I DO HEREBY FURTHER CERIIFY TEAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF FORMATION IS5 THE THIRTY-FIRST DAY

OF JANUARY, A.D. 2015, AT 12:02 Q0'CLOCK A.M.

SN S

lelliey W. Bullack, Secretary of State

5656775 8100V AUTHE TION: 2082608

150121213 DATE: 01-30-15

You may verify this certificate online
ar corp.delawars. gov/authver, shtml



Stata of Delavare
gecran;?r of State
Division Co:ﬂorations
Dalivaered 11:14 AM 01/30/2015
FILED 11:14 AM 01/30/2015
SRV 150121213 -~ 5656779 FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A CORPORATIONTO A
LIMITED LIABILITY COMPANY PURSUANT TO
SECTION 18-214 OF THE LIMITED LIABILITY ACT
January 29, 2015
First, The jurisdiction where the Corporation first formed is Delaware,
Second. The jurisdiction immediately prior to filing this Certificate is Delaware,

Third.  The date the Corporation first formed is December 12, 2014,

Fourth, The name of the Corporation immediatcly prior to filing this Certificate is
Windstream Talk America, Inc.

Fifth. The name of the Limited Liability Company as set forth in the Certificate of
Formation is Talk America, LLC.

Sixth, The conversion is to become effective on January 31, 2015, at 12:02 a.m., Eastern
Time,

[SIGNATURE PAGE FOLLOWS]

4846-0593-1008.2



IN WITNESS WHEREOF, the undersigned has exccuted this Certificate as of the date fiest

written ebove.
By: M M

Name: Jokn B Fletcher
Title: Executive Vice President,

Secrdtary & General Counsel

SIGNATURE PAGE TO CERTIFICATE OF CONVERSION
OF WINDSTREAM TALK AMERICA, INC.



STATE OF DELAWARE
CERTIFICATE OF FORMATION
OF
TALK AMERICA, LLC

January 29, 2015

This Certificate of Formation of Talk America, LLC is duly executed and filed pursuant
to Section 18-201 of the Delaware Limited Liability Company Act,

First. The name of the limited liability company 15 Talk America, LLC,

Second. The address of its registered office in the State of Delaware is 1209 Orange
Street in the City of Wilmington, Zip Code 19801. The name of its registered agent at such
address is The Corporation Trust Company.

Third, The formation will become effective on January 31, 2015, at 12:02 a.m., Eastern
Time.

[SIGNATURE PAGE FOLLOWS]

Stata of Dalawara
Secrs of State

Division o Carﬁa:aticns
Delivered 11:14 AM 01/30/2015
FILED 11:14 AM 01/30/2015
SRV 150121213 ~ 5656779 FILE
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IN WITNESS WHEREOQF, the undersigned has duly executed this Certificate of
Formation as of the date first written above,

o ML

Name: Johd P.[Fletcher
Title: Exgcullve Vice President, Secretary &

General Counsel

SIGNATURE PAGE TO CERTIFICATE OF FORMATION
OF TALK AMERICA, LLC
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE » Secretary of State
JUNE 04, 2015 0522303-2

C T CORPORATION SYSTEM
208 S50 LASALLE ST, SUITE 814
CHICAGO, 1L. 60604-1101

RE WINDSTREAM COMMUNICATIONS, LLC

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS
IN THE STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE APPROVED
AFPLICATION FOR ADMISSION.

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR.

FAILURE TO TIMELY FILE WILL RESULT IN A §300 PENALTY AND/OR REVOCATION.
A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TO THE REGISTERED AGENT AT
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF OUR SERVICES ARE AVAILABLE AT OUR CONTINUOUSLY UPDATED WEBSITE.
VISIT WWW.CYBERDRIVEILLINOIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT
REFERRED TO IN THE EARLIER PARAGRAPH,

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-8008



05223032

linois mee U
:\:g:‘au!;.‘l-c 45 '5 Limited Liability Company Act Thtis saca for usa by Secratary of Stata.
Secretary of State Application for Admission to
Depariment of Business Services Transact Business

Lirnited Liability Division

501 S, Second St., Am. 351 : FIiL ED

Springlield, tL 62758 Typa or Print Clearly.

217-524—800{3 -
www.cyberdrivaillingis.com Tt apace for uss by Secretary of Stata. JUN O 42015
Payment must be made by certifiad Filing Fee: $500 JESSE WHITE
checl, cashler's checl, Alincls attorn .

check, C.RA's check or money orde Penalty: § SECRETARY OF STATE
payabla to Sscretary of State, Approved:

1. Limitad Liability Company Nama: _ Windstreum Communications, LLC

2. Assumad Name:

{This tem Is only applicable H the company name In Item 1 Is not available for usein lilinols, in which case form
LLC 1.20 must be completed and submirted with this appilcation.}

3. Jurigdiction of Organization: _Delawore

4. Dats of Organization: _11/02/2005

5. Pariod of Duration: _Perpetual

{Entar Perpetual unless thare is a Date of Dissolution provided In the agreement, in which case emer that dats.)

8. Address of the Principal Place of Business: (P.O. Box alone or ¢/o is unaccaptahble,)

4001 Rodney Parham Road

Numbisr Sireat Suita #
Little Rock, AR 72212 .
am o — o a— Oy —r - s DA o o — - . e 2B CodB

7. Registared Agent: _C T Corporation System

First Nama Middle Nama Last Name
Ragisterad Office: 208 South LaSalle Street, Suite 814
Numbear Streat Suite #

{P.Q. Box alons or c/o
iz unaccoptabie.}

Chicago i, 60604

Thy Zip Coce

Nota; Tha reglstered agent must reside In lilncls, if the agant is a business antity, it must ba authorized to act as agent In this state,

B, If applicable, Date on which Campany first conducted business in Illinals: _pon qualification

{continued on back)

Printed by authority af tha Stata of lllingls. July 2014 — 1 ~ LLE 1717

ILOS) - U103 Weltern Klgwer Online



LL.C-45.5

9. Purpose(s) for which the Company is Organized and Propoesas to Conduct Business in Hinols:

To engage in eny and all lawful purposes for which limited lisbility companies may be organized under the Delaware Limited

Liability Company Act and as permitted under the Tilinois Limited Linbility Company Act.

10. The Limited Liability Company: (chack ane)
a. ¥ is managed by the manager(s) {List names and addresses.)
Anthony W. Thomas, 4001 Rodney Parham Roaod, Little Rock, AR 72212

John P, Fletcher, 4001 Rodney Parham Roed, Little Rock, AR 72212

n, [ has managamant vested in the member(s) (List namas and addresses.)

11. The Hiinois Secralary of State |s hareby appointed the agent of the Limited Liability Company for sarvice of process under
cirsumstances set forth in subsection (b) of Section 1-50 of tha Hllinols Limited Liability Company Act.

12, This appiication Is accompaniad by a Cartificata of Good Standing or Existence, duly authenticated within the last 60
days, by tha officer of the siate or country wherain the LE.C Is formed. .

13. The undersignad afirms, under penaltias of parjury, having authority te sign hereta, that this appileation for admission to iransact
-« « - — business is to the best of my knowiadge .and bslief, true, corract.and. complate, . e e .. - s _—

Daed: ___May | | Zov g™

!Monlh, Cay, Yaar

WA

Signature

John P, Flelcher, Manager
Nama and Title (fype or print)

I apphicant is signing for a Company or pther Eﬁtity. siate Nams
of Company and Indicate whethar it is 8 member or manager of the LLC,

ILDAY - Q203018 Welters Kluwer Criline



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION QOF A DELAWARE
CORPORATION UNDER THE NAME OF YWINDSTREAM COMMUNICATIONS, INC."
TQ A DELAWARE LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM
"WINDSTREAM COMMUNICATIONS, INC." 70O "WINDSTREAM COMMUNICATIONS,
LLC", FILED IN THIS OFFICE ON THE NINETEENTH DAY OF DECEMBER,
A.D. 2014, AT 12:34 O'CLOCK P.M.

AND I DC HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE QF CONVERSION IS THE FIRST DAY OF

JANUARY, A.D. 2015, AT 1:01 O'CLOCK A.M.

NS

jeffrey W, Bullack, Secretary of State =

4055100 8100V AUTHE, TION: 1983865

141563249

You may verify thix certificate online
at carp.delavare. guv/authvar. shtml

DATE: 12-22-14



sﬁfmt:““ ‘; oF Stats

o. ta
Bivision Cazgaratians
Delivered 12:34 FM 12/19/2014

FILED 12:34 PM 12/15/2014
SRV 141563249 - 4055100 FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A CORPORATIONTO A
LIMITED LIABILITY COMPANY PURSUANT TO
SECTION 18-214 OF THE LIMITED LIABILITY ACT
December 17, 2014

First. The jurisdiction where the Corporation first formed is Delaware.
Second. The jurisdiction immediately prior to filing this Certificate is Delawars,
Third.  The date the Corporation first formed is November 02, 2003,

Fourth. The name of the Corporation immediately prior to filing this Certificate is
Windstream Communications, Inc,

Fifth, The name of the Limited Liability Company as set forth in the Certificate of
Formation is Windstream Communications, LLC.

Sixth. The conversion is to become effective on January 1, 2015, at 1:01 a.m., Eastern Time,

[SIGNATURE PAGE FOLLOWS]

431291209102



IN WITNESS WHEREOQF, the undersigned has duly executed this Certificate of

Formation as of the date first written above.

Name: Johs'P Fletcher
Title; Exkcutive Vice President,
Sec & General Counsel

SIGNATURE PAGE TO CERTIFICATE OF FORMATION OF
WINDSTREAM COMMUNICATIONS, LLC



Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF FORMATION QF "WINDSTREAM
COMMUNICATIONS, LLC" FILED IN THIS OFFICE ON THE NINETEENTH DAY
OF DECEMBER, A.D. 2014, AT 12:34 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE QF FORMATION IS THE FIRST DAY OF

JANUARY, A.D. 2015, AT 1:01 O'CLOCK A.M.

Jelfrey w, Bullack, Secretary of Stale
AUTBENTYCATION: 1883865

DATE: 12-22-14

4055100 8100V

141563249

You may verify this certificate online
at corp.dslavars. gov/authver, shtml



Stata of Delaware
Saore of States

Division Ca:ﬁ’aratians
Delivared 12:34 FM 12/19/2014
FILED 12:34 FM 12/19/2014
SRV 141563245 ~ 4055100 FILE

STATE OF DELAWARE
CERTIFICATE OF FORMATION
OF
WINDSTREAM COMMUNICATIONS, LLC
Decemnber 17, 2014

This Certificate of Formation of Windstream Communications, LLC is duly executed and
filed pursuant to Section 18-201 of the Delaware Limited Liability Company Act.

First. The name of the limited liability company is Windstream Communications, LLC,

Second. The address of its registered office in the State of Delaware is 1209 Orange
Street, in the City of Wilmington, Zip Code 15801. The name of its registered agent at such
address is The Corporation Trust Company.

Third, The formation will become effective on January 1, 2015, at 1:01 am., Eastern
Time,

[SIGNATURE PAGE FOLLOWS]

4850-2312.7328.2



IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of

Formation as of the date first written above.
By: M M

Name: JohyP{ Fletcher
Title: Exbcutive Vice President,
Scc & General Counsel

SIGNATURE PAGE TO CERTIFICATE OF FORMATION OF
WINDSTREAM COMMUNICATIONS, LLC



JESSE WHITE » Secretary of State

JUNE 04, 2015 0522298-2

C T CORPORATION SYSTEM
308 SO LASALLE ST, SUITE 814
CHICAGOQ, 1L, 60604-1101

RE WINDSTREAM KDL, LLC

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS
IN THE STATE OF ILLINOIS, ENCI.OSED PLEASE FIND THE APPROVED
APPLICATION FOR ADMISSION,

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR.
FAILURE TO TIMELY FILE WILL RESULT IN A $300 PENALTY AND/OR REVOCATION,
A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TO THE REGISTERED AGENT AT
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF QUR SERVICES ARE AVAILABLE AT OUR CONTINUOUSLY UPDATED WEBSITE.

VISIT WWW.CYBERDRIVEILLINOIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT
REFERRED TO IN THE EARLIER PARAGRAPH.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-3008



05222982

liinois FLES .
542';120!.2. L C'45 . 5 Limited Liabil ity Campany Act This space for uso by Secratary of Siala,
Secretary of State Application for Admission to
Dapartmeant of Business Services Transact Business

Limitad Liability Division

501 S. Second St,, Am. 351 = L =D

Springlieid, IL 62756 Typa or Print Cleatly,

217.524-8008 -
www.cybsrdriveillinois.com This space for uss by Secretary of State. JUN ] 420;5
Payment must be made by certifiedd Fillng Feo: $500 JESSE WH!TE
check, cashler's check, illincls attomay " \
check, C.PA's check or money orde Penaity: $ SECRETARY OF STATE
payabla to Sacretary of State, Approvad; )A”U

a

Limited Liability Company Name; _Windstream KDL, LLC

Assumad Nama:

(This Hem is anly epplicable if the company name In llem 1 Is not avallable for Lse in Blincla, In which cass form
LLC 1.20 must be completed and submitted with this apptlcation.)

Jurisdiction of Organization; _Kentucky

Date of Organization: _04/13/1990

Pericd of Duraticn: _Perpetual

{Enter Perpetual unless thera is g Date of Dissolution provided in the agreament, in which case entar that date )

Address af the Principal Place of Businass: (RO, Box alone or ¢/ is unacceptable.)

4001 Rodney Parham Road-

Number . Streat R Suite #

Little Rock, AR 72212

cee e QY e e e e e BB L e b e .. L.oZIPCoda .. . ..

Reglsterad Agant: _C T Corporation System

First Name Middla Nama Last Nama
Registered Offica: 208 South LaSa]le Street, Suite 814
Number Streat Suite #
{P.Q. Box alone or oo
'8 unameptrble.) Chicago m 40604
City Zip Coda

Note: The reglsterad agent must reside In Hlinols, H the agem s a business entity, it must be authorized to act as agent in this state.

8.

if applicable, Oate on which Company first conducted businass in liinois; _4pon qualification

(continued on hack)

Printed by authority of the State of lineis, Juty 2014 — 1 — LLC 1717

TLOST » AR Wolizrs Kiawer Onkine



LLC~45.5

9. Purpose(s) for which tha Company is Organized and Propasas to Cenduct Business in flinois;

‘Ta engage in any and all lawful purposes for which limited liability companies may be organized under the Kentucky Limited

Liobility Company Act and as pennitted under the [linois Limited Liability Company Act,

10, The Limited Liability Company: (check ona)
a. ¥ is managed by the manager(s} (List names and addresses.)
Anthony W, Thomas, 4001 Rodney Parham Road, Little Roek, AR 72212

John B, Fletcher, 4001 Rodney Parham Road, Little Rock, AR 72212

5.3 has managament vested in the member(s) (List namas and addresses.)

11. Tha Hiinols Secratary of Stata is hereby appainted the agent of tha Limited Liability Company for Sarvice of process under
cirgumstances set forth in subsection (b} of Section 1-50 of the Hliinols Limitad Liability Company Act.

12. This application 18 accompanled by a Cartificats of Good Standing or Existence, duly authenticated within the last 60
days, by the officar of the state or country wherain the LLC {5 formed.

13. Tha undersigned affirms, under penaitles of parjury, having authority 1o sign harato, that this application for admission to transact
- -— business s io.the best of my knowladge and bellef, trus, correct and comnplete.  _. . . .

Dated: /V\ ay ‘ | Za 1 g

Mdnth, Day, Yaar

John P. Fletcher, Manager
Name and Titls {type or print)

Signatura

# applicant Is signing for & Company or other Entity, state Nama
of Company and indicate whether it is a member or rmanager of the LLC,

L0861 - 0210272018 Welters Klswer Onling



0271651.06 dcﬂrzgg

Alison Lundergan Grimes

Kentucky Secretary of State
Received and Filed;
12}231201'4 2:48 PM
ARTICLES OF Fee Receaipt: $40.00
ORGANIZATION
OF

WINDSTREAM KDL, LLC

Pursuant to KRS 14A and KRS 275, the undersigned applies to qualify and for that
purpose submits the following statements:

ARTICLE I: The name of the limited liability company is Windstream KDL, LLC.

ARTICLE II: The street address of the limited liability company's initial registered office
in Kentucky is 306 West Main Street, Suite 512, Frankfort, Kentucky 40601,
and the name of the initial repistered agent at that office is CT Corporation
System,

ARTICLEIIl:  The mailing address of the limited liability company’s initial principal office
is 4001 Rodney Parham Road, Liitie Rock, Arkansas 72212,

ARTICLE1IV:  The limited liahility company is to be managed by managers.

ARTICLE V: The previous name of this limited liability company was Windstream KDL,
Inc.,, a Kentucky corporation (the “Corparation™). The Corporation was
converted into the limited liability company pursuant to Chapter 275 of the
Kentucky Limited Liability Company Act. Upon conversion the Corporation
had 1,000 shares of common stock outstanding, all of which were entitled to
vote, as a single voting group, on the plan of conversion, and ail of which
were voted in favor of the plan of conversion. The number of votes cast in
favor of the plan of conversion was sufficient for approval.

ARTICLE VI:  This application shall become effective on the 1st day of January, 2015, at
1:01 a.m., Eastern Time.

[SIGNATURE PAGES FOLLOW]

4813-0922-2864 2



IN WITNESS WHEREQOF, the Corporation has caused these articles of organization to
be signed by a duly suthorized officer thereof as of the date first written above.

WINDSTREAM KDL, INC.

By: M M

Name: Jghn/P, Fletcher
Title: utive Vice President, Secretary &
Gorieral Counsel

SIGNATURE PAGE TO ARTICLES OF ORGANIZATION
OF WNDSTREAM KDL, LLC



THE UNDERSIGNED, as the registered agent identified in Article II of the Articles of
Organization of Windstream KDL, LLC (the “Company™), hereby consents to serve the
Company in that capacity until such time as such appointment is terminated or until the
undersigned resigns in accordance with the Kentucky Limited Liability Company Act.

CT CORPORATION SYSTEM

By:

Name:

Title:




Kentucky Secretary of State
TREY GRAYSON

Division of Corporations Statement of Consent of CRA
BUSINESS FILINGS Registered Agent

P.O. Box 718
Frankfort, KY 40602
(502) 564-2848

hitp:www.sos. ky.gov/

Pursuant to the provisions of KRS Chapter 2718, 273, 275,362 or 386, tha undersigned heraby
consents 10 act as registerad agent on behaif of the business entity named below and for that
purpose submils tha following statements:

The business entityis £ a corporation (KRS 2718 or KRS 273)
a limited liability company (KRS 275}
€27 a limited partnership (KRS 362)
() a limited liability partnership (KRS 362)
T a business trust (KRS 386)

The name of the business entity Is
Windstream KDL. LLC

The stata or country of incorporation, organization or formation s __Kentucky
The name of the initial regisiered agent is
C T Cornoration System
The street address of the regislered office address in Kentucky is
306 W. Main Street, Suite 512 Frankfort Xy 40601
Z3treat cy Siate Zip Cocde !
%&l/tw&nﬂu et e

Katherine Lackey, Asst. Secy.
Typeor Prin: Name & Tkle Hipplicable

December 23rd 20 14

Date:

CRA (06/0T) {Sce hed shees for i



OFFICE OF THE SECRETARY OF STATE

~ JESSE WHITE * Secretary of State
JUNE 04, 2015 (522296-6

C T CORPORATION SYSTEM
208 SO LASALLE ST, SUITE 814
CHICAGQO, IL 60604-1101

RE WINDSTREAM NORLIGHT, LLC

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS
IN THE STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE APPROVED
APPLICATION FOR ADMISSION.

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR.
FAILURE TO TIMELY FILE WILL RESULT IN A 5300 PENALTY AND/OR REVOCATION,
A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TO THE REGISTERED AGENT AT
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF OUR SERVICES ARE AVAILABLE AT OUR CONTINUQUSLY UPDATED WEBSITE.,
VISIT WWW.CYBERDRIVEILLINOIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT
REFERRED TO IN THE EARLIER PARAGRAFH.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-8008



{ .
' 05222966
t

FILE B M.\ =m0

{

J—

lllinols
z“;’;‘zo!zl-c'q's D {.imited Liabllity Company Act
Secretary of State Application for Admission to
Departmani of Business Services Transact Business

Limited Liabliity Divislon

501 §. Sgcend St., R, 351 SUBMIT IN DUPLICATE

Springfleld, i 62756 Type ar Print Clearly.
217-524-8008
www.cyberdriveillinois.com Thia apacs for use by Secretary of Stats,

Payment must be made by certifled Filing Fee: S500
check, cashlar’s check, lilincls atiomay! Penalty: §
check, C.RA.'s check or money orde )
payabla to Sacretary of State, Approved: bﬁ)

This spaca lor use by Secratary of Stata,

FILED
JUN'§ 4 2065

JESSE WHITE
SECRETARY OF STATE

4, Umited Liability Campany Name: _Windstream Noglight, LLC

.

2. Assumsad Name:

{This item Is only applicable if the company nama in item 1 I3 not aveilable for use In lllinois, In which case form

LLC 1.20 must be compieted and submltted with this application.)

3. Jurisdiction of Organization; _Kentucky

4, Date of Organizatlon: _12/21/1977

5. Period of Duration: _Petpetual

{Entar Perpatual unlass there Is a Date of Dissolution providad In tha agreement, in which case antar that data.)

6. Address of tha Princlpal Placa of Business; {F.O. Box alone orc/ois unacceptabla.)

4001 Rodney Parham Road
Number Streat Sulie #
Little Rock, AR 72212 .
= e el L GHY - e o e . e e eSSt L e L e e e, HPCode
7. Registered Agent; _C T Corporation Sysiem
Flrst Name Middla Name Last Nama
Ragistarad OHice: 208 South LaSalle Strect, Suite 814
Number Streat Suite #
{P.O. Box alona or oo .
/s unacceptablae.} Chica ogo i 60604
City Zip Code

Note: The régisiered agent must reslde In lliinots. i the agsnt |s a busingss entity, It must be authorized to act as agent In this state.

8. . If applicable, Date on which Company first conductad business in filinoig: _Upon qualification

(continued on back)

Printed by authority of tha State of llinais. July 2094 — 1 — LLC 17,17

LLO61 - 23272015 Wolters Klwwer Online



LLC-35.5

9. Purposa(s) for which the Company is Organized and Propasas to Conduct Businass in llinois:
To engage in any end ail Iswful purposes for which limited linbility companics may be organized under the Kentucky Limited

Liability Company Act and as permitted under the [llinois Limited Liability Company Act.

10. The Limited Liability Company: (check one)
a. ¥ is managed by the manager{s) {List names and addrasses.)
Anthony W, Thomas, 4001 Rodney Parbam Road, Little Rock, AR 72212

Juhn P. Fleicher, 4001 Rodney Parham Road, Little Rock, AR 72212

2.[d has managemant vested in the member(s) {List names and addresses.)

11. The lilincls Secretary of Stata Is hersby appointed the agent of the Limitad Liabllity Company for sarvice of process under
circumstances set farlh in subsection (b) of Section 1-50 of the lliinais Limited Liability Company Act.

12, This appilcation Is accompanled by a Ceartificate of Gaod Standing or Existence, duly authenticated within the last 50
days, by the officer of the stato or couniry whersin the LLC is formed.

13. Thae undersigrned affirms, under penaities of perjury, having authority lo sign herelo, that this application for admission to transact
— bUsIness Is-to the-best of my knowledge and beliaf, lrue, corract and complata, __

Dated: May |, 20l S

Konih, Day, Year

I A
¢

John P, Fletcher, Manaper
Name and Titla (typs or print}

Signatura

it applicant Is signing for 8 Company or ether Entity, siate Namae
of Company and indicate whethar i is a member or manager of the LLC,

ILBEL LA S Wolters Kluwer Ontine



deornish
0085590.06 c ':BSD

Alison Lundergan Grimes
Kentucky Secretary of State
Received and Filted:
12/23/2014 2:48 PM

Fee Receipt: 340.00

ARTICLES OF
ORGANIZATION
OF
WINDSTREAM NORLIGHT, LL.C

Pursuant to KRS 14A and KRS 275, the undersigned applies to qualify and for that
purpose submits the following statements:

ARTICLE I: The name of the limited liability company is Windstream Norlight, LLC.

ARTICLE II: The street address of the limited liability company’s initial registered office
in Kentucky is 306 West Main Street, Suite 512, Frankfort, Kentucky 40601,
and the name of the initial registered agent at that office is CT Corporation
System.

ARTICLEIIl:  The mailing address of the limited liability company’s initial principal office
is 4001 Rodney Parham Road, Little Rock, Arkanses 72212,

ARTICLEIV:  The limited liability company is to be managed by managers.

ARTICLE V: The previous name of this limited Mability company was Windstream
Norlight, Inc,, a Kentucky corporation (the “Corporation”). The Corporation
was converted into the limited liability company pursuant to Chapter 275 of
the Kentucky Limited Liability Company Act. Upon conversion the
Corporation had 1,000 shares of common stock outstending, all of which
were entitled to vote, as a single voting group, on the plan of conversion, and
all of which were voted in favor of the plan of conversion. The number of
votes cast in favor of the plan of conversion was sufficient for approval.

ARTICLE VI This application shall become effective on the Ist day of January, 2015, at

1:01 a.m., Eastern Time,

[SIGNATURE PAGES FOLLOW]

4813-0927-2864.2



IN WITNESS WHEREQF, the Corporation has caused these articles of organization to
be signed by a duly authorized officer thereof as of the date first written above.

WINDSTREAM NORLIGHT, INC.

Name: Jghn/P. Fletcher
Title: eputive Vice President, Secretary &
Gefieral Counsel

SIGNATURE PAGE TO ARTICLES OF ORGANIZATION
OF WINDSTREAM NORLIGHT, LLC



THE UNDERSIGNED, as the registered agent identified in Article II of the Articles of
Orgenization of Windstream Norlight, LLC (the “Company™), hereby consents to serve the
Company in that capacity until such time as such appointment is terminated or untif the
undersigned resigns in accordance with the Kentucky Limited Liability Company Act.

4821-6510-74883

CT CORPORATION SYSTEM

By:

Name:

Title:




Kentucky Secretary of State
TREY GRAYSON

Division of Corporations

BUSINESS Fil o Statfament of Consent of CRA
Registered Agent

P.O, Box 718

Frankfort, KY 40602

(502) 564-2848

hitp:/fwww. sos. ky.gov/

Pursuant to the provisions of KRS Chapter 271B, 273, 275,362 or 386, the undersigned hereby
consents lo act as registered agent an behalf of the business antity named below and for that
purpose submits the following statements:

The business entity ls =3 a corporation (KRS 271B or KRS 273)
a limitad fiability company (KRS 275)
a limited partnership (KRS 362)
a limited labllity partnership (KRS 362)
a business trust (KRS 386)

The name of the business entity is
Windstream MNorlight. LLC

The state or country of Incorporation, organization ar formation ls ___kentucky

The name of the inltial registered agent is

-G T _Qorporation System

The streat address of the registered office address in Kenfucky is

306 W. Main Street, Sulte 512 Frankfort  KY 40601

THrowt Cly Staln 7o Coce

MMM M’\
7 Signsture of repisiored sfen

Katherine Lackey, Asst. Secy,
‘Type or Print Name & Tl if sppheable

December 23rd 20 14

Dala:

CRA (D507 [See attached sheet for instructions)
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE » Secretary of State _
JUNE 04, 2015 0522293-1

C T CORPORATION SYSTEM
208 SO LASALLE ST, SUITE 814
CHICAGO, IL 60604-110%

RE WINDSTREAM NTI, LLC

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS
IN THE STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE APPROVED
APPLICATION FOR ADMISSION.

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR.

FAILURE TO TIMELY FILE WILL RESULT [N A $300 PENALTY AND/OR REVOCATION.
A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TO THE REGISTERED AGENT AT
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF OUR SERVICES ARE AVAILABLE AT OUR CONTINUOUSLY UPDATED WEBSITE.
VISIT WWW.CYBERDRIVEILLINOIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT
REFERRED TO IN THE EARLIER PARAGRAPH.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-8008



¥

05222931

i

|

llinols FLES e
ITAZTQO!ELC-45.5’ Limited Liability Company Act This spaca tor uae by Secrolary of State.
Secretary of Stata Application for Admission to
Department of Businass Services Transact Business
Limited Liablity Divisicn
501 5. Seeond St., Am, 351 SUBMIT IN DUPLICATE =
Springfield, L. 62758 Type ar Print Claarly. '
217-524-8008 JUN @ 42015
wwwxybsrdrlvealhnais com This space far une by Secretary of Stale, .
Payment must be made by ceriified Filing Fee: $500 JESSE WHITE
check, cashler's check, ilinals attomey'd ponopy: s SECRETARY OF STATE
check, C.RA.'s check or monay ord *
payable to Secrelary of Stata Approved:

1. Limited Liability Company Nama: _Windstresm NTI, LLC

2, Assumed Nama:

(This Hem is only spplicable it the company nama in item 1 I8 not avallabie tor use in Minols, kn which case form
LLC 1.20 must he compietad end auhmitted with this application.)

3. Jurisdiction of Crganizaticn: _Wisconsin

4, Dats of Organization: _10/08/1991

5. Period of Duration: _Perpetual

(Enter Perpatual unless thare is a Jate of Dissalutian provided In the agreemaent, In which case enter that data.)

6. Address of the Principal Place of Business: (RO, Box alone or ¢/o is unacceptable.)

4001 Rodney Parham Road

Number Streeat Sults #

Little Rock, AR 72212

— e ST CHY = ¢ mee mmr o o e - S, s — e——en o+ RIBLods .
7. Reglstarad Agent: _C T Corporation System
First Name Middle Name Last Nama
Registered Offica: 208 South LaSalle Street, Suite 814
Number Streat Suite #

{P.D. Box &ona or cfg
is unaccaptabla)

Chicago i 60604

Clty : Zip Coda
Note: The registered agent must reslde In lilinols. If the agent |s a business antity, it must be authorized to act as agent In this state.

8. If applicable, Date an which Company first conductad business in ilinols: _¥BOn qualification -

{continled on back)

Printed by authority of the Stata of filinols. July 2014 = 1 ~ |LC 1717

11081 - (ZOZRALS Walters Klower Online



LLC-45.5

8. Purposa(s) for which the Company is Organized and Proposes ta Conduct Businass in llinols:

To engage inany and all lawfil purposes for which limited lisbility companies may be organized under the Wigconsin Limited

Liability Company Act and as permitted under the Illinois Limited Lisbility Company Act.

10. The Limited Liabllity Coropany: (check ane)
a. ¥ is managed by the manager(s} (List names and addresses,)
Anthony W. Thomas, 4001 Rodney Farham Rond, Little Rock, AR 72212

John P. Fleteher, 400] Rodney Parham Road, Little Rock, AR 72212

b. I3 has management vested in the member{s) (List namas and addrassas.)

11. The llinois Secretary of State is hersby appointed the agent of the Limited Liability Company for service of process undar
.- circumstances set forth in subsection (b) of Saction 1-50 of the Illinois Limited Liability Comgany Act,

12, This appileation 18 accompanied by & Certificals of Good Standing or Existence, duly authenticated within the last 60
days, by the of{icer of the state or country wherein the LLC I8 formed,

13. The bndsrsignad affirms, under penaltias of perjtry, having authority 1o sign herato, that this application for admission o trangact
e - BUISINESS-IS 10 tha bastofmy knowledge. and baliel,.trus, correct and.complete. ___. . _ .. __. _..

Dated: May 1, @lr

tanth, Gay, Year

M A

Signature

John P. Fletcher, Manager
Nema and Title {type or print)

it agplicant is signing for a Company or other Enlity, state Name
of Company and indieats whether i Is a member or manager of the LLC,

11081 - £2ML291S Wolters Kluwer Online



or Qffice =
F mr -
State of Wisconsin
Depariment of Financial Institutions
Endorsement
CERTIFICATE OF CONVERSION - Ch. 180
WINDSTREAM NTI, INC.
Received Date: 12/18/2014 Fited Date: 12/19/2014

Filing Fee: $150.00
Expedited Fee: $25.00 ‘ Entily 10# J017548
Total Fee: $175.00

Converis a domestic Wi Corp (Chap 1808} Into a Wl domestic LLC (Chap 183)

- Name Change

Effective Date: Japuary 1, 2015
FSOl YES




DO NOT STAPLE

Scc, 179.76(3) & (S), '
180.1161(3) & (5), State of Wisconsin
181.1161(3) & (5) and DEPARTMENT OF FINANCIAL INSTITUTIONS

183.1207¢3} & (5), . se
Yis. s,m(, 18 0) Division of Corporate & Consumer Services

CERTIFICATE OF CONVERSION

FLED

1. Before conversion:

Company Name: Windstraam NTI, Inc. DEC 19 2014

Thy

FRANCAL NSTITUTIONS

Indicate (X) | [] Limited Partnership (Ch. 179, Wis. Stats.) Organized under the
Entity Type Busincss Corporation (Ch. 180, Wis, Stats.) laws of

[ Nonstock Corporation (Ch. 181, Wiy, Statsgr—— Wisconsin

[J Limited Liability Company (Ch. 183, Wis. Stats.) (state or country *)

2. Does the converting entity have & fee simple ownership interest in any Wisconsin real estate?

Ml Yes [J No

IMPORTANT -- If you answer yes, the eatity is required to file a report with the Wisconsin Dcpt. of
Revenue under sec. 73,14 of the Wis. Stats, within 60 days after the effective date of the conversion,
NOTE: Sec. 73.14(2)(a) provides a penaity of $200 for each day that the report is late, not to exceed 57 500.

You ma: may access the form at; hitp://ww2 revenue. wi.gov/internet/merger htmi

* If a foreign (out-of-state) business entity is converting to a Wisconsin business entity, sttach a certificate of
status (variously called “certificate of existence” or “certificate of goud standing”) issued by the Secreta.ry of
State or other appropriate official in the jurisdiction where the foreign business entity is organized, to include

the name of the business entity and its date of incorporation or formation,

3. After conversion: . -“l l
Company Name: Windstream NTI, LLC iy

[

Indicate (X) | [] Limited Partnership (Ch. 179, Wis. Stats.) Organized under the
Entity Typ¢ | [ Business Corporation (Ch. 180, Wis. Stats.) laws of
: Nonstock Corparation (Ch. 181, Wis, Stats.) Wisconsin -
Lirmited Liability Company (Ch. 183, Wis, Stats.) (state or country)

FILING FEE - $150.00 Use of this form is mandatory.
DFYCORP/1000(R09/14) , L



4. A Plan of Conversion containing all the following parts is attached as Exhibit A, - (NOTE: A template
for Plan of Conversion is included in this form. Use of the templste is optional.)

A. The name, form of business entity, und identity of the junsdmtmn governing the business entity that
is to be converted,

B. The name, form of business entity, and identity of the jurisdiction that will govern the business entity

after conversion, )

The terms and conditions of the conversion,

. The manner and basis of converting the shares or other ownership interests of the business entity that

is being converted into shares or other ownership intzrests of the new form of business entity,

The effective date and time of conversion, if the conversion is to be effective other than at the time of

filing the certificate of conversion as pmwdnd under sec, 179.11{2), 180. 0523 181.0123 or 183.0111,

whichever governs the business entity pricr to conversion,

F. A copyof thearticies of incorparationarticles-of-orgenization, certificate of limited partnership, or
other similar governing document of the business entity after conversion as Exhibit B, If converting
the entity to snother state or country, the governing document is not required, (NOTE: Templates
for certificate of limited partnership, articles of incorporation, and articles of organization are
included in this form. Use of the templates is optional.)

G. Other provisions relating to the conversion, as determined by the business entity.

!“UO

5. The Plan of Conversion was approved in accordance with the applicable law of the jurisdiction that
govems the organization of the business entity,

" 6. Registered Agent (Agent for Service of Process) and chistcred Office (Agent's business office) of the
business entity PRIOR TO CONVERSION:

Registered Agent (Agent for Service of _Registered Office: _ 1

Process): CT Corporation System 8020 Excelslor Drive, Sulta 200
. Matiisan, Wi 53717

Additional Entry for a Limited Partnership | Record Office:
only —» o

+

7. Registered Agent (Agent for Service of Process) and Registered Off' ce (Agent's business office) of Lhc
business entity AFTER CONVERSION:

Registered Agent (Agent for Service of Registered Office in WI (Street & Number, City, State (WT)
end ZIP code):

8020 Excaisior Drive, Sulte 200
Madisan, W1 53717

Pmccss): CT Cuarporation Syatemn

Addmonal Entry for a Limited Partnership | Record Office:
only —»

DFI/CORP/1000(R05/14) " 2




B. Exccuted on12/17/14 (date) by the
business entity PRIOR TO TS CONVERSION,

STATE T
Mark (X) below the title of the person executing the f FLED
document. ]
Jahn P, Flatchar NEC 1.9 2014

For & limited partnership . {Printed Name)
Title: [J General Partner R 1147131 -0 1

For a corporation | FNANGIAL INGRILONS
For a limited liability company Title: [ President OR [ Secretary

Title: [J Member OR TJ Manager or other officer title
) : Executive Vice President, Secrelary & General Coungel

S gem o dn wee

=~ —

INSTRUCTIONS (Ref, Sec, 179.76(3) & (5), 180,1161(3) & (5), 181,1161(3) & (5) and 183, 1207(3) &
{5), Wis, Stats, for document content) 4

Submit one original along with the required fillng fee of $150.00 to the address listed below, Make
checks payable to the “Department of Finapclal Institutions”. Filing fee is non-refundable, Sign

the document manually or otherwise allowed under sec. 179.14 (1g)(c), 180.0143 (15), 181.0103 (23) | .
or 183.0107 (1g}(c), Wis, Stats,

Malling Address: '

Department of Financial Institutions Physical Address for Express Mail; Phone; 608-261-7577
Division of Corporate & Consumer Department of Financisl Instinrions FAX: 608-267-6813
‘Services - - Division of Corporate & Consumer Services | trv. 1Y

P O Box 7846 . 201 W. Washington Ave — Suite 300 )

Madison W1 53707-7846 Madison Wi 53703

NOTICE: This form may be used to accomplish & filing required or permitted by statute to be made with
the deparoment. !nfurmation requested may be used for secondary purposes.  This document can be made
available in alternate formsts upon request; to qualifying individuals with disabilities.

v

1. Enter the company name, type of business entity, and state of organization of business entity prior to
conversion. Definitions of foreign entity types are set forth in 55, 179.01(4), 180.0103(9), 181.0103(13) and
183.0102(8), Wis. Stats.

If & foreign (out-of-state) business entity is converting to & Wisconsin business entity, attach a certificate of
status (variously called “certificate of existence" or “certificate of good standing™) issued by the Secretary of
Staté or other appropriate officisi in the jurisdiction where the foreign business entity is organized, to mcludc
the name of the business entity and its date of incorporation or formation.

2. Select yes or no to indicate whether the converting entity has a fee simple ownership interest in any
Wisconsin real estate, Sce scc. 73,14 and 77,25, Wis. Stata,, or contact the Wisconsin Department of
Revenue at {608)266-1594 for questions regarding fee simple ownership interest and the filing requirements
with that department,

3. Enter the company name, type of business entity, and state of organization of business entity after
conversion.

DFI/CORP/1000(R09/14) 3




"

Exhibit A to Certificate of Conversion.

Plan of Conversion

(see atrache}ﬁ




STATE OF WISCONGIN
FLED
DEC | 9 2014
PLAN OF CONVERSION
December 17, 2014 ﬂgﬁxﬁcﬁgf ?&Eﬂ%‘é’ﬁnug

This plan of conversion is made and entered into by and among Windstream NTI, Inc., a
Wisconsin corporation (the “Company™), and Windstream Corporation, a Delaware corporation,
as the sole shareholder of the Company (the *Sharehold r")

[ Conversion. Subject to the terms and conditions of this plan of convcrslon, at the
Effective Time (as defined in Scction 2 below), the Company shall be converted into a limited
linbility company organized pursuant to the laws of the State of Wisconsin (the "LLC™), and the
separate existence of the Company shall cease. Upon such conversion, the name of the LLC shall
be Windstream NTI, LLC, a Wisconsin limited liability company.

2, Effectivé Time, The éffeciive date and time of the conversion shall be the 1st day
of January, 2015, at 12:01 a.m., Central Time ({Ec “EEEctwc Time ).

3. Conversion of Shares, The Sharcholder is the sole shareholder of the Company.
AlL of the issued and outstanding capital stock of the Company will be converted into a 100%
membership interest in the LLC,

¥

4, Approval. The board of directors of the Company and the Sharcholder have
unanimously approved this plan of conversion and the conversion of the Company from 8
corporation to & limited liability company. :

5. M apers. The directors of the Company holding office immediately prior to the
Effective Time shall, without the requirement of any other action by BNy person, serve os the
managers of the LLC until their successors are duly appomled or their prior resignation, removal
or death,

6. Officers. The officers of the Company holding office immediately prior to the
Effective Time shall, without the reguirement of any other action by the members or managers of
the LLC, serve as the officers of the LLC until their successors are duly appointed or their prior
resignation, removal or death,

7. Gnvcmmg Documents. The bylaws of the Co:upany shall have no further force
or control afler the Effective Time, and shall immediately be replaced without the necessity of
any further action by an operating agreement executed by the Sharcholder, as sole member of the

LLC.

8. Continuatign of Business. At the Effective Time, the conversion shall have the
effect provided for herein end in Section 180.116] of the Wisconsin Statutes, Without limiting
the generality of the foregoing, from and after the Effective Time, the business of the Company
shall continue 10 be carried on by the LLC and all the rights and property of the Company shall
be vested in the LLC and ell debts, linbilitics, and obligations of the Company shall continue as
debts, liabilities!' and obligations of the LLC in the order and priority such debts, liabilities and

4514.89704736,3



obligations are established with the Company immediately prior to the conversion. The
Company shall not be required to wind up its affalrs, pay its liabilities and distribute 115 assets.
The conversion shall por constitute a dissolution of the Compeny but shall constitute a
continuation of the existence of the Company in the form af a Jimited liability company,

9. Further Actions, The officers of the Company shall take, and shall authorize its
counsel to 1ake, alt such further actions as may be required to complete the conversion, including
all necessary filings with offices of the Division of Corporate & Consumer Services of the
Department of Financial Institutions of the State of Wisconsin, including a centificate of
conversion that complies with Section 180.1161(5) of the Wisconsin Statutes and anicles of
organization substantially In the form attached hereto and labeled as “‘Exhibit B to Certificate of
Conversion,” and the execution of ali documents necessary to transfer or evidence the transfer of
the lepal rights of the Company 1o the LLC (including all required filings and notices with state
and local authorities), ' :

10.  Treatment. The Company and the Shareholder agree that, for U.S. federal income
ax purposes: {i) the conversion is intended tm accomplish the complete liguidation and
dissolution of the Company in accerdance with Section 332 of the Internal Revenue Code of
1986, as amended (the “Code"), and the regulations thereunder and (ii) this plan of conversion is
intended to constitute a plan of liquidation within the meaning of Section 332(b) of the Code,

1Y, Terminatign. This plan of conversion may be terminated and abandoned at any
time prior to the Effective Time by. resolution of the board of directors of the Company if it
determines for any reason whatsoever that the conversion contemplated herein is inadvisable.

{SIGNATURE PAGE FOLLOWS]

4514-8970-4736.3



IN WITNESS WHEREOF, the parties hereto have caused this plan of conversion to be
executed as of the date first written above. -

WINDSTREAM NTI, INC,

By: . .4t M— .

Name: Johin F: Fletcher

Title: E! tive Vice President, Secretary &
iéndral Counscl

SIONATURE PAGE TQ PLAN OF CONVERSION
OF WINDSTREAM NTI, INC.



1 Exhibit B to Certificate of Conversion

Articles of Organization

(see attached)




(S TATE OF WISGONGIN
. FILED

STATE OF WISCONSIN |
ARTICLES OF ORGANIZATION DEC |9 2014
OF |
RO
WINDSTREAM NTI, LLC T -

December 17, 2014

Executed by the undersigned for the purpose of forming a Wascousm limited hablhty
company under Chapter 183 of the Wisconsin Statutes:

Article 1. The name of the limited liability company is Windstream NTI, LLC.

Axticle2.  The limited linbility cofiipany is orgamzzd inder Chapter 183 of the Wiscafisin
Statutes.

Article 3. The name of the initia] registered agent is CT Corporation System.

Articled,  The gtreet address of the initial registaxfd office is 8020 Excelsior Drive, Suite 200,
Medison, Wisconsin 53717.

Article 5. Management of the limited liability company shall be vested in a manager or
managers.

Article 6.  The pame of the sole organizer is John P. Fletcher. The complete address of the
sole organizer is 4001 Rodney Parham Road, Little Rock, Arkansas 72212,

Article 7.  This dociiment has a delayed effective date and time of Janvary 1, 2015, at 12:01
a.m., Central Time,

N

[SIGNATURE PAGE FOLLOWS]

ARAT-HT25- 14091




IN WITNESS WHEREOF, the undersigned has duly exccuted thesc articles of
organization as of the date first written above.

By: | A TARRA
Name: Joht 1 Fletcher i
Title rzer/Executive Vice President,

gy & General Counsel

s**This document was not executed in Wisconsin.

SIGNATURE PAGE TO ARTICLES OF ORGANIZATION
OF WINDSTREAM NTI, LLC



Fee simple ownership interest i) Yes {] No (for DFI use onty)
CERTIFICATE OF CONVERSION

" T Prek-up Bushed h

L i : . 4
A Enter your return address within the bracket above,

Phone number during the day: (50t ) 975 - 3000

INSTRUCTIONS (Cont'd)

4, Attach the Plan of Conversion as Exhibit A. If the Plan of Conversion declares a specific effective time or
delayed effective time and date, such date may not be prior to the date the document is delivered to the
department for filing, nor more than 90 days after delivery, The drafter may use the template Plan of
Conversion provided in this form or may prepare the Plan by other means. Use of the template is optional.

5. This article states that the Plan of Conversion was approved in accordance with the applicable law of the
Jurisdiction that govems the organization of the business entity prior to conversion,

6. Provide the name of the business entity's registered agent and the address of its registered office prior to
conversion. If the business entity is a domestic limited parmership, also provide the address of its record

office, .

7. Provide the name of the business entity’s registered agent and the address of its registered office after
conversion. If the business entity after conversion will be a domestic limited partnership, also provide the
sddress of its record office. NOTE: The address of the registered office must describe its physical location,
i.c., street name and number, city (in Wisconsin) and ZIP code. P O Box addresses may be included as part
of the address (if located in the same community), but are not sufficient alone. Compare the information
supplied in Article 6 to see that it agrees with the information set forth in the erticles of incorporation or
similar governing document attached as Exhibit B,

8. Enter the date of execution and the name and title of the person signing the document. The person
executing the document will do so in their capacity as an officer, member, etc., of the business entity prior to
its conversion. For example, an officer of the corporation would sign a Certificate of Conversion converting
a corporation {o a limited liability company.

DFI/CORP/1000(R05/14) ‘4




OFFICE OF THE SECRETARY OF STATE

JESSE WHITE » Secretary of State
JUNE 04, 2015 0522291-5

C T CORPORATION SYSTEM
208 SO LASALLE ST, SUITE 814
CHICAGO, IL 60604-1101

RE WINDSTREAM NUVOX ILLINOIS, LLC

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS |
IN THE STATE OF ILLINQOIS. ENCLOSED PLEASE FIND THE APPROVED
APPLICATION FOR ADMISSION,

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR,

FAILURE TO TIMELY FILE WILL RESULT IN A $300 PENALTY AND/OR REVOCATION.
A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TO THE REGISTERED AGENT AT
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF OUR SERVICES ARE AVAILABLE AT OUR CONTINUOUSLY UPDATED WEBSITE.
VISIT WWW.CYBERDRIVEILLINOIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT
REFERRED TO IN THE EARLIER PARAGRAPH.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-8008



Form LLC"45 -5

May 2012

Secratary of Stats
Department of Businass Senvicas

lilinois

Limited Liabllity Company Act

Application for Admission to
Transact Business

| 05222915

Fees | ——

Limited Liakility Division
501 S. Second St., Am. 351
Springfield, It. 62756
217-524-8008
www.cybardriveillinois.com

SUBMIT IN DUPLICATE

Type or Print Clearly.

Payment must be made by certified

‘THis mpacs for uaa by Secraiary of State,

Flllstg Fee: $500

check, cashler’s check, fiinals altamey’? Penalty: $

check, C.PA.'s check or money orde
payable to Secretary of State,

Approvad:

i

This space for use by Secrotary of State.

FILED
JUN 0 42015

JESSE WHITE
SECRETARY OF STATE

1. Limited Liability Campany Nama: _Windstream NuVox lilinois, LLC

2, Assumed Name:

(This Ram is only applicable if tha comparyy name in itam 1 Iy not available for use In {liinols, in which case torm
LLE 1.20 must be complatad and submitted with this appiication.)

3. Jurisdiction of Organization; _Delawars

4. Date of Organization: _09/03/1599

5. Period of Duration: _Perpetual

{Enter Parpatual unless there is a Date of Dissolution provided in the agreement, In which case enter that data,)

B. Addrass of the Principal Place of Business: (RO, Box alona or cfo s unacceptable.)

4001 Rodney Parham Road
Numbar Strent Suits #
Little Rock, AR 72212
— T2 Clty Cwmne e e e e .State.. . e -« -wfPCode __ S
7. Registared Agent: _C T Corporation System
First Name Middie Nama Last Name
Registared Office: 208 South LaSalle Street, Sujte 814
Numther Strest Suite 4
(PO, Box alone or o
ablg, f
s cnactepiasie) Chicago 60604
Clty Zip Code

Note: The registered agent must rasida in lilinols.  the agent Is a8 business entity, It must be authorized 1o act as agent In this state,

8. il applicable, Dats on which Company first conducted business in iltineis: _Upon qualification

(centinued on back)

Printed by authority of the Stats of lllingls, July 2014 — 1 - LLG 1717

FLO61 - 520272013 Wolters Kuwer Online



LLC-45.5

8, Pumosa(s) for which the Company {8 Orgenizad and Proposes to Conduct Business in Winois:
To enpage in any and gil Jawful purposes for which limited liability companics may be orgenized under the Delaware Limited

Liability Company Act and as petmitied under the Llinois Limited Liability Company Act.

10. The Limited Liability Company: {check one)
a. M is managed by the manager(s) (List names and addrasses.)
Anthony W, Thomuas, 4001 Rodney Parham Road, Little Rock, AR 72212

Jahn P, Fleicher, 400} Rodaey Parham Road, Little Roek, AR 72212

b. 10 has management vested in the member(s) (List namas and addresses.)

11, Tha liincis Sacretary of State is hereby appointed the z2gent of the Limitsd Liabllity Company for service of process undsr
circumstances sat forth in subsection {b) of Section 1-50 of the llinois Limited Liability Company Act,

12. This application Is accompaniad by a Certificale of Good Standing or Existence, duly authenticated within the iast 60
days, by tha offlcar of the state or country wherein tha LLC Is formed.

13. The undersigned affirma, undaer penalties of parjury, having authority to sign herato, that this application for admission to transact
— . .- ..business isto the best of my knowledge and belief, true, correct and complste,

Bl B — e b e

Dated: Mav [; 2008

¥ Month, Day, Year

I UL

Slgnature

John P. Fletcher, Manager
Neme and Title {type or print)

i'applicant is sigring lor a Cornpany o other Entity, state Nama
of Company anrd indlcata whather it Is 8 member or manager of tha LLC,

ILO61 « DIMVI01S Wolters Kluwer Online



(9067 753
@e[atware .. ,BcopPy

The First State

r, JEFFREY W. BULLCOCK, SECRETARY OF SITATE OF THE STATE oF
DELAWARE DO HERE:B&'»CERTIFY THAT rHE ATTACHED IS5 A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "WINDSTREAM NOVOX ILLINOIS, INC."
TO A DELAWARE LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM
"WINDSTREAM NUVOX ILLINOIS, INC." TO "WINDSTREAM NUVOX ILLINOIS,
LLC™, FILED IN THIS OFFICE ON &RHE NINETEENTE'QAY OF DECEMBER,
A.D. 2014, AT 1:59 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT TRE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF CONVERSION IS THE FIRST DAY OF

JANUARY, A.D. 2015, AT 1:01 O'CLOCK A.M.

3092548 8100V

150484542

You may verify this certificate onling
at: corp.delavars. gov/authver, shiml

F Wwed S
o o
sgg‘-f;ﬁ?fm S

- \Jeffrey W. Bullock, Secretary of State. |
AUTHENTSCATION: 2273690
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First,

Second.

Third.

Fourth.

Fifth, -

Sixth,

STATE OF DELAWARE
- CERTIFICATE OF CONVERSION
FROM A CORPORATIONTO A
- LIMITED LIABILITY COMPANY PURSUANT TO
SECTION 18-214 OF THE LIMITED LIABILITY ACT
December 17 2014

The jurisdiction where the Corporation first formed is Delaware.

The jurisdiction immediately prior to filing this Certificate is Delaware.
The date the Corporation first formed is September 3, 1999.

The name of the Corporation immediately prior to filing thzs Certlﬁcale is
Wmdstremn NuVox llinois, Inc.

The name of the Limited Liability Compnny as set fnrth in thd Certificate of .
Formation is Windstream NuVox lllinois, LLC.

The conversion is to become effective on January 1, 2015, at 1:0] a.m., Eastern Time.

[SIGNATURE PAGE FOLLOWS]

4818-192).5904.1



; ‘*._ L

R TR

IN WI‘INESS WHER.EOF the undersxgned has cx:cutcd thts Centificate as of the date
first written above,

SIGNATURE PAGE 0 CERTIFICATE OF CONVERSION
- OF WU‘IDS'IRE'AM NuYox }LHNUB, Ine,. .




