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TELEPHONE AND DATA SYSTEMS, INC.
30 North LaSalle Street

Suite 4000

Chicago, Illinois 60602

Phone: (312) 630-1900

Fax: (312) 630-1908

April 5, 2005
Dear Shareholders:

You are cordially invited to attend our 80nhnual meeting of shareholders on Thursday, M&p85, at 10:00 a.m., Chicago time, at
LaSalle Bank building, 135 South LaSalle Streeic@o, lllinois, on the 43rd floor. At the meetinge will report on the plans and
accomplishments of Telephone and Data Systems("liDS").

The formal notice of the meeting, our boafdirectors' proxy statement and our 2004 anre@brt are enclosed. At our 2005 annual
meeting, shareholders are being asked to takeltioavfng actions:

1. elect members of the board of directors; and

2. ratify the selection of independent registered joudtcountants for the current fiscal year.
The board of directors recommends a VB@R" its nominees for election as directors and forproposal to ratify accountants.

Our board of directors and members of canagement team will be at the annual meeting td migée shareholders and discuss our
record of achievement and plans for the future Wiiald like to have as many shareholders as possplesented at the meeting. Therefore,
please sign and return the enclosed proxy cangt®ther or not you plan to attend the meeting ¢e wm the Internet in accordance with the
instructions set forth on the proxy card.

We look forward to visiting with you at t@nual meeting.

Very truly yours,
Walter C.D. Carlson LeRoy T. Carlson, Jr.
Chairman of the Boar President and Chief Executive Offic

Please help us avoid the expense of follow-up
proxy mailings to shareholders by
signing and returning the enclosed proxy card(s) psmptly or
vote on the Internet in accordance
with the instructions set forth on the proxy card.




NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
AND
PROXY STATEMENT

TO THE SHAREHOLDERS OF
TELEPHONE AND DATA SYSTEMS, INC.

The 2005 annual meeting of shareholdefetédphone and Data Systems, Inc., a Delaware catipor will be held at the LaSalle Bank
building, 135 South LaSalle Street, Chicago, llily@n the 43rd Floor on Thursday, May 5, 2008,(a00 a.m., Chicago time, for the
following purposes:

1. To elect members of the board of directors. Yowrt®f directors recommends that you vie@R the directors nominated.

2. To consider and vote upon a proposal to ratifysttlection of PricewaterhouseCoopers LLP as oumpieddent registered
public accountants for the year ended Decembe2@®15. Your board of directors recommends that yate FOR this
proposal.

3. To transact such other business as may properlg ¢mfore the meeting or any adjournments thereof.

We are first mailing this notice of annuateting and proxy statement to you on or aboutlAp2005.

We have fixed the close of business on kla&#, 2005, as the record date for the determinafchareholders entitled to notice of, and
to vote at, the annual meeting or any adjournmigreteof.

A complete list of shareholders entitleditbe at the annual meeting, arranged in alphaddegicler and by voting group, showing the
address of and number of shares held by each sitdeehwill be kept open at the offices of TDS,0rth LaSalle Street, 40th Floor,
Chicago, lllinois 60602, for examination by any gfelder during normal business hours, for a peoioat least ten days prior to the annual
meeting.

SUMMARY

The following is a summary of the actions being taken at the 2005 annual meeting and does not include all of the information that may be
important to you. You should carefully read this entire proxy statement and not rely solely on the following summary.

Proposal 1—Election of Directors
Under TDS's Restated Certificate of Incogpion, as amended, the terms of all twelve dimscidgll expire at the 2005 annual meeting.

Holders of Series A Common Shares and tidehns of the Preferred Shares, voting as a gneiliphe entitled to elect eight directors.
Your Board of Directors has nominated the followmgrent directors for election by the holders efi€& A Common Shares and the holders
of the Preferred Shares: James Barr Ill, LeRoyarlsen, LeRoy T. Carlson, Jr., Letitia G. CarlsbhD., Walter C.D. Carlson, Sandra L.
Helton, Donald C. Nebergall and George W. Off.

Holders of Common Shares will be entitleekect four directors. Your Board of Directors Imasninated the following current directors
for election by the holders of Common Shares: KéviiMundt, Mitchell H. Saranow, Martin L. SolomondHerbert S. Wander.

The board of directors recommends a VBe@R" its nominees for election as directors.
Proposal 2—Ratification of Independent Registered Bblic Accountants for 2005

As in prior years, shareholders are besigd to ratify PricewaterhouseCoopers LLP as algpendent registered public accountant
the year ended December 31, 2005.

The board of directors recommends thatwaie "FOR " this proposal.




VOTING INFORMATION
What is the record date for the meeting?

The close of business on March 24, 20@bagecord date for the determination of sharehesldatitled to notice of, and to vote at, the
annual meeting or any adjournments thereof.

What shares of stock entitle holders to vote at thmeeting?

We have the following classes of stock @uiding, each of which entitles holders to votthatmeeting:

. Common Shares;
. Series A Common Shares; and
. Preferred Shares.

The Common Shares are listed on the Amei&tack Exchange under the symbol "TDS."

No public market exists for the Series Ar@oon Shares, but the Series A Common Shares avertinte on a share-for-share basis into
Common Shares.

No public market exists for the Preferréw®s. The Preferred Shares are divided into semesof which is convertible into Common
Shares. All holders of Preferred Shares vote tagettith the holders of Common Shares and Seriee#r@on Shares, except in the election
of directors. In the election of directors, all standing Preferred Shares vote together with thedeh® of Series A Common Shares.

What is the voting power of the outstanding sharem the election of directors?

The following shows certain informationatihg to the outstanding shares and voting powsuoh shares in the election of directors as
of the record date:

Total Number of
Directors Elected by
Voting Group and
Standing for

Class of Stock Outstanding Shares Votes per Share Voting Power Election
Series A Common Shar 6,425,09! 10 64,250,99
Preferred Share 38,64 1 38,64
Subtotal 64,289,63 8
]
Common Share 51,125,21 1 51,125,21 4
|
Total Directors 12

What is the voting power of the outstanding shares matters other than the election of directors?

The following shows certain informationatehg to the outstanding shares and voting powsuoh shares as of the record date:

Class of Stock Outstanding Shares Votes per Share Total Voting Power Percent
Series A Common Shar 6,425,09! 10 64,250,99 55.7%
Common Share 51,125,21 1 51,125,21 44.2%
Preferred Share 38,64¢ 1 38,64¢ * %
115,414,85 10(%



* Less than .19




How may shareholders vote with respect to the elaoh of directors in Proposal 1?
Shareholders may, with respect to diredimize elected by such shareholders:

. vote FOR the election of such director nominees; or

. WITHHOLD authority to vote for such director nomase
Our board of directors recommends a VX its nominees for election as directors.
How may shareholders vote with respect to the rati€ation of independent registered public accountarstfor 2005 in Proposal 2?

Shareholders may, with respect to the psapt ratify the selection of PricewaterhouseCospeP as our independent registered pt
accountants for 2005:

. vote FOR,
. vote AGAINST, or
. ABSTAIN from voting on this proposal.
Your board of directors recommends a W4 this proposal.
How does the TDS Voting Trust intend to vote?

The Voting Trust under Agreement dated BMel989, as amended (the "TDS Voting Trust")dbd,064,150 Series A Common Sh.
on the record date, representing approximately%®4#ithe Series A Common Shares. By reason of balting, the TDS Voting Trust has
the voting power to elect all of the directors toddected by the holders of Series A Common Stard$referred Shares and has
approximately 52.5% of the voting power with reggeamatters other than the election of directors.

The TDS Voting Trust has advised us thatténds to vote:

. FOR the board of directors' nominees for electiptne holders of Series A Common Shares and Pegf&hares, and

FOR the proposal to ratify the selection of PricesaouseCoopers LLP as our independent registeraiitccountants for
2005.

The TDS Voting Trust does not currently o@mmmon Shares and therefore does not have any witte respect to directors to be
elected by the holders of Common Shares.

How do | vote?

Proxies are being requested from the heldeCommon Shares in connection with the eleatitiour directors and the ratification of
independent registered public accountants.

Proxies are being requested from the heldéGeries A Common Shares and Preferred Shapsesimection with the election of eight
directors and the ratification of independent reggisd public accountants.

Whether or not you intend to be presetlh@tmeeting, please sign and mail your proxy ingihelosed self-addressed envelope to
Computershare Investor Services, 2 North LaSatee§tChicago, lllinois 60602 or vote on the Intdrim accordance with the instructions set
forth on the proxy card. If you hold more than afess of our shares, you will find enclosed a saegoroxy card for each holding. To assure
that all your shares are represented, please wvatieeointernet or return the enclosed proxy casd®liows:

. a white proxy card for Common Shares, including @mn Shares owned through the TDS dividend reinvestmplan and
through the TDS tax-deferred savings plan;

. a green proxy card for Series A Common Sharesydia) Series A Common Shares owned through the@d reinvestment
plan; and

. a tan proxy card for Preferred Shares.






How will proxies be voted?

All properly executed and unrevoked proxiseived in the accompanying form in time for @005 annual meeting of shareholders"
be voted in the manner directed on the proxies.

If no direction is made, a proxy by anyreflder will be voted FOR the election of the labaf directors’ nominees to serve as direc
and FOR the proposal to ratify the selection of@&siaterhouseCoopers LLP as our independent regjisperblic accountants for 2005.

Proxies given pursuant to this solicitatinay be revoked at any time prior to the votinghef shares at the annual meeting by written
notice to the Secretary of TDS, by submitting adatated proxy or by attendance and voting in pessdhe annual meeting.

What constitutes a quorum for the meeting?

In the election of directors, where a sefgvote by a class or classes is required withetdo a director, the holders of a majority
votes of the stock of such class or classes isanddutstanding and entitled to vote with respesuich director, present in person or
represented by proxy, will constitute a quorum wéhbpect to such election. Withheld votes will teated as present in person or represented
by proxy in connection with such proposal and brdken-votes" with respect to such proposal wilt he treated as present in person or
represented by proxy with respect to such propdfsah authorized representative of the TDS Vofimgst is present in person or represented
by proxy at the annual meeting, the TDS Voting Tmadl by itself constitute a quorum at the annosdeting in connection with the election
of directors by the holders of Series A Common 8band Preferred Shares.

With respect to the proposal to ratify actants, the holders of a majority of the votethefstock issued and outstanding and entitled to
vote with respect to such proposal, present ingueos represented by proxy, will constitute a quomt the annual meeting in connection \
such proposal. Abstentions will be treated as piteigeperson or represented by proxy in conneatirdh such proposals and broker "non-
votes" with respect to such proposal will not leated as present in person or represented by pritixyespect to such proposal. If an
authorized representative of the TDS Voting Tragiresent in person or represented by proxy ariheal meeting, the TDS Voting Trust
will by itself constitute a quorum at the annualatieg in connection with such proposal.

What vote is required to elect directors in Proposhl?

The election of each director requiresafiemative vote of holders of a plurality of thetes of the shares present in person or
represented by proxy and entitled to vote with eespo such director at the annual meeting.

Accordingly, if a quorum exists, each perseceiving a plurality of the votes of the shaldbes entitled to vote with respect to the
election of such director will be elected to semgea director. Withheld votes and non-votes witipeet to the election of such directors will
not affect the outcome of the election of suchaloes.

What vote is required with respect to Proposal 2?

The holders of Common Shares, PreferredeShand Series A Common Shares will vote together single group with respect to
Proposal 2. Each holder of outstanding Common Shtar@referred Shares is entitled to one votedoh€Common Share or Preferred Share
held in such holder's name. Each holder of Seri@mon Shares is entitled to ten votes for eacte$A Common Share held in such
holder's name.

If a quorum is present at the annual mgetime approval of Proposal 2 will require theraffative vote of a majority of the voting power
of the Common Shares, Preferred Shares and Se@sminon Shares voting together as a single grodgpeesent in person or represented
by proxy and entitled to vote on such matter ataiheual meeting. Abstentions from voting on suappsal will be treated as a vote against
such proposal. Broker non-votes with respect td guroposal will not be counted as shares preseheatitled to vote on such proposal and,
accordingly, will not affect the determination ohether such proposal is approved.
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Special Common Share Proposal

On February 17, 2005, the TDS Board of &es (the "TDS Board") unanimously approved a peab (the "Special Common Share
Proposal"), to be submitted to TDS shareholdesssgtecial meeting of shareholders of TDS scheduledpril 11, 2005, to approve an
amendment (the "Amendment") to the Restated Ceatéiof Incorporation of TDS to increase the autieal number of Special Common
Shares of TDS from 20,000,000 to 165,000,000.

On February 17, 2005, the TDS Board algaped a distribution of one Special Common Shathé form of a stock dividend with
respect to each outstanding Common Share and efiesnmon Share of TDS (the "Distribution"), whiishexpected to be effective
May 13, 2005 to shareholders of record on April ZH)5, subject to the approval of the Special Com®leare Proposal by shareholders, the
effectiveness of the Amendment, and certain otbeditions.

Following approval and effectiveness of 8pecial Common Share Proposal, at some time ifutbee TDS may possibly offer to issue
Special Common Shares in exchange for all of thei@on Shares of U.S. Cellular which are not owned b (a "Possible U.S. Cellular
Transaction"). TDS currently owns approximately 8@&the shares of common stock of U.S. CellulaRdssible U.S. Cellular Transaction
would cause U.S. Cellular to become a wholly-owselisidiary of TDS.

TDS has no set time frame for taking actigtih respect to a Possible U.S. Cellular Transacéind TDS could choose to take action
respect to a Possible U.S. Cellular Transactiangittime, or not to take action with respect taoadtble U.S. Cellular Transaction, depending
on the circumstances at the time.

Reference is made to the proxy statememD& dated March 14, 2005 for additional informatielating to the foregoing, which is
incorporated by reference herein.

Because there were no Special Common Shatesanding on the record date for the 2005 anmeglting on March 24, 2005, there will
be no Special Common Shares represented or erttitleate at the 2005 annual meeting.

The description of a possible U.S. Cellular transdion is neither an offer to purchase nor a solicittion of an offer to sell any
securities. Should TDS at some future date decide take action relating to a possible U.S. Cellulatransaction, TDS will file
appropriate documents with the Securities and Exchage Commission with respect thereto. INVESTORS ANBECURITY
HOLDERS ARE ADVISED TO READ THOSE DOCUMENTS IF AND WHEN THEY BECOME AVAILABLE, BECAUSE THEY
WILL CONTAIN IMPORTANT INFORMATION. Any such docume nts will be available at no charge at the Securiteeand Exchange
Commission's web site atww.sec.gov and TDS's web site atvwww.teldta.com
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PROPOSAL 1
ELECTION OF DIRECTORS

The terms of all directors will expire het2005 annual meeting. The board of directors'inees for election of directors are identified
in the tables below. Each of the nominees has sgptkan intention to serve if elected except, sudsed below, Mr. Mundt does not expect
to complete his full term. In the event any suchireee fails to stand for election, the persons rthiméhe proxy presently intend to vote fc
substitute nominee designated by the board of irec

To be Elected by Holders of Common Shares

Served as
Director
Name Age Position with TDS and Principal Occupation since
Kevin A. Mundt 51 Director of TDS and General Partner and Managing 199
Director, Vestar Capital Partne
Mitchell H. Saranov 58 Director of TDS and Chairman of The Saranow Gr 200¢
Martin L. Solomor 68 Director of TDS and Private Invest 1997
Herbert S. Wander 70 Director of TDS and Partner, Katten Muchin Zavis 196¢
Rosenman, Chicago, lllino
Elected by Holders of Series A Common Shares and &ferred Shares
Served as
Director
Name Age Position with TDS and Principal Occupation since
James Barr llI 65 Director of TDS and President and Chief Executive 199(
Officer of TDS Telecommunications Corporati
LeRoy T. Carlsor 88 Director and Chairman Emeritus of TI 196¢
LeRoy T. Carlson, Jr. 58 Director and President and Chief Executive Offiger 196¢
TDS
Walter C.D. Carlson 51 Director and non-executive Chairman of the Board o 1981
TDS and Partner, Sidley Austin Brown & Wood LLP,
Chicago, lllinois
Letitia G. Carlson, M.D. 44 Director of TDS, Physician and Associate Clinical 199¢
Professor at George Washington University
MedicalCentel
Sandra L. Helton 55 Director and Executive Vice President and Chief 199¢
Financial Officer of TD<
Donald C. Neberga 76 Director of TDS and Consulta 1971
George W. Off 58 Director of TDS and Chairman and Chief Executive 1997

Officer of Checkpoint Systems, In
Background of Board of Directors' Nominees for Eletion by Holders of Common Shares

Kevin A. Mundt. Kevin A. Mundt is a general partner and manggiinector of Vestar Capital Partners, a privateitydfirm. From
1997 to 2004, he was vice president and directdaricer Oliver Wyman, f/k/a Mercer Management Cdimsg, a management consulting
firm. Prior to that time, he was a co-founder, and




had been a director since 1984, of Corporate Dmwssiinc., a strategy consulting firm, which mergéth Mercer Management Consulting in
1997.

Mr. Mundt was nominated by the TDS Board=e@bruary 18, 2005 for election as a director a2005 annual meeting. Mr. Mundt
recently advised TDS that he will stand for electid the 2005 annual meeting, but due to othemlegsicommitments, plans to resign from
the TDS Board after a search for a qualified susmeis completed. TDS has commenced a searchdoaldied candidate.

Mitchell H. Saranow.  Mitchell H. Saranow has been the chairman @& $hranow Group, L.L.C., a private investment finat he
founded in 1984, for more than five years. Curreridr. Saranow is the chairman and principal ingest LENTEQ, L.P., an early stage
equipment manufacturer. Previously, he served asrmoan of the board and co-chief executive offizeNavigant Consulting, Inc. from
November 1999 to May 2000. Prior to this, Mr. Saramwas chairman and managing general partner ad Management, L.P., a machine
manufacturer, for more than five years. Mr. Saraimoeurrently on the board of directors of Lawsaod®icts, Inc. and is completing his term
on the board of directors of North American Scigntnc.

Martin L. Solomon.  Martin L. Solomon has been a private investoces 1990. From June 1997 until February 2001, &g ethairman
of the board of American Country Holdings, Inc.iasurance holding company. He served as a directiilrApril 2002, at which time the
company was acquired by Kingsway Financial Seryiltes Mr. Solomon is currently a director of HekG®rporation, a manufacturer of
composite materials.

Herbert S. Wander. Herbert S. Wander has been a partner of Kaierhin Zavis Rosenman for more than five yearstééaMuchin
Zavis Rosenman does not provide legal servicePts @r its subsidiaries.

The board of directors recommends a vote "FOR" eaclof the above nominees for election by the holdec§ Common Shares.
Background of Board of Directors' Nominees for Eletion by Holders of Series A Common Shares and Prefed Shares

JamesBarr, I11.  James Barr, Il has been President and Chiettve Officer and a director of TDS Telecommutiaas
Corporation ("TDS Telecom"), a wholly-owned subaigiof TDS which operates local telephone compamsnore than five years.

LeRoy T. Carlson. LeRoy T. Carlson was elected Chairman EmedfueDS in February 2002. Prior to that time, he Z&sirman of
TDS for more than five years. He is a Director ofitdd States Cellular Corporation (American Stogkltange listing symbol: USM), a
subsidiary of TDS which operates and invests ireless telephone companies and properties ("U.ul@g). Mr. Carlson is the father of
LeRoy T. Carlson, Jr., Walter C.D. Carlson andtizts. Carlson, M.D.

LeRoy T. Carlson, Jr.  LeRoy T. Carlson, Jr., has been TDS's PresiaiethiChief Executive Officer for more than five yea
Mr. LeRoy T. Carlson, Jr. is also Chairman and @e&br of U.S. Cellular and TDS Telecom. He issba of Mr. LeRoy T. Carlson and the
brother of Mr. Walter C.D. Carlson and Letitia GartSon, M.D.

Walter C.D. Carlson. Walter C.D. Carlson was elected non-executiliai@nan of the Board of the board of directors BfSTin
February 2002. He has been a partner of SidleyidBsbwn & Wood LLP for more than five years andhisnember of its executive
committee. He is a director of U.S. Cellular. WalteD. Carlson is the son of LeRoy T. Carlson dredlirother of LeRoy T. Carlson, Jr. and
Letitia G. Carlson, M.D. The law firm of Sidley Atirs Brown & Wood LLP provides legal services to TRABd its subsidiaries on a regular
basis. Mr. Carlson does not provide legal servio€EDS, U.S. Cellular or their subsidiaries.

Letitia G. Carlson, M.D..  Letitia G. Carlson, M.D. has been a physicia@aorge Washington University Medical Center farem
than five years. At such medical center, she wassarstant professor between 1992 and 2001 anskéstamt clinical professor between 2001
and 2003, and has been an associate clinical gafegice 2003. Dr. Carlson is the daughter of beRdaCarlson and the sister of LeRoy T.
Carlson, Jr. and Walter C.D. Carlson.

Sandra L. Helton. Sandra L. Helton was appointed Executive Vigesiélent and Chief Financial Officer in Octobe2600. She
joined TDS as Executive Vice Presic—Finance and Chief Financial Officer in
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August 1998. Prior to joining TDS, Ms. Helton was wice president and corporate controller of Capamputer Corporation between
1997 and 1998. Prior to that time, Ms. Helton wapleyed by Corning Incorporated for more than fpears. At Corning Incorporated,
Ms. Helton was senior vice president and treasugbreen 1994 and 1997 and was vice president easurer between 1991 and 1994.
Ms. Helton is also a director of U.S. Cellular afidS Telecom. Ms. Helton is a director of The PrratiFinancial Group, a global financial
institution, and Covance, Inc., a drug developnsentices company.

Donald C. Nebergall. Donald C. Nebergall has been a consultant tepemies since 1988, including TDS from 1988 throRg62.
Mr. Nebergall was vice president of The Chapman gamy, a registered investment advisory companytdolcim Cedar Rapids, lowa, from
1986 to 1988. Prior to that, he was the chairmarefhton Bank & Trust Company, Cedar Rapids, Idinaan 1982 to 1986, and was its
president from 1972 to 1982.

George W. Off.  George W. Off was appointed chairman and aketutive officer of Checkpoint Systems, Inc., alNéork Stock
Exchange listed company in August 2002. Checkp®yistems, Inc. is a multinational manufacturer amdketer of integrated system
solutions for retail security, labeling and meratiamg. Prior to that time, Mr. Off was chairmantbé& board of directors of Catalina
Marketing Corporation, a New York Stock Exchanggéeld company, from July 1998 until he retired ity A000. Mr. Off served as president
and chief executive officer of Catalina from 19841898. Until November 2003, Mr. Off also servedaatirector of SPAR Group, Inc., a
provider of merchandising services for retailerd aansumer package goods manufacturers.

The board of directors recommends a vote "FOR" eaclof the above nominees for election by the holdetd Series A Common
Shares and Preferred Shares.

The following additional information is psided in connection with the election of directors.
Meetings of Board of Directors

The board of directors held seven meetthgisg 2004. Each incumbent director attendedaatt|é5 percent of the aggregate of the total
number of meetings of the board of directors (flkeidng 2004 for which such person has been a direand the total number of meetings
held by all committees of the board on which suetspn served (during the periods that such pesaedg).

Long-Term Compensation Committee

The long-term compensation committee apgs@il compensation for the President and CEO,iderssand approves long-term
compensation for TDS executive officers and forghesident of TDS Telecom, and reviews and reconuisiémthe board of directors any
long-term compensation programs for TDS employ&ks.current members of the long-term compensatomgittee are Herbert S. Wander
(chairperson), Letitia G. Carlson, M.D. and GeovgeOff. All meetings of the long-term compensatmmmittee in 2004 were attended by
each member of the committee during the periodshelh person served. Certain actions were takemagimous written consent. A copy of
the charter of the long-term compensation committesvailable on TDS's web site, www.teldta.congjeminvestor Relations—Corporate
Governance—Board Committee Charters.

Compensation Committee

The primary function of the compensatiomaattee is to develop and administer the near mympensation policies and programs for
TDS officers and key subsidiary executives, othantthe President and CEO of TDS, and to administe-term compensation for non-
executive officers of TDS. The sole member of thmpensation committee is LeRoy T. Carlson, Jr.siBlemt and CEO of TDS. All actions
of the compensation committee are taken by writtamsent. A copy of the charter of the compensat@mmittee is available on TDS's web
site, www.teldta.com, under Investor Relations—@oape Governance—Board Committee Charters.

Audit Committee

The primary function of the audit commitie¢o assist the board of directors in fulfilliitg oversight responsibilities with respect to the
quality, integrity and annual independent auditBfS's financial statements and other matters st fio the charter for the audit committe:
copy of which is attached hereto as




Exhibit B. A copy of the charter is also available TDS's web site, www.teldta.com under InvestdatRens—Corporate Governance—
Board Committee Charters.

The audit committee is currently composkfbor members who are not officers or employee$$ or any parent or subsidiary of T
and do not have any other material relationship WIDS that would interfere with their exercise iépendent judgment. The current
members of the audit committee are George W. Offifperson), Donald C. Nebergall, Mitchell H. Sanarand Herbert S. Wander. The
board of directors has determined that each ofrthmbers of the audit committee is "independent"findncially sophisticated" as such
terms are defined by the American Stock Exchange.

The board has made a determination thaSgranow is an "audit committee financial expestsach term is defined by the SEC.

In accordance with the SEC's safe harblerfar "audit committee financial experts," no memnbesignated as an audit committee
financial expert shall (i) be deemed an "expert"doy other purpose or (ii) have any duty, obligator liability that is greater than the duties,
obligations and liability imposed beyond those irsgab on a member of the board or the audit commiiéso designated. Additionally, the
designation of a member or members as an "auditritiee financial expert” shall in no way affect theties, obligations or liability of any
member of the audit committee, or the board, natesignated.

The audit committee held sixteen meetingind 2004.
Corporate Governance Committee

The members of the corporate governanceritiee are Walter C.D. Carlson (chairperson), LeRoZarlson, Jr. and Martin L.
Solomon. The primary function of the corporate goa@ce committee is to advise the board on corp@avernance matters, including
developing and recommending to the board a setrpiocate governance guidelines for TDS. A copyhefc¢harter and the corporate
governance guidelines are available on TDS's webwivw.teldta.com, under Investor Relations—Coap®iGovernance under "Board
Committee Charters" for the charter and under "G@ie Governance Guidelines" for the guidelines.

American Stock Exchange Listing Standards

Because the TDS Common Shares are listegdeoAmerican Stock Exchange, TDS must comply Visting standards applicable to
companies which have equity securities listed @American Stock Exchange. TDS complies with suighdards and has certified to this
effect to the American Stock Exchange.

Under listing standards of the AmericancBtBxchange, TDS is a "controlled company" as saom is defined by the American Stock
Exchange. TDS is a controlled company because %3 of the voting power of TDS is held by the teest of the TDS Voting Trust.
Accordingly, it is exempt from certain listing sthards that require listed companies that are nuiratbed companies to (i) have a board
composed of a majority of directors that qualifyirdependent under the rules of the American SEbabhange, (ii) have certain
compensation approved by a compensation commitieiised solely of directors, or by a majority aedtors, that qualify as independent
under the rules of the American Stock Exchange (@ijithave director nominations be made by a cottericomprised solely of directors, or
by a majority of directors, that qualify as indegent under the rules of the American Stock Exchange

As a controlled company, TDS is requirethdoe three directors who qualify as independesetwe on the audit committee. The TDS
audit committee has four members: George W. Offdda C. Nebergall, Herbert S. Wander and MitchelBdranow. The TDS board of
directors has determined that all four membersiefiiDS audit committee do not have any materiatiaiship that would interfere with the
exercise of independent judgement and qualify dsgendent under the listing standards of the Aramr&tock Exchange, as well as the rules
of the SEC. In addition, two of the other curreimédtors and nominees for election as director alchave any material relationship with TDS
other than in their capacities as directors of D8, accordingly, would qualify as independentates under the listing standards of the
American Stock Exchange. As a result, six of thelwe directors, or 50% of the directors, have kaetermined to qualify or would qualify
independent under the listing standards of the AsarrStock Exchange.
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Director Nomination Process

TDS does not have a nominating committek aocordingly, does not have a nominating committearter. Under listing standards of
the American Stock Exchange, TDS is exempt frontéogirement to have a nominating committee becausa controlled company as
such term is defined by the American Stock Exchahggtead, the entire board of directors partiapah the consideration of director
nominees. Similarly, since TDS is a controlled camyp TDS also is exempt from the listing standaat tequires director nominations to be
made by a nominating committee comprised soleipndépendent directors or by a majority of independkrectors.

The TDS board of directors does not haf@mal policy with regard to the consideration afairector candidates recommended by
shareholders. However, since the TDS Voting Trastdver 90% of the voting power in the electiodiogéctors elected by holders of
Series A Common Shares and Preferred Shares, nioonimaf directors for election by the holders efi&s A Common Shares and Preferred
Shares is based on the recommendation of the ésusfehe TDS Voting Trust. With respect to cantiddor director to be elected by the
Common Shares, the TDS board may from time to tifeemally consider candidates submitted by shaiddrs that hold a significant
number of Common Shares. The TDS board has no fgnmmoeedures to be followed by shareholders in sttlmg recommendations of
candidates for director.

The TDS board of directors does not hawespecific, minimum qualifications that the boarlibves must be met by a nominee for a
position on the TDS board of directors, or any #pequalities or skills that the board believegs aecessary for one or more of the TDS
directors to possess. The TDS board has consigtemight to nominate to the board of directors emtity qualified individuals whom the
board believes would provide substantial benefit gmidance to TDS. The TDS board believes thattankial judgment, diligence and care
are required to identify and select qualified passas directors and does not believe that it wbaldppropriate to place limitations on its c
discretion.

In general, the TDS board will nominateséixig directors for re-election unless the boarsidnaoncern about the director's ability to
perform his or her duties. In the event of a vagantthe board of a director elected by the Se&xi€mmon Shares and Preferred Shares,
nominations are based on the recommendation dfubtees of the TDS Voting Trust. In the event ghaancy on the board of a Common
Share director, TDS may use various sources tdifggrotential candidates, including an executiearsh firm. In addition, the President n
consider recommendations by shareholders thatahsignificant number of Common Shares. Potentiatiiciates are initially screened by the
President and by other persons as the Presidegndéss. Following this process, the Presidentusises with the Chairman of the Board
whether one or more candidates should be considsréue full board of directors. If appropriatefdmmation about the candidate is presel
to and discussed by the full board of directors.

Each of the nominees approved by the TD8dfor inclusion on TDS's proxy card for electatrthe 2005 annual meeting are executive
officers and/or directors who are standing for leston.

TDS has not paid a fee to any third partparties to identify or evaluate or assist in tifging or evaluating potential nominees for
election of directors at the 2005 annual meetingwveler, from time to time, TDS may pay a fee t@aeacutive search firm to identify
potential candidates for election of directors.

Shareholder Communication with Directors

Security holders may send communicatiortheédoard of directors of TDS at any time. Anywség holders can send communications
to the board or to specified individual directd@gcurity holders should direct their communicatiothe board or to specified individual
directors, in care of the Secretary of TDS at diporate headquarters. Any security holder comnativins that are addressed to the board of
directors or specified individual directors will delivered by the Secretary of TDS to the boardigctors or such specified individual
directors. For more information, see the instruttion TDS's web site, www.teldta.com, under InveR&lations—Corporate Governance—
Contacting the TDS Board of Directors.

TDS Policy on Attendance of Directors at Annual Megng of Shareholders

All directors are invited and encourageattend the annual meeting of shareholders, wisiébllowed by the annual meeting of the
board of directors. In general, all directors adtéime annual meeting of shareholders unless theyrable to do so due to unavoidable
commitments or intervening events. Of the twelwedaibrs, seven attended the 2004 annual meetisigaséholders.
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Stock Ownership Guidelines

Under stock ownership guidelines for dioest each director is expected to own a minimurh,000 shares of common stock of TDS. In
the event the value of the ownership interest @@ shares falls below $50,000, the board may @ser¢he minimum investment level to
ensure an investment equivalent to at least $50DB6ctors have three years to comply with thiguieement. The board will review the
minimum ownership requirement periodically.

PROPOSAL 2
INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

We anticipate continuing the services a¢€waterhouseCoopers LLP as independent regispergicc accountants for the current fiscal
year. Representatives of PricewaterhouseCoopers\wh® served as independent registered public ataots for the last fiscal year, ¢
expected to be present at the annual meeting oéisblalers and will have the opportunity to makésdesnent and to respond to appropriate
guestions raised by shareholders at the annualngestsubmitted in writing prior thereto.

We are not required to obtain shareholdgfication of the selection of PricewaterhouseGas.LP as our independent registered
public accountants by the Bylaws or otherwise. Hoevewe have elected to seek such ratificatiorhieyaffirmative vote of the holders of a
majority of the votes cast by shares entitled tte waith respect to such matter at the annual mge8hould the shareholders fail to ratify the
selection of PricewaterhouseCoopers LLP as indepdmegistered public accountants, the audit cotemibf the board of directors will
review whether to retain such firm for the yeariagddecember 31, 2005.

The board of directors recommends a vote "FOR" ratfication of PricewaterhouseCoopers LLP as indepena registered public
accountants for the current fiscal year.

FEES PAID TO PRINCIPAL ACCOUNTANTS

The following sets forth the aggregate f@esluding expenses) billed by TDS's principal @aatants PricewaterhouseCoopers LLP for
2004 and 2003:

2004 2003

Audit Fees(1,
Attestation of internal controls under Section #40&arbane-Oxley Act $ 3,757,79. $ —
Annual and Other Audit Fet 2,091,29: 2,082,241

Total Audit Fees 5,849,08! 2,082,241
Audit Related Fees(: — 132,15¢
Tax Fees — —
All Other Fees(3 15,00( 21,00(
Total Fees $ 5,864,008 $ 2,235,40;

@ Represents the aggregate fees billed by PricewatedCoopers LLP for professional services renderetthe audit of the annual
financial statements for the years 2004 and 2068died in TDS's and U.S. Cellular's Form 10-Kstfmse years and the reviews of
the financial statements included in TDS's and @@&lular's Form 10-Qs for each of these yearaithiolg the attestation and report
relating to internal control over financial repagias well as accounting research, review of firrdmeformation included in other
SEC filings and the issuance of consents and candfiters. Although PricewaterhouseCoopers LLPHildesd TDS for these fees and
expenses, management of TDS has not yet complstesliew of all of the amounts billed.

2 Represents the aggregate fees billed by PricewaiseCoopers LLP for assurance and related sefiacd@®S and U.S. Cellular in
the years 2004 and 2003 that are reasonably rdlatéeé performance of the audit or review of ficiahstatements other than the fees
disclosed in the foregoing paragraph. These sexvit#dude acquisition and divestiture related smwj accounting consultation and
Sarbanes-Oxley planning.

€)) Represents the aggregate fees billed by PricewatsdCoopers LLP for services, other than servicesred in (1) or (2) above, for
the years 2004 and 2003.
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The audit committee determined that thenpayt of fees for non-audit related services doésaiaflict with maintaining
PricewaterhouseCoopers LLP's independence.

PRE-APPROVAL PROCEDURES

The audit committee adopted a policy, dffecMay 6, 2003, as amended as of February 264,20@rsuant to which all audit and non-
audit services must be pre-approved by the audintittee. The following describes the policy as adezh Under no circumstances may
TDS's principal external accountant provide sewviteat are prohibited by the Sarbanes-Oxley A@GH2 or rules issued thereunder. Non-
prohibited audit-related services and certain tak @ther services may be provided to TDS, subgestith pre-approval process and
prohibitions. The audit committee has delegateithi¢achairperson plus one other member of the @odiimittee the authority to pre-approve
services by the independent registered public ateats and to report any such approvals to theafidit committee at each of its regularly
scheduled meetings. In the event the chairpersondsailable, pre-approval may be given by anymwembers of the audit committee. The
pre-approval policy relates to all services proditly TDS's principal external auditor and doesindtide anyde minimis exception.

AUDIT COMMITTEE REPORT

This report is submitted by the current rhers of the audit committee of the board of direstef TDS. The audit committee operates
under a written charter adopted by the TDS boamirettors, a copy of which is attached heret&dsbit A.

Management is responsible for TDS's intecnatrols and the financial reporting process. TS an internal audit staff, which perfor
testing of internal controls and the financial reéjpg process. The independent registered pubtowttants are responsible for performing an
independent audit of TDS's consolidated finandetiesnents in accordance with auditing standarderadiy accepted in the United States of
America and issuing a report thereon. The auditrattae's responsibility is to monitor and overdeese processes.

In this context, the audit committee heleletings with management, the internal audit stadf representatives of
PricewaterhouseCoopers LLP, TDS's independenttezgis public accountants for 2004. In these mestitige audit committee reviewed and
discussed the audited financial statements asabfarnhe year ended December 31, 2004. Manageraprasented to the audit committee
that TDS's consolidated financial statements wegpgred in accordance with accounting principlewegaly accepted in the United States of
America, and the audit committee has reviewed asalidsed the consolidated financial statementsmwithagement and representatives of
PricewaterhouseCoopers LLP.

The discussions with PricewaterhouseCoolpePsalso included the matters required to be dised by Statement on Auditing Stand:
No. 61, Communication with Audit Committees, as aded, relating to information regarding the scope @esults of the audit. The au
committee also received from PricewaterhouseCodgdpswritten disclosures and a letter regardingritependence as required by
Independence Standards Board Standard No. 1, Indepee Discussions with Audit Committees, as anbraited this information was
discussed with PricewaterhouseCoopers LLP.

Based on, and in reliance upon these res/eavd discussions, the audit committee recommetoding board of directors that the audited
financial statements as of and for the year endazeBber 31, 2004 be included in TDS's Annual Repoorm 10-K for the year ended
December 31, 2004.

By the members of the audit committee efltbard of directors of TDS:

George W. Off Donald C. Nebergall Mitchell H. Saranow Herbert S. Wander

Chairpersol
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EXECUTIVE OFFICERS

In addition to the executive officers idéiatl in the tables regarding the election of diogs, set forth below is a table identifying cuttren
officers of TDS and its subsidiaries who may bendeg to be executive officers of TDS. Unless othsewndicated, the position held is an
office of TDS.

Name Age Position

John E. Roone 62 President and CEO of United States Cellular Cortjor:
D. Michael Jacl 62 Senior Vice President and Corporate Contrc

Kurt B. Thaus 45 Senior Vice President and Chief Information Offi
Scott H. Williamsor 54 Senior Vice Preside—Acquisitions and Corporate Developm:
Kevin C. Gallaghe 57 Vice President and Corporate Secre

C. Theodore Herbe 68 Vice Preside—Human Resource

Joseph R. Hanle 38 Vice Presider—Technology Planning and Servic
Frieda E. Irelant 52 Vice Presider—Internal Audit

J. Timothy Kleespie 54 Vice President and Assistant Corporate Contrt
Kenneth M. Kotyla 43 Vice Presider—Acquisitions and Corporate Developm
Peter L. Sered 46 Vice President and Treasul

Mark A. Steinkraus 59 Vice Presider—Corporate Relation

James W. TwesIr 52 Vice Presider—Corporate Financ

Byron A. Wertz 58 Vice Presider—Corporate Developme!

John E. Rooney.  John E. Rooney has been the President and Ekéefutive Officer of U.S. Cellular since April 12000. Mr. Roone
was previously employed by Ameritech Corporationrfre than five years, most recently as presideAmeritech Consumer Services and,
prior to that, as president of Ameritech Cellulengices. Mr. Rooney is also a director of U.S. dal.

D. Michad Jack. D. Michael Jack was appointed Senior Vice Fiergi and Corporate Controller of TDS in March 20@8or to that,
he was Vice President and Corporate Controllereshhavember 1999.

Kurt B. Thaus. Kurt B. Thaus was appointed Senior Vice Pregidad Chief Information Officer on January 12, 20Brior to that, h
was employed by T-Systems North America, Inc.,Nloeth American subsidiary of T-Systems Internatiqieutsche Telekom) for more
than five years, most recently as senior vice gdestti of technology management services.

Scott H. Williamson.  Scott H. Williamson has been Senior Vice Prasid-Acquisitions and Corporate Development of TDGSnore
than five years.

Kevin C. Gallagher.  Kevin C. Gallagher was appointed Vice Presi@ent Corporate Secretary on December 1, 2001. Heaisa
appointed Vice President and Corporate Secretad,®f Cellular and TDS Telecom in December 200ibrRo that time, he was senior vice
president, general counsel and secretary of 36@inmmications Company between 1996 and 1998. Rrittrat, Mr. Gallagher was vice
president and general counsel of Sprint Cellulan@any between 1993 and 1996.

C. Theodore Herbert.  C. Theodore Herbert has been Vice President—auResources of TDS for more than five years.

Joseph R. Hanley.  Joseph R. Hanley was appointed Vice Presidemtehiiology Planning and Services on August 15, 2B@idr to
that, he was employed by TDS Telecom for more thanyears, most recently as Vice President—Stiatetanning and Emerging
Applications.

FriedaE. Ireland. Frieda E. Ireland was appointed Vice Presiddnternal Audit on July 1, 2003. Prior to that, st@s employed by
Alliant Foodservice, Inc. for more than five yearmst recently as vice president—internal control.

J. Timothy Kleespies.  J. Timothy Kleespies was appointed Vice Pregidad Assistant Corporate Controller on Novembh&003.
Prior to that, he was Vice President—Tax since 8&t@000. Prior to joining TDS, Mr. Kleespies waspdboyed by Universal Foods
Corporation from 1999 to 2000 as director of cogpetaxes and by Stone Container Corporation fd@810 1999 as director of corporate
taxes and tax counsel.
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Kenneth M. Kotylo.  Kenneth M. Kotylo was appointed Vice PresideAguisitions and Corporate Development in Febr29§3.
Prior to joining TDS in February, Mr. Kotylo was ptayed by William Blair & Company from 2000 to 20@2 an equity research analyst.
Prior to that time, he was Director—Financial Plagn& Analysis at TDS from 1997 to 2000.

Peter L. Sereda.  Peter L. Sereda has been Vice President arasdirer of TDS for more than five years.
Mark A. Steinkrauss.  Mark A. Steinkrauss has been Vice President-pQuaite Relations of TDS for more than five years.
JamesW. Twesme. James W. Twesme has been Vice President—Cdaepirsance of TDS for more than five years.

Byron A. Wertz.  Byron A. Wertz has been a Vice Preside@orporate Development of TDS for more than fivergeMr. Wertz is th
nephew of LeRoy T. Carlson and the cousin of eddteRoy T. Carlson, Jr., Walter C.D. Carlson anditizeG. Carlson, M.D.

Codes of Conduct and Ethics

As required by Section 807 of the Ameri&iock Exchange Company Guide, TDS has adopted a @fd8lusiness Conduct, applicable
to all officers and employees of TDS and its sulbsiels, which includes a Code of Ethics for certaé@nior Executives and Financial Office
that complies with the definition of a "code ofieli as set forth in ltem 406 of Regulation S-Kifled SEC. TDS has also adopted a Code of
Ethics for its directors. Each of the foregoing esthas been posted to TDS's internet website, veldtatcom, under Investor Relations—
Corporate Governance.

TDS intends to satisfy the disclosure regmient under Item 10 of Form 8-K regarding any an@mt to its Code of Ethics for certain
Senior Executives and Financial Officers, and digiclose all other amendments to any of the foregobdes, by posting such information to
such internet website. Any waivers of any of theefming codes for directors or executive officarsluding any waiver of the Code of Ethics
for certain Senior Executives and Financial Off&;evill be approved by TDS's board of directorsapglicable, and disclosed in a Form 8-K
that is filed with the SEC within four business daf such waiver.
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Summary of Compensation

EXECUTIVE COMPENSATION

The following table summarizes the comp#argaid by TDS to the President and Chief Exeru@fficer of TDS and the other four
most highly compensated executive officers (basethe aggregate of the salary and bonus for 2004).

Summary Compensation Table(1)

Long-Term Compensation

Annual Compensation Awards Payouts
Restricted Securities
Other Annual Stock Underlying LTIP AllO
Name and Principal Position Year Salary(2) Bonus(3) Compensation(4) Award(s)(5) Options(6) Payouts(7) Compens
LeRoy T. Carlson, JI 200 $ 970,00( $ — $ — $ — 67,54( $ — $
President and Chie 200: 910,00( 591,50( — — 65,567 —
Executive Officel 200z 858,00( 445,00( 55,62¢ — 68,21 —
Sandra L. Heltoi 2004 $ 593,000 $ 400,00( $ — $ — 30,58t $ — $
Executive Vice 200¢: 550,00( 370,00( — — 31,47* —
President and Chie 200z 504,00( 353,00( — — 29,91¢ —
Financial Officer
James Barr Il 2004 $ 573,000 $ 290,00 $ — $ — 13,90¢ $ — $
President and Chie 200: 539,00( 285,00( — — 11,95¢ —
Executive Officer o0 200z 501,00( 225,00( — — 17,06: 2,450,42;
TDS Telecon
John E. Rooney(¢ 2004 $ 633,33! $ 590,00( $ 172,10 $ 337,26( 92,00( $ — $
President and Chie 200¢ 592,20¢ 360,00( 105,01 366,58 175,00( —
Executive Officer o0 200z 526,29 240,00( 70,00¢ 242,67¢ 33,00( —
U.S. Cellular
Scott H. Williamsor 2004 $ 427,000 $ 265,000 $ — $ — 14,96 $ — $
Senior Vice 200¢ 396,00( 245,00( — — 15,78t —
President- 200z 362,00( 250,00( — — 14,67( —
Acquisitions and
Corporate
Developmen

There are no outstanding stock appreciatgiits ("SARs"), therefore the Summary Compensaliable does not reflect information on SARs.

(€Y

@
©)

4)

®)

(6)

@)

Does not include the discount amount under anyddivil reinvestment plan or any employee stock pseché&n because such plans are generally avatabléeligible
shareholders or salaried employees, respectivelgsbot include the value of any perquisites ahérgpersonal benefits, securities or property beede aggregate amount of
such compensation is less than the lesser of eb@000 or 10% of the total of annual salary aodus reported for the above-named executive officer

Represents the dollar value of base salary (cadman-cash) earned by the named executive offieend the fiscal year identified.

Represents the dollar value of bonus (cash andcesh} earned (whether received in cash or defebyet)e named executive officer for 2004, 2003 20@2. The final bonus f(
2004 has not yet been determined for LeRoy T. @arldr. See "Executive Officer Compensation Report.

Represents the fair market value of phantom stoits gredited to such officer with respect to defdrbonus compensation. See "Bonus Deferral anek $toit Match Program.
LeRoy T. Carlson, Jr. deferred $222,500 of his 206@us pursuant under the TDS Lofigrm Incentive Plan. Mr. Rooney deferred 100% ef2004, 2003 and 2002 bonus ur
the U.S. Cellular long-term incentive plan.

Represents the value of restricted USM Common Shgnanted to Mr. Rooney, based on the closing mid¢SM Common Shares on the date of grant. In 280226 restricted
shares were granted to Mr. Rooney that vest on Matg 2007. In 2003, 14,981 restricted shares geeted to Mr. Rooney which vest on March 31, 200@002, 5,919
restricted shares were granted to Mr. Rooney tast @n March 31, 2005. The value of all 29,626uzhsshares based on the price of USM Common Slarése award dates
was $946,524. As of December 31, 2004, all 29,628es were unvested. The value of such shares basthe price of USM Common Shares on Decembe2@14 of $44.76
per share is $1,326,060.

Represents the number of shares subject to std@nsmwarded during the fiscal year identifiedl&$s otherwise indicated by footnote, the awargsesent options without
tandem SARs and relate to TDS Common Shares, efaejpohn E. Rooney, in which case the awards sgmteoptions with respect to USM Common Shares.

In 2002, Mr. Barr exercised options for an aggregst124,890 phantom stock units for 1998, 199920@D, and received a net cash payment, prior ttohwiding taxes, of
$2,450,422. See "TDS Telecom Phantom IncentiveaBtian."
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®)

©)

Includes contributions by TDS for the benefit of thamed executive officer under the TDS-deferred savings plan ("TDSP"), the TDS pensiom §l®ension Plan"), includin
earnings accrued under a related supplementalibageéement, the TDS supplemental executive reerg plan ("SERP") and the dollar value of any rasge premiums paid
during the covered fiscal year with respect toilifeurance for the benefit of the named executlég Insurance”), as indicated below for 2004:

LeRoy T. Sandral. James Barr John E. Scott H.
Carlson, Jr. Helton 111 Rooney Williamson
TDSP $ 7,38C $ 7,380 $ 7,380 $ 7,38C $ 7,38(
Pension Plan 20,447 19,12« 21,91¢ 9,66: 15,41
SERP 20,55: 21,87¢ 19,08t 31,337 25,58¢
Life Insurance 81C 641 4,14: 3,56¢ 461
Total $ 49,19 $ 49,02: $ 52,52: $ 51,94 $ 48,481

All of Mr. Rooney's compensation is paid by U.Sli@ar. Mr. Rooney's annual compensation is appddwe LeRoy T. Carlson, Jr., the Chairman of U.SIa, and
Mr. Rooney's long-term compensation is approvethkystock option compensation committee of U.SluGel

General Information Regarding Options

The following tables show, as to the exieubfficers who are named in the Summary Compémsdiable, certain information

regarding options.

Individual Option Grants in 2004

Potential Realizable Value

at Assumed Annual
Number of Realized Stock Price Appreciation
Securities Percent of Total for Option Terms(4)
Underlying Options
Options Granted to Exercise Market Expiration
Name Granted(1) Employees(2) Price Price(3) Date 5% 10%
LeRoy T. Carlson, Jr.(% 67,54( 123% $ 66.0C $ 66.0C 05/08/201. $ 2,803,38 $ 7,104,33
Sandra L. Helton(5 30,58¢ 56% $ 66.0C $ 66.0C 05/08/201- $ 1,269,49. $ 3,217,14
James Barr llI(5 13,90¢ 25% $ 66.0C $ 66.0C 05/08/201. $ 577,15¢ $ 1,462,62!
John E. Rooney(t 92,00( 11.5% $ 38.6t $ 38.6t 03/31/201. $ 2,236,220 $ 5,667,02!
Scott H. Williamson(5 14,96¢ 27% $ 66.0C $ 66.0C 05/08/201: $ 621,15¢ $ 1,574,122
1) Represents the number of TDS shares underlyingrmgptiwarded during the year, except in the cadeloi E. Rooney, in which case the amount repregleatsumber of U.S.
Cellular shares underlying options awarded durirgfiscal year.
) Represents the percent of total TDS shares undgriyptions awarded to all TDS employees duringfieal year, except in the case of John E. Rooimewhich case the figure
represents the percent of total U.S. Cellular sharelerlying options awarded to all U.S. Cellulapdoyees during the fiscal year.
3) Represents the per share fair market value of steref the award date.
4) Represents the potential realizable value of eaght®f options, assuming that the market pricthefshares underlying the options appreciateslirevfaom the award date to t
end of the option term at the indicated annualiztels.
(5) Pursuant to the TDS long-term incentive plan, oryl8a2004, such named executive officer was graafgibns (the "2003 Performance Options") to puseh@8DS Common
Shares based on the achievement of certain lef’elsrporate and individual performance in 2003 astemplated by the TDS long-term incentive plane Parchase price per
TDS Common Share subject to the 2003 Performante@ypis the fair market value of the TDS Commoi8k as of the grant date. The 2003 Performander@ptecame
exercisable on December 15, 2004. If Mr. Barr estion or after March 31, 2005, all of his optionk ecome fully vested on the date of his retiremne
(6) These represent options with respect to U.S. Gelldbmmon Shares. Such options were granted asaofiVB1, 2004 and become exercisable with respe2§% of the shares

underlying the option on March 31 2005 and 2006 lzexbme fully vested on October 10, 2006.
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Option Exercises in 2004 and
December 31, 2004 Option Values

As of December 31, 2004

2004 Number of Securities Value of Unexercised
Underlying Unexercised In-the-Money
Options(3) Options(4)
Shares
Acquired on Value
Exercise(1) Realized(2) Exercisable Unexercisable Exercisable Unexercisable
LeRoy T. Carlson, J
2003 Performance Options(5) — 3 — 67,54( — 3 739,56. $ —
2002 Performance Options(6) — — 65,567 — 1,575,57! —
2001 Performance Options( — — 68,21¢ — 1,148,05! —
2000 Performance Options(8) — — 29,42¢ — — —
2000 Automatic Options(9) — — 56,72( — — —
1999 Performance Options(1 — — 32,00( — — —
1998 Performance Options(11) — — 27,85( — 284,07( —
1998 Automatic Options(12) — — 54,60( — 1,812,72I —
1997 Performance Options(1 — — 27,30( — 1,015,561 —
1996 Performance Options(14) — — 11,77C — 389,23 —
1995 Performance Options(15) — — 13,23 — 388,38t —
1994 Performance Options(1 9,50( 351,84t 3,61« — 140,33: —
Total 9,50C $ 351,84t 457,83t — 3 7,493,49 $ —

Sandra L. Heltoi

2003 Performance Options(5) — % — 30,58t — % 334,90t $ —
2002 Performance Options( — — 31,47¢ — 756,34« —
2001 Performance Options(7) — — 29,91¢ — 536,97: —
2000 Performance Options(8) — — 12,11t — — —
2000 Automatic Options(¢ — — 25,32( — — —
1999 Performance Options(10) — — 18,00( — — —
1998 Automatic Options(17) — — 36,00( — 1,550,88I —
Total — 3 — 183,41( — 3 3,179,10. $ —]
IEEEEEEE———— S e S S S
James Barr Il

2003 Performance Options(5) — 3 — — 13,90 $ — 3 152,26(
2002 Performance Options(6) 11,95¢ 220,63: — — — —
2001 Performance Options( 17,06! 206,37: — — — —
2000 Performance Options(8) — — 6,78¢ — — —
2000 Options(18) — — 30,40( — — —
Total 29,01¢ % 427,00: 37,18t 13,90f % — 3 152,26(

.| | | | | |
John E. Roone

2004 USM Options(19) — 3 — 92,000 $ — 3 562,12(
2003 USM Options(20) — — 43,75( 131,25( 887,68t 2,663,06:
2002 USM Options(21 — — 16,50( 16,50( 62,04( 62,04(
2001 USM Options(22) — — 12,00( 8,00(C — —
2000 USM Initial Options(23) — — 44,00( 11,00( — —

Total —  $ — 116,25( 258,75( $ 949,72¢  $ 3,287,22!

.| | | | | |
Scott H. Williamsor

2003 Performance Options(5) — 3 — 14,96¢ — 3 163,86 $ —]
2002 Performance Options(6) — — 15,78t — 379,31« —
2001 Performance Options( — — 14,67( — 263,32° —
2000 Performance Options(8) — — 7,69( — — —
2000 Automatic Options(9) — — 14,76( — — —
1999 Performance Options(1 — — 8,60( — — —
1998 Performance Options(11) — — 6,37( — 64,974 —
1998 Automatic Options(12) — — 12,90( — 428,28( —
1997 Performance Options(13) — — 36 — 1,33¢ —

Total — % — 95,77¢ — % 1,301,10. $ —
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Represents the number of TDS Common Shares wigiece$o which the options were exercised or, incge of John E. Rooney, Common Shares of U.Sul@e('USM
shares").

Represents the aggregate dollar value realized epertise, based on the difference between theiseeprice and the fair market value of the sharethe date of exercise.

Represents the number of TDS Common Shares subjeptions, except for John E. Rooney, in whichedh® information is presented with respect to USidres. All options
are transferable to permitted transferees.

Represents the aggregate dollar value of in-theepamnexercised options held at the end of thelffigear, based on the difference between the eseeprice and $76.95, the
market value of TDS Common Shares on December@¥ ar, with respect to options for USM shares,. $84the market value of USM Common Shares on Dbeer31,
2004.

Such options became exercisable on December 18, (28@ept with respect to Mr. Barr, whose optioasdme exercisable on April 30, 2005) and are esabte until May 8,
2014 at the exercise price of $66.00 per share.

Such options became exercisable on December 13, @@ are exercisable until July, 2013 at the égengrice of $52.92 per share.

Such options became exercisable with respect toi&R Carlson, Jr., on December 15, 2002 and agecésable until August 19, 2012 at the exercisegpaf $60.12 per share.
With respect to Ms. Helton, Mr. Barr and Mr. Willison, such options became exercisable on DecerBb@002 and are exercisable until July 5, 2012aieixercise price of
$59.00 per share.

Such options became exercisable on December 15, @@ are exercisable until April 30, 2011 at tkereise price of $99.44 per share.

Such options become exercisable in annual incresta25% on December 15, 2001 and on each anniyes$auch date until December 15, 2004 and arecesable until
September 15, 2010 at the exercise price of $123det 8hare. (except with respect to Mr. Williamsehpse options are exercisable until SeptembeR®) at the exercise price
of $117.51 per share).

Such options became exercisable on December 18, @@ are exercisable until May 5, 2010 at the@germprice of $105.13 per share.

Such options became exercisable on December 18,di@®are exercisable until April 30, 2009 at tkereise price of $66.75 per share.

Such options became exercisable with respect tethirg of the shares on each of December 15, 1D88ember 15, 1999 and December 15, 2000, and areisxble until
November 5, 2007 at the exercise price of $43.7Shpare.

Such options became exercisable on December 18,di@®are exercisable until June 22, 2008 at thecese price of $39.75 per share.

Such options became exercisable on December 13,dr@®are exercisable until December 15, 2007ea¢xercise price of $43.88 per share.
Such options became exercisable on December 156,di@®are exercisable until December 15, 2006ea¢xercise price of $47.60 per share.
Such options became exercisable on December 15,dr@®are exercisable until December 15, 2005ea¢xercise price of $38.12 per share.

Such options became exercisable with respect @00Xhares on December 15, 1998, December 15,dr@8®®ecember 15, 2000, and are exercisable umte8wer 15, 2008 .
an exercise price of $33.87 per share.

Such options become exercisable in annual incresrar20% on December 15, 2000 and on each anniyer$auch date through December 15, 2004, anéxeecisable until
March 10, 2010 at the exercise price of $104.00spare.

The 2004 USM Options become exercisable in anmeaéiments of 25% on March 31 2005 and 2006 andnbedolly vested on October 10, 2006, and are exabde until
March 31, 2014 at an exercise price of $38.65.

The 2003 USM Options become exercisable in anmeaéiments of 25% on March 31 2004, 2005 and 20@&anome fully vested on October 10, 2006, andereecisable unt
March 31, 2013 at an exercise price of $24.47.

The 2002 USM Options become exercisable in anmeaéments of 25% on March 31 of each year, beginmr2003 and ending in 2006, and are exercisaftieMarch 31,
2012 at an exercise price of $41.00.

The 2001 USM Options become exercisable in anmeaéments of 20% on March 31 of each year beginmr2902 and ending in 2006, and are exercisakiiéMarch 31,
2011 at an exercise price of $59.40.

The 2000 USM Initial Options become exercisabldwispect to 20% of the shares underlying the oo April 10 of each year, beginning in 2001 andieg in 2005, and are
exercisable until April 10, 2010 at an exercise@mf $69.19 per share.
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TDS Telecom Phantom Incentive Option Plan

James Barr Il participated in the TDS Telm phantom stock incentive plan (the "TDS Tele®am"). The TDS Telecom Plan was
adopted by TDS Telecom in 1997 and related toitheeyfear period beginning on January 1, 1995 amfingnon December 31, 1999. Under
the TDS Telecom Plan, Mr. Barr was awarded ceghimtom stock units in amounts determined by th&r@tan of TDS Telecom. The
award consisted of automatic awards and performaweeds. The automatic awards vested in five egualial installments beginning on
December 15, 1995. The performance awards incladmdporate performance award and an individudbpmance award. The performance
awards vested on December 15 of the year followhegoerformance year to which they relate. Whemtegeshe phantom stock option units
became exercisable at an exercise price determrartordance with the terms of the plan. In 2002,Barr exercised options for an
aggregate of 124,890 phantom stock units for 12989 and 2000. He received a net cash paymenttprigithholding taxes, of $2,450,422,
which is equal to the difference between the egerprice and the implied value of the phantom stotts as provided in the TDS Telecom
Plan. As a result of such exercise, Mr. Barr has@ged all options under the Plan.

Tax Deferred Savings Plan

The TDS tax deferred savings plan ("TDS Daferred Savings Plan") is a qualified profit shgmplan under Sections 401(a) and 401(k)
of the Internal Revenue Code, designed to prodétieement benefits for eligible employees of TD8 arrtain of its affiliates which adopted
the TDS Tax Deferred Savings Plan. Participatingleyrees have the option of investing their contiitms and TDS's contributions in a TI
Common Share fund, a USM Common Share fund orinartaffiliated mutual funds. TDS and participatieigployers make matching
contributions to the plan in cash equal to 100%roémployee’s contributions up to 2% and 40% afraployee's contributions up to 4% of
such employee's compensation.

The amounts of the annual contributionglierbenefit of the named executive officers uriderTDS Tax Deferred Savings Plan are
included above in the Summary Compensation TabdeuutAll Other Compensation.”

Pension Plans and Supplemental Benefit Agreements

The TDS employees' pension trust (the "T®)et Pension Plan") was a defined contributi@m glesigned to provide retirement
benefits for eligible employees of TDS and certd#iits affiliates which adopted the TDS Target Rem$lan. Annual employer contributions
based upon actuarial assumptions were made urfdenala designed to fund a target pension benefiefch participant commencing
generally upon the participant's attainment ofeetient age.

U.S. Cellular previously had adopted theSTlireless companies' pension plan (the "Wirelessi®n Plan™). The Wireless Pension
Plan, a qualified non-contributory defined conttiba pension plan, provided pension benefits foplayees of U.S. Cellular. Under the
Wireless Pension Plan, pension contributions waleutated separately for each participant, basea fored percentage of the participant's
qualifying compensation, and were funded currently.

Effective January 1, 2001, the TDS Targaidton Plan was merged with and into the Wirelessign Plan and the new merged plar
been titled the TDS Pension Plan. All of the plaseds which had been held for the TDS Target Peiiden and the Wireless Pension Plan
were combined to be held on a consolidated basithénew TDS Pension Plan, which will pay all Hésevhich previously accrued under
both the TDS Target Pension Plan and the WirelessiBn Plan and all future pension plan accrudllgible participants who have been
receiving target pension benefits under the TDQ@aPension Plan will continue to be eligible famet pension benefits under the TDS
Pension Plan. Similarly, eligible participants wheawe been receiving a pension benefit contributased on a fixed percentage of their
qualifying compensation under the Wireless PenBiam will continue to be eligible for such beneifitder the TDS Pension Plan. All newly
eligible employees of both TDS and U.S. Cellulad #reir affiliates will only be eligible for the psion benefit contribution based on a fixed
percentage of qualifying compensation as previopsbyided under the Wireless Pension Plan.
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The amounts of the annual contributiongliierbenefit of the named executive officers uriderTDS Target Pension Plan and/or the
Wireless Pension Plan are included above in thenfamn Compensation Table under "All Other Compepsati

The TDS supplemental executive retiremdam |i'SERP") has provided supplemental benefiteeuttte TDS Pension Plan and the
Wireless Pension Plan and effective January 1, 20@Inew TDS Pension Plan. The SERP was estathlishaffset the reduction of benefits
caused by the limitation on annual employee comg@rswhich can be considered for tax qualifiedgiem plans under the Internal Revenue
Code. The SERP is a non-qualified deferred comgiemsplan and is intended to be unfunded. The ansoofthe accruals for the benefit of
the named executive officers are included abothérSummary Compensation Table under "All Other g@msation."

In 1980, TDS entered into a non-qualifiep@emental benefit agreement with LeRoy T. Carlsbich, as amended, requires TDS to
pay a supplemental retirement benefit to Mr. Carlsothe amount of $47,567 plus interest at aegteal to' / 4% under the prime rate for t
period from May 15, 1981 (the date of Mr. Carlsd@®B¢h birthday) to May 31, 1992, in five annualtalenents beginning June 1, 2001, plus
interest at 9/ 2% compounded semi-annually from June 1, 1992. Bineemnent was entered into because certain amensimewle to the
TDS Pension Plan in 1974 had the effect of redutiegamount of retirement benefits, which Mr. Camlsvould receive under the TDS
Pension Plan. The payments to be made under teeragnt, together with the retirement benefits utfieiTDS Pension Plan, were designed
to permit Mr. Carlson to receive approximately sagne retirement benefits he would have receivedh®d@DS Pension Plan not been
amended. All the interest accrued under this ageaeis included above in the Summary Compensataierunder "All Other
Compensation" and identified in footnote 8 themaontributions under the TDS Pension Plan.

Deferred Compensation Agreements

James Barr lll is party to an executiveetiefd compensation agreement, pursuant to whipecfed percentage of his gross
compensation is deferred and credited to a defewathensation account. The deferred compensatwouatis credited with interest
compounded monthly, computed at a rate equal tetwakth of the sum of the average thirty-year B@g Bond rate plus 1.25 percentage
points until the deferred compensation amount id fmasuch person. The amount of compensation aafdry such person is included in and
reported with all other non-deferred compensatothée "Summary Compensation Table." No amountdiided in the Summary
Compensation Table for the interest earned on dafdrred compensation because such interest rateigled to approximate a market rate.

Bonus Deferral and Stock Unit Match Program

The 2004 Long-Term Incentive Plan provittesopportunity for those who are employed by TD8ia position of Vice President or
above to defer receipt of a portion of their bosused receive TDS matching stock unit credits. Hitees may elect to defer receipt of all or
a portion of their annual bonuses and to receiwekstinit matches on the amount deferred up to $000,Deferred compensation will be
deemed invested in phantom TDS Common Shares. T&&amounts will depend on the amount of annualibdhat is deferred into stock
units. Participants receive a 25% stock unit mébclamounts deferred up to 50% of their total ahibeaus and a 33% match for amounts
that exceed 50% of their total annual bonus. Thiehea stock units vest ratably at a rate of onedtbér year over three years. The fair
market value of the matched stock units is repartetle Summary Compensation Table under "OtheruAh@ompensation.”

LeRoy T. Carlson deferred 100% of his 20203 and 2002 bonus. Accordingly, LeRoy T. Carlailhreceive a 25% stock unit match
for 50% of his deferred bonuses and a 33% matchd®&s of his deferred bonuses up to $250,000 foR20@ 2003 under the previous 1998
Long-Term Incentive Plan and up to $400,000 unkder2004 LongFerm Incentive Plan. LeRoy T. Carlson, Jr., def@$222,500 of his 20(
bonus and, accordingly, will receive a 25% stock omatch for this deferred bonus under the TDS L@egm Incentive Plan. See the
"Summary Compensation Table."

In addition, U.S. Cellular has a similaaplpursuant to which John E. Rooney may defer cosgi®mn and receive stock unit matches
with respect to U.S. Cellular Common Shares. Apnglsunit matches received by Mr. Rooney are reddrteghe Summary Compensation
Table under "Other Annual Compensation."
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Other Agreements

In 2003, TDS agreed to an arrangement déathes Barr Il relating to his employment. Under éinrangement, if Mr. Barr remains
employed with TDS/TDS Telecom until at least Ma8dh 2005, (i) all of Mr. Barr's stock options wilecome fully vested on the date of his
retirement and (ii) TDS will pay him a sum equahis then annual salary in twenty-four equal manthétallments commencing the month
after his retirement. Mr. Barr will be requiredgmvide consulting services to TDS during suchqgaeim consideration for such payments. If
Mr. Barr is demoted or terminated prior to hisnestient for any reason other than a serious viglaifoT DS's Code of Business Conduct,
TDS will pay Mr. Barr a sum equal to Mr. Barr's th@nnual salary.

TDS has entered into an agreement with lyeRdCarlson whereby it will employ Mr. Carlson ilfite elects to retire from TDS.
Mr. Carlson is to be paid at least $60,000 per emoatil his retirement. The agreement also provities upon his retirement, Mr. Carlson
will be retained by TDS as a part-time consultémit Kot more than 60 hours in any month) untildesth or disability. Upon his retirement,
Mr. Carlson will receive $75,000 per annum as asatiant, plus increments beginning in 1985 equdhéogreater of three percent of his
consulting fee or two-thirds of the percentageease in the consumer price index for the Chicagoapelitan area. If Mr. Carlson becomes
disabled before retiring, TDS can elect to disaarihis employment and retain him in accordanck thi¢ consulting arrangement described
above. Upon Mr. Carlson's death (unless his dedlihwis his voluntary termination of his employmentthe consulting arrangement), his
widow will receive until her death an amount equeathat which Mr. Carlson would have received asmsultant. TDS may terminate
payments under the agreement if Mr. Carlson becdahgeswner of more than 21% of the stock, or becoameofficer, director, employee or
paid agent of any competitor of TDS within the é¢oantal United States. No amounts were paid or piayander this agreement in 2004,
2003 or 2002, and no amounts related thereto ahaded above in the Summary Compensation Table.

Compensation of Directors

The board of directors has approved a cosgt@n plan (the "Non-Employee Directors' Plawt)rion-employee directors. A non-
employee director is a director of TDS who is noeaployee of TDS or its affiliates, U.S. CellutarTDS Telecom. The purpose of the Non-
Employee Directors' Plan is to provide reasonabtagensation to non-employee directors for theivises to TDS, and to induce qualified
persons to serve as non-employee members of tiid bbdirectors.

The Non-Employee Directors' Plan providest each non-employee director will receive an ahdirector's fee of $34,000 payable
quarterly, and the chairperson will receive an toldal $34,000 fee. The plan also provides thahemm-employee director serving on the
audit committee will receive an annual directog's 6f $8,000 payable quarterly, except for therpeason, who will receive a fee of $18,000.
The plan also provides that each non-employeetdiredgll receive an annual fee of $2,000 payablartgrly, for serving on the long-term
compensation committee, except for the chairpenstio, will receive a fee of $4,000. It also provideat each non-employee director will
receive a fee of $1,500 for board of directors andit committee meetings and $1,000 for long-teomgensation committee meetings, plus
reimbursement of reasonable out-of-pocket expensesred in connection with travel to, and attendaat, each regularly scheduled or
special meeting.

The Non-Employee Directors' Plan furthesvides that each non-employee director will rec&i@&o, and may elect to receive on an
annual basis up to 100%, of their retainers andimgées for regularly scheduled meetings of thart (five per year), by the delivery of
Common Shares of TDS having a fair market valuefise date of payment equal to the cash amoutfteofetainer or fee foregone.

Under the Non-Employee Directors' Plan,fforposes of determining the number of Common Shaeéverable in connection with any
of the foregoing elections, the fair market valia €ommon Share will be the average closing prfceur Common Shares as reported in the
American Stock Exchange Composite Transactionsoseof The Wall Street Journal for the twenty trayidays before the end of the quarter
or the date of the board meeting, as applicable.b@ard of directors has reserved 65,000 CommoneSha TDS for issuance pursuant to
Non-Employee Directors' Plan.

In addition, TDS pays life insurance premaito provide life insurance of $100,000 for eathsodirectors. Except for such life
insurance premiums, directors who are also empkgé&DS or any affiliate do not receive any additl compensation for services rend:
as directors. Directors are also reimbursed
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for travel and expenses incurred in attending baadicomittee meetings pursuant to TDS's traveleapénse reimbursement policy.

In addition to the persons who are ideadifin the Summary Compensation Table that aretdireof TDS, LeRoy T. Carlson is a
director of TDS who receives compensation in hjgacity as Chairman Emeritus of TDS. In 2004, Mrtl&€m received the following
compensation from TDS, based on the categoriesindéd Summary Compensation Table: Salary $480,B66us $200,000, Other Annual
Compensation $58,000; and All Other Compensatich3gR. In addition, Mr. Carlson received a grandpfions for 22,475 Common Shares
at an exercise price of $66.00 per share that beex@rcisable on December 15, 2004 and that egpifday 8, 2014.

Executive Officer Compensation Report

This report is submitted by LeRoy T. Canlsdr., President and CEO, who serves as the caapen committee of the board of direc
for all executive officers of TDS (other than thee§ident and CEO), and by the TDS long-term congatés committee of the board of
directors, which approves all compensation forRhesident and CEO and approves long-term compendati executive officers of TDS.
Long-term compensation for John E. Rooney is apguidwy the stock option compensation committee 8f @ellular (as described in its
report in the proxy statement of U.S. Cellular).

TDS's compensation policies for executiffeeers are intended to provide incentives for dohievement of corporate and individual
performance goals and to provide compensation stamtiwith the financial performance of TDS. TD&Xicies establish incentive
compensation performance goals for executive aBibased on factors over which such officers hawerol and which are important to
TDS's long-term success. Compensation should b@ppate to the financial performance of TDS anduti be sufficient to enable TDS to
attract and retain individuals possessing the talerguired for long-term successful performance.

Executive compensation consists of bothuahand long-term compensation. Annual compensamsists of base salary and an annual
bonus. Annual compensation decisions are basely partndividual and corporate short-term performaand partly on the individual and
corporate cumulative long-term performance durlrgéxecutive's tenure in his or her position, paldirly with regard to the President and
CEO. Long-term compensation is intended to compgereseecutives primarily for their contributionsltmg-term increases in shareholder
value and is generally provided through the grdustack options.

The process of determining base salarynsagith establishing an appropriate salary range#ch officer, based upon the particular
duties and responsibilities of the officer, as veallsalaries for comparable positions with othenganies. These other companies include
those in the peer group index described below utfstexck Performance Chart", as well as other congzan the telecommunications
industry and other industries with similar charastes. The President and CEO is provided witlotinfation about executive compensatio
other companies, as reported in proxy statememtsalary surveys published by various organizatidhe President and CEO uses these
sources and makes the determination of appropaatges for each executive officer based on higinéal judgment, using the information
provided to him by the Vice President of Human Reses, as discussed below. The range is not basadyoformal analysis nor is there any
documentation of the range. The base salary of efficer is set within this range based on an assest of the responsibilities and the
performance of such officer, also taking into actdhe performance of TDS and/or its business writdivisions, other comparable
companies, the industry and the overall econominduhe preceding year. The salary of each of #ee@tive officers is believed to be at or
slightly above the median of the range considesdaktappropriate in the judgment of the PresidedtGEO.

Annually, the nature and extent of eaclcakee officer's personal accomplishments and doutions for the year are determined, based
on information submitted by the executive and et familiar with his or her performance, incluglthe executive's direct supervisor. The
President and CEO evaluates the information indeshihe personal objectives established for suelsutive officer for the performance
appraisal period. The President and CEO also makessessment of how well TDS did as a whole ddhiegear and the extent to which
President and CEO believes the executive officatrimuted to the results. With respect to executifficers having primary responsibility
over a certain business unit or division of TD® Bresident and CEO considers the performancedfuikiness unit or division and the
contribution of the executive officer thereto. Nmesific measures of performance are consideredrdetative in the compensation of
executive officers. Instead, all the facts anduinstances are taken into consideration by the d&esi
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and CEO. Ultimately, it is the informed judgmenttio¢ President and CEO that determines an exetusatary and bonus.

The primary focus of TDS is increasing leéagm shareholder value through growth, measuredapily in such terms as return on
capital, revenues, customer units in service, dpgyaash flow (operating income plus depreciagod amortization) and operating income.
However, there is no quantifiable relationship kedw compensation and such measures of performiaistead, compensation decisions are
made subjectively, considering certain performaneasures, as well as other appropriate facts acghestances.

The President and CEO of TDS also appramesial bonus compensation for executive officerB@% and each of its business units or
divisions. The Vice President-Human Resources pespappropriate information, for the annual compéaon reviews of executive officers.
TDS has no written or formal corporate executivausoplan. The bonuses for corporate executiveafiare determined by the President
CEO based on his evaluation of each executivesibation to TDS, the achievement of individual etfives, the performance of TDS anc
its business units and divisions and all othersfactd circumstances considered appropriate irutlgnjent. The 2004 bonuses approved for
the named executives are listed above in the Supn@@ampensation Table.

The annual compensation of the PresideshtGHO of TDS is approved by the long-term compeosatommittee. The Vice President—
Human Resources prepares for the committee ansasalfyicompensation paid to chief executive officefrother comparable companies,
including the companies in the peer group indexidesd below under "Stock Performance Chart", alé ageother companies in the
telecommunications industry and other industrieshé extent considered appropriate, based onasisiite, function, geography or otherw
This information is presented to the long-term cengation committee, which approves the final batsryg and bonus of the President and
CEO based on such information. The Idegn compensation committee approved a bonus df,$869 for the President and CEO for the
2003, and increased his 2004 base salary to $970:©0resenting an increase of $60,000 or 6.6% lugdrase salary of $910,000 in 2003.
The long-term compensation committee has not yetoymed the 2004 bonus or base salary for 2005hfoPresident and CEO. As with the
other executive officers, the compensation of tresident and CEO is determined on the basis ofdh@mittee's analysis of multiple factors
rather than specific measures of performance. dihg-term compensation committee has access to musmpeerformance measures and
financial statistics prepared by TDS. This finahgiformation includes the audited financial stags of TDS, as well as internal financial
reports such as budgets and their results, opgrsttistics and other analyses. The long-term emsgtion committee may also consider
such other factors the committee deems appropnateking its compensation decisions. Ultimatelys ithe informed judgment of the long-
term compensation committee, after reviewing thepensation information provided by the Vice PresideHuman Resources, that
determines the salary and bonus for the PresidehC&O.

As discussed above, the primary focus 08TPthe increase of long-term shareholder valtemutth growth, measured primarily in such
terms as return on capital, revenues, customes imgervice, operating cash flow (operating incquus depreciation and amortization) and
operating income. However, as discussed aboves thero quantifiable relationship between compénosatnd such measures of
performance. Instead, compensation decisions ade sbjectively, considering certain performancasuneers, as well as all other
appropriate facts and circumstances.

The long-term compensation committee bebethat the total compensation (base salary andshari the President and CEO has been
set at an appropriate level considering, amongrdtiiiegs, compensation of executives at compant@stwit considers comparable. Each of
the members of the committee base this belief srohher personal assessment and judgment of #s&@Ent and CEO's responsibilities in
comparison to those of chief executive officers aenigf operating officers of the companies includtethe peer group index described below
under "Stock Performance Chart", as well as otberganies in the telecommunications industry anératidustries with similar
characteristics, based on the information prephyeithe Vice PresidentHuman Resources, as discussed above. The Preaite@EO has
substantial beneficial interest in TDS, as describelow under "Security Ownership of Managememt will benefit together with other
shareholders based on the performance of TDS. dimenittee has taken this fact into account in itsaw and approval of the President and
CEO's salary and bonus.

The President and CEO may also recommetitettong-term compensation committee long-termpemsation in the form of additional
stock option grants, stock appreciation rightstbeowise for executive officers. The long-term camgation decisions for executive officers
are made by the long-term compensation
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committee in a manner similar to that describedaforual base salary and bonus decisions, excaphthatock options will generally vest
over several years, in order to reflect the goaktHting long-term compensation of executive @ffs; including the President and CEO, to
increases in shareholder value over the same period

The performance of TDS is also a factadeétermining the number of stock options which wélawarded and become exercisable with
respect to the executive officers. As indicatedaurile table "Individual Option Grants in 2004"rftaé named executive officers received an
award of Performance Options in 2004 based ondhiez@ement of certain levels of corporate and iitial performance in 2003.

Section 162(m) of the Code. Subject toaierexceptions, section 162(m) of the Internal RereeCode generally provides a $1 million
annual limit on the amount that a publicly heldpmoation is allowed to deduct as compensation fma@hch of the corporation's chief
executive officer and the corporation's other fimast highly compensated officers. TDS does notbelthat the $1 million deduction
limitation should have a material effect on TDShe immediate future. If the $1 million deductiamitation is expected to have a material
effect on TDS in the future, TDS will consider wagsmaximize the deductibility of executive compatisn, while retaining the discretion
TDS deems necessary to compensate executive sffitearmanner commensurate with performance andaimpetitive environment for
executive talent.

This Executive Officer Compensation Re®rubmitted by LeRoy T. Carlson, Jr., sole mentf¢he compensation committee and by
the long-term compensation committee: Herbert Snd®a (chairperson), Letitia G. Carlson, M.D. andfge W. Off.

Stock Performance Chart

The following chart graphs the performantéhe cumulative total return to shareholdersdlstarice appreciation plus dividends) during
the previous five years in comparison to returnthefStandard & Poor's 500 Composite Stock PrideXrand a peer group index. The peer
group index was constructed specifically for TD8 arcludes the following companies: ALLTEL Corpegi@ennial Communications Corp.
(formerly known as Centennial Cellular Corp.) (Gl&9, CenturyTel, Inc. (formerly known as Centurgi@phone Enterprise, Inc.), Citizens
Communications Co. (formerly known as Citizen Uigk) (Series B), Rural Cellular Corp. (Class A)esérn Wireless Corp. (Class A) and
TDS. In calculating the peer group index, the mewf each company in the group have been weigtteadrding to such company's market
capitalization at the beginning of the period.
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COMPARATIVE FIVE-YEAR TOTAL RETURNS*
TDS, S&P 500, PEER GROUP
(PERFORMANCE RESULTS THROUGH 12/31/04)

5150

50 i | i } {
1989 2000 2001 2002 2003 2004
——TDS — — S&P 500 - --- Peer Group
December 31,
1999 2000 2001 2002 2003 2004

TDS $ 100.0¢ $ 71.7¢ $ 719t $ 380¢ $ 51.2¢ $ 63.6F

S&P 500 $ 100.0¢ $ 909C $ 80.0¢ $ 623¢ $ 80.2¢ $ 89.0:

Peer Grouj $ 100.0¢ $ 736t $ 688. $ 526: $ 5711 $ 73.11

Assumes $100.00 invested at the closeadfrtg on the last trading day preceding the fiest df the fifth preceding fiscal year in TDS

Common Shares, S&P 500 and Peer Group.

* Cumulative total return assumes reinvestmentiitiénds.
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Compensation Committee Interlocks and Insider Parttipation

The sole member of the compensation coramitt LeRoy T. Carlson, Jr., President and CEQDS.TThe primary function of the
compensation committee is to develop and adminiktenear term compensation policies and programsD®S officers and key subsidiary
executives, other than the President and CEO of, Bd& to administer long-term compensation for areeutive officers of TDS.

Mr. Carlson is a member of the board of directdr$@S, U.S. Cellular, and TDS Telecom. He is als® €hairman of U.S. Cellular and TDS
Telecom and, as such, approves the executive pHiweual compensation decisions for U.S. Cellutar aDS Telecom. Mr. Carlson is
compensated by TDS for his services to TDS aniisadlubsidiaries. However, U.S. Cellular reimburEB$ for a portion of such
compensation pursuant to intercompany agreemetigebe TDS and such subsidiaries. The long-term emsgtion committee of the board
of directors of TDS approves all compensation lfier President and CEO, considers and approves &snmgeompensation for TDS executive
officers and for the president of TDS Telecom, emdews and recommends to the board of directoydang-term compensation programs
for TDS employees. The members of the TDS long-ssmpensation committee are Herbert S. Wanderrfwdraion), Letitia G. Carlson,
M.D. and George W. Off. The members of the TDS lergn compensation committee are neither officersengployees of TDS or any of
subsidiaries nor directors of any of TDS's subsié$a Long-term compensation for executive offiogho are employees of U.S. Cellular is
approved by the stock option compensation commdtééS. Cellular. The stock option compensatiomogttee of U.S. Cellular is
composed of directors of such subsidiary who araeofficers nor employees of TDS or any of itbsidiaries nor directors of TDS.

In addition to such compensation committéerlocks and insider participation in compengatiecisions, TDS and certain related
parties are involved in the following relationshgrsd transactions.

Other Relationships and Related Transactions.  The following persons are partners of Sidleys#tuBrown & Wood LLP, the principal
law firm of TDS, U.S. Cellular and their subsidesi Walter C.D. Carlson, a trustee and benefi@égy voting trust that controls TDS and
U.S. Cellular, the non-executive Chairman of theBloand member of the board of directors of TDSaddector of U.S. Cellular; William
S. DeCarlo, the General Counsel of TDS and an fsgiSecretary of TDS and certain subsidiariesl@®;Tand Stephen P. Fitzell, the
General Counsel and/or an Assistant Secretary ®f Cellular and certain subsidiaries of TDS. Mrrl€an does not provide legal services to
TDS, U.S. Cellular or their subsidiaries.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table provides information@sDecember 31, 2004 regarding TDS Common Shaedsiiay be issued under equity
compensation plans currently maintained by TDS.

(©

(a) (b) Number of securities remaining
Number of securities to be Weighted-average exercise available for future issuance under
issued upon the exercise of price of outstanding equity compensation plans (excluding
Plan Category outstanding options and rights options and rights securities reflected in column (a))

Equity compensation plan:

approved by security holde

Q) 2,333,000 $ 70.7¢€ 2,143,001
Equity compensation plan:

not approved by security

holders(2) 2,000 $ 45.01 54,00(

Total 2,335,000 $ 70.7¢ 2,197,001

(1)  This includes the following plans that have beepraped by TDS shareholders:

Number of securities remaining

Number of securities to be issued available for future issuance
upon the exercise of outstanding (excluding securities reflected
Plan options and rights in prior column)
2004 Lon¢-Term Incentive Plal 2,270,001 1,568,00!
1994 Lon¢Term Incentive Plal 59,00( 358,00t
2,329,001 1,926,001
2003 Employee Stock Purchase F 4,00( 217,00(
Total 2,333,001 2,143,001

See Note 20Bividend Reinvestment, Incentive and Compensatiang? in the notes to the consolidated financeteshents included
our 2004 Annual Report to Shareholders for ceiit#fiormation about these plans, which is incorpatdig reference herein.

(2)  This includes the following plans that have notrbapproved by TDS shareholders:

Number of securities remaining

Number of securities to be issued upon available for future issuance
the exercise of outstanding options (excluding securities reflected in
Plan and rights prior column)
Compensation Plan for N-Employee Director — 42,00(
Quest Plar — 10,00(
Chorus Stock Incentive Ple 2,00 2,00
Total 2,00 54,00(

The material terms of the Compensation RliaiNon-Employee Directors are set forth abovearmi@€ompensation of Directors" and are
incorporated by reference herein.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

On February 28, 2005 TDS had outstandirbeantitled to vote 51,077,908 Common Shares, paevk01 per share (excluding
5,325,120 Common Shares held by TDS and 484,01h@onShares held by a subsidiary of TDS); 6,42588%s A Common Shares, par
value $.01 per share; and 38,645 Preferred Shzaesalue $.01 per share.

Each of the outstanding Common Shares agfé¢fPed Shares is entitled to one vote and eatiheobutstanding Series A Common
Shares is entitled to ten votes. Accordingly, tbéng power of all outstanding Series A Common 8havas 64,250,990 votes. The total
voting power of all outstanding shares of all céessf capital stock was 115,367,543 votes at Fep28, 2005 with respect to matters other
than the election of directors.

Security Ownership of Management

The following table sets forth as of Feloy28, 2005, or the latest practicable date, thalmer of Common Shares and Series A
Common Shares beneficially owned, and the percerghthe outstanding shares of each such claswsedby each director and nominee
for director of TDS, by each of the executive d#fic named in the Summary Compensation Table amadl birectors and executive officers
a group.

Amount and Nature Percent of Percent of
Name of Individual or of Beneficial Percent of Class Shares of Voting
Number of Persons in Group Title of Class or Series Ownership(1) or Series Common Stock Power(2)
LeRoy T. Carlson, Jr.,
Walter C.D. Carlson,
Letitia G. Carlson, M.D. and
Prudence E. Carlson(3) Series A Common Shares 6,064,15! 94.4% 10.5% 52.€%
LeRoy T. Carlson(4)(1C Common Share 260,04¢ * * *
Series A Common Shares 52,56( © @ @
LeRoy T. Carlson, Jr.(5)(10) Common Shares 478,73¢ * * *
Series A Common Shar 17,741 © @ @
Walter C.D. Carlson(6) Common Shares 3,92t * * *
Series A Common Shares 87C * * *
Letitia G. Carlson, M.D.(7 Common Share 1,492 * * *
Series A Common Shares 94C & i i
Sandra L. Helton(10) Common Shares 186,64( * * *
James Barr 111(10) Common Shares 42,68! & i i
Donald C. Nebergall(¢ Common Share 2,607 * * *
Series A Common Shares 1,042 £ & &
Herbert S. Wander Common Shares 2,41¢ * * *
George W. Oft Common Share 3,551 £ s s
Martin L. Solomon Common Shares 2,69( * * *
Kevin A. Mundt Common Shares 2,401 © @ @
Mitchell H. Saranow Common Share 1,25¢ * * *
John E. Rooney Common Shares 1,05( £ & &
Scott H. Williamson(10) Common Shares 97,187 * * *
All directors, director nominees and
executive officers as a group (26
persons)(8)(10) Common Shares 1,400,91! 2.7% 2.4% 1.2%
Series A Common Shares 6,142,80: 95.€% 10.7% 53.2%
* Less than 1%
1) The nature of beneficial ownership for shares is tiolumn is sole voting and investment power, exes otherwise set forth in these footnotes.
) Represents the percent of voting power in mattdrerdghan the election of directors.
3) The shares listed are held by the persons namedsases under a voting trust which expires June€885, created to facilitate long-standing relagiips among the trust

certificate holders. Under the terms of the votingt, the trustees hold and vote the TDS Seri€#mmon Shares held in the trust. If the votingttmesre terminated, the
following individuals, directly or indirectly, wodleach be deemed to own beneficially more than 6#ecoutstanding TDS Series A Common Shares: LeRdyarlson, Jr.,
Catherine Mouly (wife of LeRoy T. Carlson, Jr.), féa C.D. Carlson, Prudence E. Carlson, RichardkBa¢husband of Prudence E. Carlson), and LeBti€arlson, M.D.
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4)

®)

(6)

@)

®)
©)

(10)

Includes 52,560 Series A Common Shares held byQdrison's wife. Mr. Carlson disclaims beneficialr@sship of such shares. Does not include 32,69iSArCommor
Shares held for the benefit of LeRoy T. Carlsod®?,202 Series A Common Shares held for the beofefitr. Carlson's wife (an aggregate of 224,443 ebgo0r 3.5% of class)
the voting trust described in footnote (3). Beniafiownership is disclaimed as to Series A Commbar&s held for the benefit of his wife.

Includes 1,145 Common Shares and 5,226 Series An@onShares held by Mr. Carlson's wife outside thiting trust. Does not include 1,809,490 Series AnB@mn Shares
(28.2% of class) held in the voting trust describetbotnote (3), of which 174,928 shares are liefdhe benefit of LeRoy T. Carlson, Jr. and 1,582, shares are held by family
partnerships, of which Mr. Carlson is a generatmat Beneficial ownership is disclaimed with respte an aggregate of 91,970 Series A Common Stnedesfor the benefit of
his wife, his children and others in such votingstr

Does not include 1,884,126 Series A Common Sh&@8% of class) held in the voting trust describrefbotnote (3), of which 1,090,442 shares are lietdhe benefit of Walte
C.D. Carlson and 679,899 shares are held by ayamaitnership, of which Mr. Carlson is a generatmer. Beneficial ownership is disclaimed with respto an aggregate of
113,786 Series A Common Shares held for the beoiefiis wife and children in such voting trust.

Does not include 1,833,481 Series A Common Sha&€§% of class) held in the voting trust describrefbotnote (3), of which 1,056,269 shares are lietdhe benefit of Letitit
G. Carlson, M.D. and 679,899 shares are held layraly partnership, of which Dr. Carlson is a geheatner. Beneficial ownership is disclaimed wiéspect to an aggregate of
97,313 Series A Common Shares held for the beokfier husband and children in such voting trust.

Includes shares as to which voting and/or investrpewer is shared, and/or shares held by spouderactildren.

Does not include 437,272 Series A Common Shar884®f class) held as trustee under trusts for émefit of the heirs of LeRoy T. and Margaret D. I€am, or 284 Series A
Common Shares held for the benefit of Donald C.e¥gall, which are included in the voting trust désed in footnote (3).

Includes the following number of Common Shares thay be purchased pursuant to stock options astiiok appreciation rights which are currently eisaile or exercisable

within 60 days: Mr. LeRoy T. Carlson, 228,882 slsaidr. LeRoy T. Carlson, Jr., 457,838 shares; Maltdh, 183,410 shares; Mr. Barr, 37,185 sharesWiliamson,
95,776 shares; all other executive officers, 288 gigares; and all directors and officers as a glioR$2,547 shares.
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Security Ownership by Certain Beneficial Owners

In addition to persons listed in the praegdable and the footnotes thereto, the followtizigle sets forth as of February 28, 2005 or the

latest practicable date, information regarding gaatson who is known to TDS to own beneficially mttan 5% of any class of voting

securities of TDS, based on publicly available infation and TDS's stock records as of such date.néture of beneficial ownership in this

table is sole voting and investment power excepitlsrwise set forth in footnotes thereto.

Title of Class or Shares of Class or Percent of Percent of Shares Percent of
Shareholder's Name and Address Series Series Owned Class of Common Stock Voting Power(1)
Southeastern Asset
Management, Inc.(2)
6410 Poplar Ave., Suite 900
Memphis, TN 38119 Common Shares 11,622,45 22.£% 20.2% 10.1%

Capital Research and
Management Company(3)
333 South Hope Street

Los Angeles, CA 90071 Common Shares 5,841,401 11.4% 10.2% 5.1%

Gabelli Funds, LLC(4)

One Corporate Center

Rye, New York 10580 Common Shares 4,321,78: 8.5% 7.5% 3.7%

Wallace R. Weitz & Company(5)

1125 South 103rd Street,

Suite 600 Omaha,

Nebraska 6812-6008 Common Shares 2,617,901 5.1% 4.6% 2.3%

Bennet Miller

Lafayette, Indiana 47905(6) Preferred Shares 30,00( 77.€% N/A *

* Less than 1%

1) Represents voting power in matters other thanieleci directors.

) Based on a Schedule 13D filed with the SEC, Sosteea Asset Management reports that it has soleptwwote or direct the vote of 5,941,957 Commbar8s and shared
power to vote 3,598,500 Common Shares. Southeahs=®t Management reports that it has sole powdisfmse or to direct the disposition of 8,014,@%mmon Shares and
shared power to dispose or direct the dispositid$%08,500 Common Shares, and no power of dispasitith respect to 9,000 Common Shares.

3) Based on a Schedule 13G (Amendment No. 1) filetl thie SEC on February 14, 2005. In such Schedute Capital Research and Management Company repoigsle or
shared voting power and reports sole power to dispo to direct the disposition of 5,841,400 ComrBbares.

(4) Based upon a Schedule 13D (Amendment No. 11) fifigl the SEC. Includes Common Shares held by theviing affiliates: GAMCO Investors, Inc.—2,705,5@dmmon

Shares; Gabelli Funds, LLC—1,608,779 Common Sh&ebglli Group Capital Partners, Inc.—4,000 ComrBbares; Mario J. Gabelli—2,500 Common Shares; aatutd

Securities, Inc.—1,000 Common Shares. In such SdbeBD, such group reports sole or shared investiugthority over 4,321,781 Common Shares and épaarted sole
voting power with respect to 4,117,781 Common Share

(5) Based on the most recent Schedule 13G (Amendmerg)Nibed with the SEC, Wallace R. Weitz & Compamyports that it has sole or shared power to votlirect the vote of

2,602,500 Common Shares and sole or shared povdésgose or to direct the disposition of 2,617,@@nmon Shares.

(6) Represents Series TT Preferred Shares.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16 of the Securities Exchange Adi934, as amended, and the rules and regulati@meunder require TDS's directors and
officers, and persons who are deemed to own maretdn percent of the Common Shares, to file cergports with the SEC with respect to
their beneficial ownership of Common Shares. Tiporiéng persons are also required to furnish TD® wbpies of all such reports they file.

Based on a review of copies of such redartsished to TDS by the reporting persons andtenitepresentations by directors and
officers of TDS, TDS believes that all filing regaiments under Section 16 of the Securities Exchaatjiapplicable to the reporting persons
during and with respect to 2004 were complied witha timely basis, with the exception of the foliog:

Due to an administrative error on the paffDS in communicating the disposition of sharasSeptember 24, 2004, C. Theodore He
filed a report on November 1, 2004 that was dugetdiled on September 26, 2004.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

See "Executive Compensation—Compensatianr@ittee Interlocks and Insider Participation."”

SHAREHOLDER PROPOSALS FOR THE 2006 ANNUAL MEETING

Proposals of shareholders intended to tledied in TDS's proxy statement and form of proedating to the 2006 annual meeting of
shareholders must be received by TDS at its prat@gecutive offices not later than December 65200

Proposals by shareholders intended to ésepted at the 2006 annual meeting of sharehaiugssbe received by TDS at its principal
executive offices not earlier than December 6, 28@% not later than January 5, 2006 for considaratt the 2006 annual meeting of
shareholders.

Because December 6, 2005 will be at leastad/s prior to April 5, 2006, the approximate daftthe proxy statement for the 2006 annual
meeting, the proxy solicited by the Board of Dimgstfor the 2006 annual meeting will confer disicmedry authority to vote on any matter 1
may properly come before such meeting or any adjoent thereof, other than with respect to propabalsare included in the proxy
statement relating to such meeting.

SOLICITATION OF PROXIES

Your proxy is being solicited by the boafdlirectors and its agents, and the cost of gation will be paid by TDS. Officers, directors
and regular employees of TDS, acting on its belnadfy also solicit proxies by mail, email, adventisnt, telephone, telegraph, in person or
other methods. None of such persons will receivhtisthal compensation for such solicitations. TD& falso retained MacKenzie
Partners, Inc. to assist in the solicitation ofqies. The standard fee for an annual meeting B0®&7plus reimbursement of out-of-pocket
expenses. TDS will, at its expense, request braketsother custodians, nominees and fiduciariésrteard proxy soliciting material to the
beneficial owners of shares held of record by qerisons.

FINANCIAL INFORMATION

We will furnish you without charge a copfyouir Annual Report on Form 10-K for the fiscal yeaded December 31, 2004, including
the financial statements and the schedules tharptm the written or oral request of any sharehaddeof the record date, and will provide
copies of the exhibits to any such documents ugymgent of a reasonable fee which shall not exceedesasonable expenses incurred to do
s0. Requests for such materials should be dir¢oté/estor Relations, Telephone and Data Systéms,30 North LaSalle Street, 40th
Floor, Chicago, Illinois 60602, telephone (312) €300.
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OTHER BUSINESS

It is not anticipated that any action vl asked of the shareholders other than thosersketabove, but if other matters properly are
brought before the annual meeting, the persons aamtée proxy will vote in accordance with the@sb judgment.

By order of the Board of Directo

.{_fc_

Kevin C. Gallagher
Vice President and Corporate Secretary

All shareholders are urged to sign, date and mailteir proxies promptly or
vote on the Internet in accordance with the instrutions set forth on the proxy card.
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EXHIBIT A

Audit Committee of the Board of Directors of
Telephone and Data Systems, Inc.

CHARTER*
.  PURPOSE

The purpose of the Audit Committee shaltdassist the Board of Directors of the Companfulfilling its oversight responsibilities
with respect to the quality, integrity and annulépendent audit of the Company's financial statésrend other matters set forth herein.

II. COMPOSITION/ELIGIBILITY

The Audit Committee shall be comprised ioéctors who shall satisfy the independence andra#iquirements of the American Stock
Exchange (the AMEX "), as well as other applicable requirements fatitatcommittee service imposed by the Securitiesharge Act of
1934, as amended (th&\tt "), or the rules of the Securities and Exchange @@sion (the 'SEC "). Determination as to whether a particular
director satisfies the requirements for membershiphe Audit Committee shall be made by the Bodicectors.

. EXTERNAL ADVISORS

The Audit Committee shall have authorityetigage independent counsel and other advisersil@sms necessary to carry out its duties.
The Audit Committee shall also have authority ttagbadvice and assistance from any officer or eyg® of the Company.

IV. FUNDING

The Company shall provide appropriate fagdas determined by the Audit Committee, for paynoé (i) compensation to the
Company's independent public accountants as walha®ther accounting firm engaged to perform auweitiew or attest services for the
Company, (ii) any independent counsel or othersatvietained by the Audit Committee and (iii) oedynadministrative expenses of the
Audit Committee that are necessary or appropriatairying out its duties. The Audit Committee spabmptly report to the Board of
Directors its engagement of any advisor, includheyscope and terms of such engagement.

V. FUNCTIONS
The Audit Committee shall:

1. meet as often as it determines, but not less fratyuthan quarterly;

2. be directly responsible for the appointment, conspéion, retention and oversight of the work of @@mpany's independent
public accountants (including resolution of disagnents between management and the independent pabbuntants
regarding financial reporting) and the indepengberitlic accountants shall report directly to the A@bmmittee;

3. ensure receipt of an annual formal written statdrfrem the Company's independent public accountéeliseating all
relationships between the independent public ademisiand the Company and discuss with the indegpenmiiblic accountan
any such relationships that may impact the objégtand independence of the independent public atemts; and take
appropriate action to oversee the independendeedhtiependent public accountants;

4. obtain and review annually, prior to the filingtbe Company's Annual Report on Form 10-K, a refsorh the independent
public accountants describing (a) all critical agtting policies and practices used or to be useddgrannual audit of the
Company's year-end financial statements (tAariual Audit "), (b) all alternative treatments within generadlgcepted
accounting principles for policies and practicdatexl to material items that have been discussddmanagement, including
ramifications of the use of such alternative disales and treatments, and the treatment prefeyréueb
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10.

11.

12.

13.

14.

15.

16.

17.

18.

independent public accountants, and (c) other riahteritten communications between the indepengelic accountants and
management, such as any management letter or delddinadjusted differences, and discuss withridependent public
accountants any material issues raised in suchtrepo

be responsible for the preapproval of all audivisess and permissible non-audit services to beigeato the Company by the
independent public accountants, subject to anypiares provided in the Act and the rules of the SE@mulgated thereunder
(it being understood that the Audit Committee maledate to one or more of its members the authtwriggrant such
preapprovals, provided that any preapproval by snember or members must be presented to the fditAAommittee at its
next scheduled meeting);

review, in consultation with the independent pulblicountants, the internal auditing staff of thenpany, and such other
advisors as the Audit Committee may deem necestargcope, purpose and procedures of the oveudill plans of the
internal auditing staff and the independent pusaticountants, review the results thereof and takenanessary actions in
connection therewith;

review external and internal audit reports of tteempany;

consult with the independent public accountantsiosenanagement, the internal auditing staff of@wenpany and such other
advisers as the Audit Committee may deem necessgayding their evaluation of the adequacy of tben@any's "internal
controls over financial reporting" and "disclosemntrols and procedures” (as such terms are defip¢de SEC), and make
specific recommendations to the Board of Directorsonnection therewith;

assure the regular rotation of the lead audit parnd the concurring partner every five yearshaifive year time-out period
after rotation), and the regular rotation of othadit partners engaged in the Annual Audit eveneseyears (with a two year
time-out period after rotation), or as otherwisguieed by law or the rules of the AMEX;

review recommendations made by the independenigabdtountants and the internal auditing stafbhef Company, report to
the Board of Directors with respect thereto andhwétspect to external and internal audit reporth@fCompany, and take any
necessary actions in connection therewith;

review legal and regulatory matters that may hareterial impact on the financial statements;

review periodically the Company's Code of Busin@eaduct, the Company's Code of Ethics for BoarDiodctors and the
Company's program to monitor compliance with thGeees;

meet with the independent public accountants,rtegnal auditing staff of the Company, managenmamd, the General Coun:
of the Company in separate executive sessionstus any matters that the Audit Committee or theseps believe should
be discussed privately with the Audit Committee;

review and discuss with the independent public astants and management the Company's annual afidisetial statemen
(including the MD&A) and recommend to the BoardDifectors the inclusion of the Company's auditedficial statements in
its Form 10-K;

review and discuss with the independent public aetants and management the Company's quarterhditeddinancial
statements prior to the publication of the Compapgrnings release and prior to the inclusion ofiginancial statements
(including the MD&A) in the Company's Form 10-Q;

prior to the filing of each Form 10-Q and the FdfiK, be available to discuss with the indepengeifilic accountants the
matters required to be discussed by Statement diitidg Standards No. 61 and other matters thatldhmeicommunicated to
the Audit Committee under the professional starglafdhe American Institute of Certified Public Acmtants;

be responsible for the review and oversight ofedited-party transactions, as such term is defiyetthe rules of the AMEX;

establish procedures for (i) the receipt, retenéind treatment of complaints received by the Compagarding accounting,
internal accounting controls, or auditing matterd &i) the confidential,
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19.

20.

21.

22.

23.

24,

25.

26.

anonymous submission by employees of the Compangraferns regarding questionable accounting ottiagdnatters, and
review periodically with management these proceslared, if appropriate, any significant complaimsaived, to the extent
required by the Act, the rules of the SEC or the &M

prepare a report to shareholders as required b$H@and the AMEX;

review and concur on the appointment or dismiskti®Vice President of Internal Audit who functaly reports to the Audit
Committee and administratively to the Company's€hRinancial Officer;

review annual reports from Internal Audit on Int@rAudit personnel, their professional experiereir working relationship
with management and ensure the independence titdr@al Audit function;

ensure Internal Audit has sufficient resourceslalse to address risks at the appropriate leveluding establishing a budget
for Internal Audit and the compensation of the \iresident of Internal Audit;

review and concur on the performance of the Viasigient of Internal Audit and the Internal Audipdement on an annual
basis, and oversee the Internal Audit function mragoing basis;

review and reassess the adequacy of this Chartan annual basis;
review and evaluate at least annually its own parémce and effectiveness; and

perform such other duties as the Board of Directbedl from time to time assign to it.

VI. LIMITATIONS

While the Audit Committee has the functi@es forth in this Charter, it is not the duty b&tAudit Committee to plan or conduct audits
or to determine that the Company's financial statgsare complete and accurate or are in accordeitftgenerally accepted accounting
principles. The Company's management is principaliponsible for Company accounting policies, tieparation of the financial statements
and ensuring that the financial statements aregpegejin accordance with generally accepted acaogiptinciples. The Company's
independent public accountants are responsiblauditing the Company's financial statements.

In its oversight capacity, the Audit Comted is neither intended nor equipped to guarantdecsrtainty to the full Board of Directors
and stockholders the accuracy and quality of the@my's financial statements and accounting pegtidor is it the duty of the Audit
Committee to assure the Company's compliance waitls and regulations or compliance with the Compa@gde of Business Conduct or the
Board of Directors' compliance with the Company®l€ of Ethics for Board of Directors. The primaggponsibility for these matters also
rests with the Company's management. The Audit Cittesrcan do no more than rely upon informatiaedeives, questions and assesses in
fulfilling its functions.

The Board of Directors and the Audit Contegtalso recognize that meeting the responsilsildfean Audit Committee requires a degree
of flexibility. To the extent that procedures ind&d in this Charter go beyond what is requiredrofadit Committee by existing law and
regulation, such procedures are meant to servaidslges rather than inflexible rules and the A@bmmittee is encouraged to adopt such
different or additional procedures as it deems ssagy from time to time to fulfil its functions.

*kkkk

* As adopted by the Board of Directors on Novemb&0@4.
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MR A SAMPLE
DESIGNATION (IF ANY)
ADD 1

ADD 2

ADD 3

ADD 4

ADD 5

ADD 6

MMMMMMMMMMMM
000000000.000 ext.
000000000.000 ext.
000000000.000 ext.
000000000.000 ex
000000000.000 ext.
000000000.000 ext.
000000000.000 ex

C 1234567890 J N

D Mark this box with an X if you have made
changes to your name and address details above.

Annual Meeting Proxy Card - Common

A Proposal 1

The Board of Directors recommends a vote FOR 8gtedinominees.

1. Election of Director

For Withhold
01 - K.A. Mundt O O
02 - M.H. Saranow 0 O
03 - M. L. Solomon O O
04 - H. S. Wander O O

B Proposal 2

The Board of Directors recommends a vote FOR theviing proposal.

For

2. Ratify Accountants for 200 O

3. In accordance with their discretion, to vote uptrotner matters that may
properly come before the Annual Meeting and anp@djment or postponement
thereof, including matters incidental to the cortchfdche meeting

PLEASE REFER TO THE REVERSE SIDE FOR INTERNET VOTIN G INSTRUCTIONS.

Abstain

O

C Authorized Signatures - Sign Here - This sedn must be completed for your instructions to be escuted.

Please note that if this voting instruction cardas properly completed and signed, or if it is tiotely received by the designated tabulator, shalecated to a participant's account for
TDS Tax-Deferred Savings Plan ("401(k) Plan") Wil voted as directed by the Investment Managememindttee for the TDS 401(k) Plan, which shall acthe best interest of the Plan

participants.

NOTE: Please sign your name(s) EXACTLY as your n@nappear(s) on this proxy. All joint holders msigin. When signing as attorney, trustee, execatiministrator, guardian «

corporate officer, please provide your FULL title.

Signature 1-Please keep signature within the box. Signature 2-Please keep signature within the box. Date (mm/dd/yyyy)

O O /0 0O /0

O O O
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Proxy - Telephone and Data Systems, In

Proxy for Common Shares Solicited on Behalf of thBoard of Directors for the
Annual Meeting of the Shareholders of TELEPHONE ANDDATA SYSTEMS, INC.
To Be Held May 5, 2005

The undersigned hereby appoints Walter C.D. CardsuhLeRoy T. Carlson, Jr., or either of them artinthe absence of the other, with power of stitstin, attorneys and proxies for ¢
in the name and place of the undersigned, to \tetimber of Common Shares that the undersignetbvibeuentitled to vote if then personally presdrtha 2005 Annual Meeting of the
Shareholders of Telephone and Data Systems, tnbe held on Thursday, May 5, 2005, or at any adjoent or postponement thereof, as set forth irmtotempanying Notice of Annual
Meeting of Shareholders and Proxy Statement.

The Board of Directors recommends a vote "FOR" thenominees in Proposal 1 and "FOR" Proposal 2.

This proxy, when properly executed, will be votedr the manner directed on the reverse side hereoff ho direction is made, this proxy will be voted "FOR" the nominees in
Proposal 1 and "FOR" Proposal 2. If a nominee is uable to serve or for good cause will not serve, theersons named in this proxy shall have discretiomg authority to vote for a
substitute nominee designated by the Board of Diréars (unless authority to vote for nominees has beewithheld).

Whether or not you are able to attend the Annuadtitg of Shareholders, it is important that yousrsls be represented. Accordingly, please compietesign the proxy card, and mail the
card in the enclosed postage paid envelope addrés3eelephone and Data Systems, Inc., c/o Comghiee Investor Services.

(Continued and to be signed on Reverse Sde)

Internet Voting Instructions

You can vote by Internet! Available 24 hours a day days a week!
Instead of mailing your proxy, you may choose théng method outlined below to vote your proxy.

To vote using the Internet

. Go to the following web site:
WWW.COMPUTERSHARE.COM/US/PROXY

. Enter the information requested on your computezest and follow the simple instructions.

C0123456789 12345

If you vote by telephone or the Internet, please DOIOT mail back this proxy card.

Proxies submitted by telephone or the Internet musbe received by 1:00 a.m., Central Time, on May 2005.

THANK YOU FOR VOTING




MMMMMMMMMMMM
000000000.000 ext.
000000000.000 ext.
000000000.000 ext.

MR A SAMPLE 000000000.000 ex
DESIGNATION (IF ANY) 000000000.000 ext.
ADD 1 000000000.000 ext.
ADD 2 000000000.000 ex
ADD 3

ADD 4

ADD 5

ADD 6

C 1234567890 J N

D Mark this box with an X if you have made
changes to your name and address details above.

Annual Meeting Proxy Card - Series A Commor

A Proposal 1
PLEASE REFER TO THE REVERSE SIDE FOR INTERNET VOTIN G INSTRUCTIONS.
The Board of Directors recommends a vote FOR 8gtedinominees.

1. Election of Directort

For Withhold For
01-J.Barrlll O O 05 - W.C.D. Carlson O
02 - L.T. Carlson O O 06 - S.L. Helton O
03 - L.T. Carlson, Jr. O O 07 - D.C. Nebergall O
04 - L.G. Carlson O O 08 - G.W. Off O

B Proposal 2

The Board of Directors recommends a vote FOR theviing proposal.

For Against Abstain

2. Ratify Accountants for 200 O O O

3. In accordance with their discretion, to vote uptrotner matters that may
properly come before the Annual Meeting and anp@djment or postponement
thereof, including matters incidental to the cortchfdche meeting

C Authorized Signatures - Sign Here - This sedn must be completed for your instructions to be escuted.

NOTE: Please sign your name(s) EXACTLY as your n@nappear(s) on this proxy. All joint holders msign. When signing as attorney, trustee, execattministrator, guardian «
corporate officer, please provide your FULL title.

Signature 1-Please keep signature within the box. Signature 2-Please keep signature within the box. Date (mm/dd/yyyy)

O O /0 0O /0
O O O
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Proxy - Telephone and Data Systems, In

Proxy for Series A Common Shares Solicited on Behadf the Board of Directors for the
Annual Meeting of the Shareholders of TELEPHONE ANDDATA SYSTEMS, INC.
To Be Held May 5, 2005

The undersigned hereby appoints Walter C.D. CardsuhLeRoy T. Carlson, Jr., or either of them artinthe absence of the other, with power of stitstin, attorneys and proxies for ¢
in the name and place of the undersigned, to \extimber of Series A Common Shares that the uigdeids would be entitled to vote if then personaligsent at the 2005 Annual
Meeting of the Shareholders of Telephone and Dgstegns, Inc., to be held on Thursday, May 5, 2@0%t any adjournment or postponement thereofetfogh in the accompanying
Notice of Annual Meeting of Shareholders and PrBkgtement

The Board of Directors recommends a vote "FOR" thenominees in Proposal 1 and "FOR" Proposal 2.

This proxy, when properly executed, will be votedr the manner directed on the reverse side hereoff ho direction is made, this proxy will be voted "FOR" the nominees in
Proposal 1 and "FOR" Proposal 2. If a nominee is uable to serve or for good cause will not serve, theersons named in this proxy shall have discretiomg authority to vote for a
substitute nominee designated by the Board of Diréars (unless authority to vote for nominees has beewithheld).

Whether or not you are able to attend the Annuadtitg of Shareholders, it is important that yousrsls be represented. Accordingly, please compietesign the proxy card, and mail the
card in the enclosed postage paid envelope addrés3eelephone and Data Systems, Inc., c/o Comghiee Investor Services.

(Continued and to be signed on Reverse Sde)

Internet Voting Instructions

You can vote by Internet! Available 24 hours a day days a week!
Instead of mailing your proxy, you may choose théng method outlined below to vote your proxy.

To vote using the Internet

. Go to the following web site:
WWW.COMPUTERSHARE.COM/US/PROXY

. Enter the information requested on your computezest and follow the simple instructions.

C0123456789 12345

If you vote by telephone or the Internet, please DOIOT mail back this proxy card.

Proxies submitted by telephone or the Internet musbe received by 1:00 a.m., Central Time, on May 2005.

THANK YOU FOR VOTING




MMMMMMMMMMMM
000000000.000 ext.
000000000.000 ext.
000000000.000 ext.

MR A SAMPLE 000000000.000 ex
DESIGNATION (IF ANY) 000000000.000 ext.
ADD 1 000000000.000 ext.
ADD 2 000000000.000 ex
ADD 3

ADD 4

ADD 5

ADD 6

C 1234567890 J N

D Mark this box with an X if you have made
changes to your name and address details above.

Annual Meeting Proxy Card - Preferred

A Proposal 1
PLEASE REFER TO THE REVERSE SIDE FOR INTERNET VOTIN G INSTRUCTIONS.
The Board of Directors recommends a vote FOR 8gtedinominees.

1. Election of Directort

For Withhold For
01-J.Barrlll O O 05 - W.C.D. Carlson O
02 - L.T. Carlson O O 06 - S.L. Helton O
03 - L.T. Carlson, Jr. O O 07 - D.C. Nebergall O
04 - L.G. Carlson O O 08 - G.W. Off O

B Proposal 2

The Board of Directors recommends a vote FOR theviing proposal.

For Against Abstain

2. Ratify Accountants for 200 O O O

3. In accordance with their discretion, to vote uptrotner matters that may
properly come before the Annual Meeting and anp@djment or postponement
thereof, including matters incidental to the cortchfdche meeting

C Authorized Signatures - Sign Here - This sedn must be completed for your instructions to be escuted.

NOTE: Please sign your name(s) EXACTLY as your n@nappear(s) on this proxy. All joint holders msign. When signing as attorney, trustee, execattministrator, guardian «
corporate officer, please provide your FULL title.

Signature 1-Please keep signature within the box. Signature 2-Please keep signature within the box. Date (mm/dd/yyyy)

O O /0 0O /0
O O O
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Proxy - Telephone and Data Systems, In

Proxy for Preferred Shares Solicited on Behalf ofite Board of Directors for the
Annual Meeting of the Shareholders of TELEPHONE ANDDATA SYSTEMS, INC.
To Be Held May 5, 2005

The undersigned hereby appoints Walter C.D. CardsuhLeRoy T. Carlson, Jr., or either of them artinthe absence of the other, with power of stitstin, attorneys and proxies for ¢
in the name and place of the undersigned, to \entimber of Preferred Shares that the undersigoett be entitled to vote if then personally presstrthe 2005 Annual Meeting of the
Shareholders of Telephone and Data Systems, tnbe held on Thursday, May 5, 2005, or at any adjoent or postponement thereof, as set forth irmtotempanying Notice of Annual
Meeting of Shareholders and Proxy Statement.

The Board of Directors recommends a vote "FOR" thenominees in Proposal 1 and "FOR" Proposal 2.

This proxy, when properly executed, will be votedr the manner directed on the reverse side hereoff ho direction is made, this proxy will be voted "FOR" the nominees in
Proposal 1 and "FOR" Proposal 2. If a nominee is uable to serve or for good cause will not serve, theersons named in this proxy shall have discretiomg authority to vote for a
substitute nominee designated by the Board of Diréars (unless authority to vote for nominees has beewithheld).

Whether or not you are able to attend the Annuadtitg of Shareholders, it is important that yousrsls be represented. Accordingly, please compietesign the proxy card, and mail the
card in the enclosed postage paid envelope addrés3eelephone and Data Systems, Inc., c/o Comghiee Investor Services.

(Continued and to be signed on Reverse Sde)

Internet Voting Instructions

You can vote by Internet! Available 24 hours a day days a week!
Instead of mailing your proxy, you may choose théng method outlined below to vote your proxy.

To vote using the Internet

. Go to the following web site:
WWW.COMPUTERSHARE.COM/US/PROXY

. Enter the information requested on your computezest and follow the simple instructions.

C0123456789 12345

If you vote by telephone or the Internet, please DOIOT mail back this proxy card.

Proxies submitted by telephone or the Internet musbe received by 1:00 a.m., Central Time, on May 2005.

THANK YOU FOR VOTING
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