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Secretary of State
Department of Business Services F ﬁ L E
Iﬁimited Liability Company Division Must be typewritten

oom 358, Howlett Building
Springfield, IL 63756 Thiz space for use by Secretary of Stata 0 Ll _,.,_- / 5
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iling Fee is $100, but if merger of more o TAGY A,
than two entities, $50 for each additional Filing Fee s S0 AR 0z STATE
entity. Approves:

1. Names of the entities proposing to merge, and the state or country of their organization:

Names of Entity Type of Entity (Corporation Domestic State lllincis Sacraetary of
Litnited Liability Gompany, Limitod ar Country State File # (If any)
Partnership, General Partnership
or other permitted antity)

U. Commmications L.l.C. L.t C. Illineois 0003-769-9

UAccess, Inc. Corporation Delaware

2. The plan of merger has been approved and signed by each limited liability company and other entity that
is to merge. If a corporation is a party to the merger, a copy of the plan as approved is attached to these
articles of merger.

3. (a) Name of the surviving entity: UAccess, Inc.

{b) Address of the surviving entity: 640 N. LaSalle, Suite 400, Chicago, IL 60610

4. Effective date of merger:  (check one)
a)___X _ the filing date, or
b) a later date, but not more than 30 days subsequent to the filing date:

{month, day and yaar)

5. All limited liability companies that are parties to this merger and were on record with the lllinois Secretary
of State prior to January 1, 1998, have elected in their operating agreements to be governed by the
amendatory Act of 1997.
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LLC-37.25

6. If the survivor is a limited liability company, stated below are changes that are necassary to its articles of
organization by reason of this merger;

N/A

7. Forthe limited liability companies that are parties to the merger, complete the following:

Name of LLGC Jurisdiction Organization Date Data of Admisgion to
lllincte (foreign LLC's)

U. Commmnications L.L.C. Illingis 7/26/95

8.  If the surviving entity is not a limited liability company, it agrees that it may be served with process in this
State and is subject to liability in any action or proceeding for the enforcement of any liability or obligation
of a Limited Liability Company previously subject to suit in this State which is to merge, and for the
enforcement, as provided in this Act, of the right of members of any limited liability company to receive

paymaerit for their interest against the surviving entity.

9. The undersigned entities caused these articles to be signed by the duly authorized person, each of whom

affirms, under penalty of perjury, that the: ..cts s:ated herein are frue.
Acgess, Inc. !

u. g@nicﬁtions L.L,C.
- - < .
' A N Vs
“ &)

(Signdtiire, (Signature)

Eric A, Linn, Manager Fric A. Tdnn. President
(Type or print name and litle)

(Type or print nama and titla)

(Name if a corporation or other entity} {Name if & corporation or ather antity}

(Signatirs) (Signature)

{Type or print name and title} {Type or print names and titls)

{Nama if a corporation or other entity) {Namae if a corporation or other sntity)

If additional space is needed, it must be continued In the same format on a plain white 8 1/2X11" sheet, which must be stapled to this form.

{Signatures must be in ink on an original docurment., Carbon copy, photocopy or rubber stamp signatures may only be used on conformed
copies.)

LLC-30.4
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PLAN OF MERGER
BETWEEN
UACCESS, INC,

AND
U. COMMUNICATIONS, L.1.C.

~ This Plan of Merger (the “Agreement”™), dated this _Ej_ rﬁay of October, 1999 (the “Effective
Date™), is made by and between UACCESS, INC., a Delaware corporation (the “Surviving Corporation™),
and U. Communications, L.L.C., an Illinois limited liability company ("U. Comm™).

WHEREAS, all the parties to this Agreement, in consideration of the mutual agreements of each
entity as set forth hereinafter, deem it advisable and generally for the welfare of said entities, that 1J,
Comm merge into the Surviving Corporation under and pursuant to the terms and conditions hereinafter
set forth (the “Merger™).

. WHEREAS, the members of U. Comm and the shareholders and directors of the Surviving
Corporation have approved the Merger upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, the entities parties to this Agreement, in consideration of the mutual
covenants, agreements and provisions hereinafter contained, do hereby agree upon and prescribe the
terms and conditions of said Merger, the mode of carrying the same into effect as follows:

FIRST: U. Comm shall be merged with and into the Surviving Corporation as of the date and
time (the “Effective Time™) of filing of the Certificate of Merger with the Secretary of the State
of Delaware. As of the Effective Time, the separate existence of U. Comm shall cease,

SECOND: The terms and conditions of the Merger are as follows:

(1) The directors and officers of the Surviving Corporation immediately prior to the
Effective Time shall continue to be the directors and officers of the Surviving Corporation until
their successors are determined, duly elected and qualified.

(2) The Certificate of Incorporation of the Surviving Corporation, as amended, and as in
effect immediately prior to the Effective Time, shall, from and after the Effective Time be, and
continue to be, the Certificate of Incorporation of the Surviving Corporation until chan ged or
amended as provided therein and by applicable law,

{(3) The By-Laws of the Surviving Corporation, as amended, and as in effect immediately
prior to the Effective Time, shall from and afier the Effective Time be, and continue to be, the
By-Laws of the Surviving Corporation until amended as provided thercin and by applicable law.

(4) The shares of Common Stock of the Surviving Corporation shall be issued as stated in
{tem THIRD of this Agreement.

M} 245768 vi
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(5) Upon the Merger becoming effective, the separate existence of U. Comm shall cease and
all the property, rights, privileges, franchises, patents, trademarks, licenses, registrations, and
other assets of every kind and description of U. Comm shall be transferred 10, vested in and
devolve upon the Surviving Corporation without further act or deed and all property, rights, and
every other interest of the Surviving Corporation and U. Comim, shall be as effectively the
property of the Surviving Corporation as they were of the Surviving Corporation and U. Comm
respectively. U. Comm hereby agrees, from time to time, as and when requested by the
Surviving Corpoeration or by its successors or assigns, to execute and deliver or cause to he
executed and delivered all such deeds and instruments and to take or cause to be taken such
further or other action as the Surviving Corporation may deem necessary or desirable in order to
vest in and confirm to the Surviving Corporation title to and possession of any property of U.
Comm acquired or to be acquired by reason of or as a result of the Merger herein provided for
and otherwise to carry out the intent and purposes hereof and the proper managers, officers and
directors of U. Comm and the proper officers and directors of the Surviving Corporation are fully
authorized in the name of U. Comm or otherwise to take any and all such action. All rights of
creditors and all liens upon the property of either of said entities shall be preserved unimpaired,
and all debts, liabilities and duties of U. Comm shall thenceforth attach to the Surviving
Corporation and may be enforced against it to the same extent as if said debts, liabilities and
duties had been incurred or contracted by it.

THIRD: Each Commeon Series Unit of U. Comm will be exchanged for 1 share of the
Common Stock of the Surviving Corporation. Each Series 1 Unit, Series 2 Unit and Series 3 Unit
of U. Comm will be exchanged for 1 share of the Series A Preferred Convertible Stock of the
Surviving Corporation. Each Series 4 Unit of U. Comm will be exchanged for 1 share of Series
B Preferred Convertible Stock of the Surviving Corporation.

FOURTH: This Agreement shall become effective upon the execution by the parties to this
Agreement.

FIFTH: At the Effective Time all issued and outstanding stock of the Surviving
Corporation immediately prior to such Effective Time shall be deemed canceled and the
same ghall be reflected on the books and records of the Surviving Corporation.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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_ IN WIT_‘NESS WHEREQF, the parties hereto have caused this Plan of Merger to be executed
by their respective officers thereunto duly authorized on this ﬂ day of October, 1999.
U, COMMUNICATIONS, L.L.C.
By: U Com, Inc.
Its: Manage
By: éz— A‘ - A—
Tis: fresident

UACCESS, IN

By: (de/dw

Its: C-EO

M) 245768 v1 October &, 1999
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