
ASSIGNMENT AND ASSUMPTION AGREEMENT

. . Thi~ Assignment.and Assumption Agreement is made and entered into as of this Ith day of
'june, 20M, 'by iiridbetWeen OfVrNIPOINT'COMMUNICAnONS INC., a Delaware corporation
("Assignor"), and TMO CAINV HOLDINGS LLC, a Delaware limited liability company ("Assignee").

WITNESSETH:

WHEREAS, Assignor is the holder of the wireless markets listed in Exhibit A, attached hereto
and incorporated herein by reference, and the assets relating thereto including, without limitation, cell
site and/or commercial and/or other leases under which Assignor is lessee (collectively the "Wireless
Market Assets");

WHEREAS, Assignor now wishes to transfer to the Assignee (which is a subsidiary of
Assignor), and Assignee is willing to assume and discharge Assignor from all of its obligations under,
the Wireless Market Assets effective June 30, 2009 at 4:30 p.m. EDT (the "EffectiveTime");

NOW THEREFORE, in consideration of the premises and mutual covenants contained herein,
and for other good and valuable consideration, Assignor and Assignee agree as follows:

Assignor hereby assigns, conveys and transfers to Assignee all of its right, title and interest in
and to the Wireless Market Assets, and Assignee hereby accepts such assignment and agrees to assume
and discharge Assignor from all of its obligations under or relating to the Wireless Market Assets, in all
cases effective as of the Effective Time.

Assignor hereby grants its power-of-attorney to Assignee and hereby appoints Assignee as
Assignor's attorney-in-fact to take any appropriate action in connection with the Wireless Market Assets
transferred hereby, in the name of Assignor or in its own or any other name, it being understood that this
authorization and power-of-attorney are coupled with an interest and are irrevocable.

Assignor covenants and agrees promptly to execute and deliver any additional documents and
instruments and perform any additional acts that may be reasonably necessary or desirable to effectuate
and perform more fully the provisions of this of Assignment and Assumption Agreement and the
assignment and transfer provided for herein.

This Assignment and Assumption Agreement (a) shall be governed by and construed in
accordance with the intemallaws of the State of Delaware without regard to the principles of conflicts
oflaw thereof, and (b) shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns.

IN WITNESS WHEREOF, the parties hereto have executed this Assignment and Assumption
Agreement as of the date first written above. .

OMNIPO~'ONS.INC.

Name: David A. Miller
Title: Vice President, General Counsel

and Secretary

TMOCAINV HOLDINGS LLC

Name: David A. Miller
Title: Vice President, General Counsel

and Secretary
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"TMO CA/NV HOLDINGS LLC", A DELAWARE LIMITED LIABILITY

COMPANY,

WITH AND INTO "T-MOBILE WEST CORPORATION" UNDER THE NAME OF

"T-MOBILE WEST CORPORATION", A CORPORATION ORGANIZED AND

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE TWENTY-SIXTH DAY OF JUNE, A.D.

2009, AT 7:30 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTIETH DAY OF

JUNE, A.D. 2009, AT 4:50 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

2516821 8100M

090655179

JeffTey W. Bullock. secretarv of Stale
e TION: 7390367

DATE: 06-29-09
You llJ4y veriLy thilJ certi~icate online
at corp. delaware. gov/authver. shtml
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Division of Corporations
Delivered 07:40 Pk 06/26/2009
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STATE OF DELAWARE
CERTIFICATE OF MERGER OF

DOMESTIC LIMITED LIABILITY COMPANY
INTO A

DOMESTIC CORPORATION

Pursuant to Title 8, Section 264(c) of the Delaware General Corporation Law and Title 6.
Section 18-209 of the Delaware Limited Liability Company Act, the undersigned
corporation executed the following Certificate of Merger:
FIRST: The name of the surviving corporation is T-Mobile West Corporation
_______ -,- "a Delaware Corporation, and the name of the
limited liability company being merged into this surviving corporation is _
TMOCA/NVHOLDINGS LLC

SECOND: The Agreement of Merger has been approved, adopted. certified. executed
and acknowledged by the surviving corporation and the merging limited liability
company.

THIRD: The name of the surviving corporation is _
T-Mobile West Corporation

FOURTH: The merger is to become effective on June 30. 2009 at 4: 50 p. m. EDT

FIFTH: The Agreement of Merger is on liIe at 12920 SE 38th Street
Bellevue. WA98006 I the place of business of the surviving corporation.

SIXTH: A copy of the Agreement of Merger will be furnished by the corporation
on request. without cost, to any stockholder of any constituent corporation or member
of any constituent limited liability company.
SEVENTH: The Certificate of Incorporation of the surviving corporation shall be it's
Certificate of Incorporation

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by
an authorized officer, tho mh B'''' of JUd:/vr ,A.D., 20 "

AOriZCdOf'fiCer

Name: David A. Miller
Print or Type

Title: Senior Vice president.
General Counsel and Secretary
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