FO2RM 727-840 STATE QF FLORIDA DEI ARTMENT OF TRANSPORTATION

11-71 DIVISION OF ROALD OPERATIONS
TAGE 1 OF 3 UTILITY RELOCATION MASTER AGREEMENT
(At Utility Expense)
THIS AGREEMENT, made and entered into this /¢ . day of

107 2. v and between the STATE OF FLORIDA DEPARTMENT OF TRANSPERTATION
component ageney ol the Stade ol Florida, heremnafter called the DEPARTMFNT. and
SQUTHERN BELL TELEPHONE AND TELEGRAPH COMBQNY

a corporation orgauized and exisling under the laws of _New York ... ..
Atlanta

with ils principal place of business in the City of
Couniy of . Fulton . Sate of __Georgia

hereinafter called the COMPANY.

WITNESSETH:

WHEREAS, the DEPARTMENT proposes to engage in certain projects for construction,
reconstruction and other change of portions of the State Highway Svstem which shall calt for the

refocation of the COMPANY S facilities along., over and under the highways on said projects;

AND WHEREAS, the plans for said construction, reconstruction or other change are to be
reviewed by the DEPARTMENT and the COMPANY . such utility relovation to hereinafter be

designated as -~ Relocation Work ™;

AND WIHERFAS. under the laws of the State of Florida said “Relocation Work™ must be
accomphished at the sole expense of the COMPANY when COMPANY 'S facilities lie on property in
which the COMPANY holds no compensable interest:

NOW. THEREFORE. in consideration of the mutual covenants hereinafter contained. it is agreed

by the parties as follows

L. When the DEPARTMENT has served an order on the COMPANY regarding relocation of
the COMPANY 'S facilitiex along. over and under publicly owned property. the COMPANY agrees to
make or cause to be made all arrangements for necessary adjustment or changes of its facilities al
COMPANY 'S own expense and in accordance with the provisions of Rule 014-46.01 * Utility
Accomodation Guide.” Florida Administrative Code, dated May 4, 1970 :any supplements or revisions
thereof as of the date of this Agreement, which, by reference hercto, are made a part of this
Agreement; and the plans. designs and specifications of the DEPARTMENT for the construction or
reconstruction of said portions of the State Highway System, prior to the advertising for bid on said
project. The COMPANY further agrees to do all of such work with its own forces or by a contractor
patd under a contract let by the COMPANY, all under the direction of the DEPARTMENT’S engineer.
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2. The COMPANY furlher agrees that said adjustment, changes or relocation of facilities wall
be made by the COMPANY with sufficient promptness so as to cause no delay to the DEPARTMENT
or its contructor in the prosecution of such construction or reconstruction work ; provided, however.
that the COMPANY shait not be responsible for delay beyond its control: and that such “*Relocation
Work™ will be done under the direction of the DEPARTMENT 'S engineer: and the COMPANY
further agrees that in the event the changes. adjustments or relocation of such facililies or utilitics are
done simultancously with the construction project, that it will be directly responsible for the handling
of any legal claims that the contractor may iitiate doue to delays caused by the COMPANY'S
negligence ; and that the COMPANY will not cither proceed with the “ Relocation Work 7 with its own
forces or advertise or let a contract for such work until it has received the DEPARTMENT 'S written

authority to proceed.

3. The COMPANY further agrees that it will maintain and Keep in repair, or cause to be
maintained and kept in repair. all of such adjusted, changed or relocated COMPANY owned or
operated laeilities or utilities within the right of wuy of suid portion of the State Highway Systems:

and to comply with all provisions of the law and Rule 14-46.01. Florida Administrative Code.

4, The DEPARTMENT agrees to furnish the COMPANY with all neccessary highway
construction plans that are required by the COMPANY to facilitate the COMPANY'S *Relocation
Work., ™

3. The DEPARTMENT further agrees that the COMPANY may relocale its facilities upon
the State’s right of way. according to the terms of the standard permit required by the State Stalutes
for occupancy of public rights of wav, and all published regulations lawfully adopled by the

DEPARTMENT us of the date of this Agreement.

6. [t is mutually agreed that the COMPANY’S plans, maps or sketches showing any such
facility or utility to be adjusted, changed or relocated on any individual “Relocation Work™ project
are, when approved by the DEPARTMENT, made a part hereof by refercnce.

7. The COMPANY farther agrees to indemnify, defend, und save harmless and exonerate the
DEPARTMENT of and from all liability, claims, and demands for contractual lability rising out of the

work undertaken by the COMPANY , its employecs, agents, representatives or its subcontractors due in
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whole, or in part, to conditions, actions, or omissions done or committed by the COMPANY ; or its
subcontractors, its employees, agents, representatives, or its subcontractors. It is specifically
understood and agreed that this indemnification agreement does not cover nor indemnify the
DEPARTMENT for its own negligence or breach of this contract.

8. Either the Company or the Department may terminate this
Agreement at any time by giving the other party notice to such

effect at least thirty (30) days prior to the effective date of
such termination.

IN WITNESS WHERFEOF, the parties hereto have caused these presents to be executed by their
duly authorized officers, and their official seals hereto affixed, the day and year first above written.

STATE OF FLORIDA
WITNESSES: DEPARTMENT OF TRANSPORTATIO]

it i D Dmae

As to the DEPARTMENT

[a (COMPANY) SOQUTHERN RBELL TELEPHONE AND TELEGRAPH

utAilej; yzzéiA/vuf’)

BY:
S Vic President —Florida
sz /Ratver 6t6orpatate Seal
Q&-% ﬁ LS T, ATTESR file with i

4 . L)

Florida Stat§RERY Ce art v
m

Tallahassee, Florid ° et

&GUyﬁeCOMPANY

Approved as to Form, Legality and Execution
STATE OF P‘LORII@EPARTMENT OF TRANSPORTATION

BY: . W

Assistant Attorney
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REQUESTEL DYt

KING & SPALDING
SHARON GARNER

191 PEACHTREE STREET
ATLANTA, GEORGIA 301021

CERTIFICATE OF NERGER

T, HAX CLELAND, Secretary of State and the Corporations
Commissioner of the State of Georgla do hereby certify, under the
se2l of my offioea, that articles of merger have bean duly filed on
the affactive dates set forth abova, marging

150UTH CEWTRAL BELL TELEPAONE COMPANY® and PBELLEOUTH SERVICES
INCORPORATED® both Gaorgia corporations
with and inte
“SOUTAZRN BRELL TELEFHONE AND TRLEGRAPR COMPANYY", a Georgla
aorporation
changing the corporatse name to:
ABELISCUTH TELECOMMUNICATIONS, INC."

and the faas therefor paid as provided by law, and that attached
hesreto ls & true and corract copy of sald articles of nergsr.

WITNESS, my hand and afficial seal, in tha City of Atlanta
and the 8tate of Gaorgia on thae date sat Fforth below.

e ¢ \e\og/

MAX CLELAND
SECRETARY OF STATE

ol [ 5

VERLEY J, SPIVEY
DEPUTY SECRETARY OF STAT®

DATE: DECEMBER 19, 19351
FORM A6 (JULY 1989)

SECURITIES CEMETERIES CORPORATIONS CORPOR ATIONS HOT-t
§36-2894 B36-307% 656-2817 404-656-2222
R fI4E 144054 pe-: e Caady My My o
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ARTICLES OF MERGER
op
SOUTH CENTRAL RELYL TELEFHONE COMPANY
AND
BELLBOUTH EBERVICES INCORPQRATED
WITH AND INTO
SOUTHERN BELL TRELEFHONE AND TELEGRAPH COMPANY

I,

The name of the surviving corporation ia Bouthern Bell
Telephons and Talagraph Company, a Gaorgila corporatien ("Bouthsrn
Ball"). Southern Bell was lncorporated on August 12, 1983 and
its oharter number 1s 8316739, As part of the merger, Southern
Bell's name will he changsd to BallSouth Tslscommunicationz, Inc.

I1.

A oopy of the Plan of Marger (ths "Plan of Merger') betwean
SOUTH CENTRAL BELL TELEPHONE COHPANY, & Georgia corporation
("South Central Bell"}, BELLSOQUTH BERVICES INCORPORATED, a
Gworgia corparation ("Bellsouth Servicea"} and Southern Ball,
pursusnt to which Scuth Central Bell and BgllsSouth SBervices ars
to be merged with and into Southern Bell (the "Harger'), ie
attached hers to as Exhibit A,

III,

No approval of the Plan of Merger by the sole sharehsldsr of
Bouthern Bell was required., The Flan of Merger was duly approved
by the sole shareholder of South Cantral Bell. ‘The Plan of

Merger was duly approvad by the sharsholdsyrs of BellBouth

Harvicas,

COAE14405¢ J6-18-&8 0g.132M  FOO3 £23
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Iv.
Aa mat forth in the Plan of Merger, tha Msrgar shall,
following the £iling of thess Articles of Kergsr with the
Sacraetary of Stats of the State of Geargla, become effesctive at

twmlve o'clock midnight Atlanta, Georgia time on December 31,
1991,

IN WITNESS WHEREOF, thesae Articles of Haerger have heen

- sxecuted on behalf of Ssuth Cantral Bell, BellSouth Services and

Scutharn Bell this f&xi day of j]iﬂidliaﬁfJ ; 19981,

BOUTH CENTRAL BELL TELEPFHONE
COHPANY

By: ’/S 4 éé««a’-‘q

B. F. Bkinner, Chalrman

SOUTHERYN BELL TELREPHONE AND
TBLEGRAPE COMPANY

By: ;;iLhMHnLA

B, F. Skinnir, Chalrman
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Exhibit A

PLAN OF VIERGER
or
BOUTH CENTRAL RELL TELEPHONE COMPANY
AND
BELLBOUTH SERVICRS INCORPORATEDR
WITH AND INTOQ
SOUTHERN BELL TELEPHORE AND TELEGRAPH COMPANY

THIS PLAN OF MERGER (the "plan of Merger') ameng SOUTH
CENTRAL BELL TELEIPHONE COMPANY, a Ceorglia corporation (YSouth
Cantraol Blll“L, BELLAOUTH SERVICEE INCORPORATED, & Gaorygis
sorporation (MRSIV), and SUUTHERN BELL TELEPHONE AND TELBGRAPH
COMPANY, a Georgla corporaticn ("Houthern Bell"), which
corporations are harsinafter ecmstimas rsferrad to as the
“Cconstituent Corporations";

HITHNESRRIN:

WHEREAH, tha Bpards of Dirsotors of 3outh Central Bell, BSI
and Bouthern Bell deam it to be in the best intarasts of the
Conetitusnt Corporations and their eharsholders that South
Ccantral Bell and BSI merge with and into southern Bell in
accordance with the laws of ths State of Georgia (the "Mergerh);

NOW, THEREFORE, tha Constituent Corpovatlons agrse, each
with the other, to merge purseusnt to the laws of the State of
Geaorgla ints a singla surviving corporation, which shall be
deuthern Bell; and the Constituent Corporstions hereby agrea upon
and presoribe the tarms and conditicons of the Merger, the mode of
careying it into affect and the nanner and basls ¢f convarting
the shares of ths Constituant Corporations as follows:

I.

UERQER

on the Meryer Date (22 hareinaftar dafined)}, aach of South
Central Ball and B5Y shall ke merged with and into Southayn Bsll
&nd the separate sxistance of eadh of South Central Rell and BSI
shall ceasa. Scuthern Eell mhall be the purviving corporation
(the "Surviving Corporation®). The Surviving Corporatien ehall
sontinue itw exlatence under the laws of the State of Gaocrgis and
its nans enall bm changed in the Meygsr to "BellsSouth
Talacomminications, Inc."

40454004 06-18=83 Na:1Ep  FOIT [HTZ
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SRLLLLES QF IHGORPORATION

The Articles of Incorporation of Southern Bell in effeot
imnmediately prior to the Marger shall continua to be tha Articlas
of Incorporation of the Surviving Corporatiaon after the Marysi
until further amended, axcept that Artiole I of the Avtioles of
Incorporation of the Surviving Corporation ahall be amendsd to
read as follows upon the affactivenssa of the Marger:

HI.

Tha name of the Corporation is
BellasQuth Telavotmunioations, Inc.v

Iy,

BLLARG

The Bylaws of Scutharn Kell in effect immediately prior to

tho Hergsr shall continue to ke ths Bylaws of the surviving
Corporation after tha Margar until amanded.

v,

QEPYICERD AND DIRECTORS

The officars and directors of Jouthern Bell holding office
immedistely prior to the Margar shall continue tc ba raspactively
the officara and directors of the surviving Cerporation aftsr the
Harger.

(%} Upon the effectivensss of the Nevger, the outstanding
shara or sharsas of oapltal etock of South Central Bell shall he
cancelled and retired and rio cash or emcurities or other property
shall bs issued in the Merger in respect thersof.

(R} Upon the erfectivensss of the Nsrger, the cutstanding
gharmss of capitel stock of BSI shall be cancelled and retirzd and
no cash or sacurities or other property shall ke iosued in the
Herger in respect thereof,

4U4T14405: J6-18-3¢& G4 (E7Y
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(o) The Margser ahall have no affect aon the cutetanding
share of capital stock of Southern Basll; and such share of
aapital stock of Soeuthern Bsll outstanding immediately prior to
the sffactiveness of the Marger shall remain putstanding and
unchanged as a ramult of tha Herger.

VI.

Thes Merger shall, following the filing of the Articles of
Horger with tha dmorgia Becrstary of State, becoms affective by
oparation of law without furthaer act or dsed upon the part of the
constituent Corporations at twelve o'olock midnight, Atlants,

- Georgis time on Decanbsy 31, 1991; and the term “Marger hDats, ™ ax
usad herein, shall wean such date and time.

IN WITNESS WHEREOF, each of the Constituent Corporations has

duly oaussd this Plan of H %ﬁfr to he exacuted by its Auly
suthorized officer, this ‘i-" dny af E&% . 1901,

HOUTH CENTRAL BELL TELEPHONR
COMPANY

BELLEOUTH SERVICES
INCORPORATED

JOUTHERN BELL TELEFHONE AND
TELEGRANM] COMPANY

Bystﬁr-gt%
. ¥. 8Rinnay, chalrman

[N S AR MA- =GR Dd AR FroToota
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I, Eric B. Rudolph, an Assistant Secretary of Souktharn Rell
Telaphone and Telagraph Company, a Georgia corporation, da hersbhy
cartffy that a notioce of intent to f£ile the Articles of Margar of
SQUTH CENTRAL BELL TELEPHONE COMPANY and BELLEOUTE SRRVICYS
INCORPORATED with and into Southern Bell Telaphona and Telegraph
Company, and a publishing fee of $40.00 has hoon malled or
deliversad to an authorizad newapapar, aa required by law.

IN WITNESS WHEREOY, I have hareunto affixed my signature and
the weal of the company this _/9“% day of Dacembey, 1991.

Eric B, Rudoiph
Asalstant Bacretary

{SEAL]

ANd R aans - A R TR " S U



MEMORANDUM OF AGREEMENT

THIS AGREEMENT, made and entered into this _jgq¢

day of  December » 1871, by and between the STATE OF

FLORIDA DEPARTMENT OF TRANSPORTATION, as the statutory suc-
cessor to the Flerida State Turnpike Authority, hereinafter
called the "Department", and the SOUTHERN BELL TELEPHONE AND

TELEGRAPH COMPANY, hereinafter called '"Bell";

WITNESSETH ;

THAT WHEREAS, the Department is contructing certain
Turnpike projects in accordance with the provisions of Chapter
340, Florida Statutes, being the extension of the Florida Turn-
pike from Golden Glades to Homestead; and

WHEREAS, at various points said projects cross exist-
ing state or county roads along which Bell maintains cables,
wires, poles and other equipment and appliances as a part of
its telephone system; and

WHEREAS, the Department is desirous that the facilities
of Bell be relocated to accommodate the Turnpike construction,
and this agreement i1s given to induce Bell to relocate said
facilities without prior settlement or judicial determination
of this controversy; and

WHEREAS, the parties disagree as to who should bear
Telocation expenses and costs, Bell contending that the cost
and expense of such relocation should be borne by the Depart-
ment and the Department contending that such cest and expense
should be borne by Bell; and

WHEREAS, the parties are desirous that there be no
delay in the relocation of such facilities but that there be
no waiver of any rights by either party as a result of such

relocation;



NOW, THEREFORE, for and in consideration of the mutual
covenants herein contained the parties mutually agree as follows:

Bell shall relocate such facilities as the Department
may determine necessary for the construction of its Turnpike
projects and Bell shall maintain and keep appropriate records
as to its cost and expense of relocating or removing same in
accordance with usual Department standards, it being understood
and agreed by and between the parties, however, that the re-
locatien or removal of such facilities by Bell shall in no way
be deemed to be a waiver of any rights that Bell may have
against the Department for the cost of such relocation ot re-
moval by virtue of applicablie law or any franchise agreement
or licenses it may have with the State of Florida and all such
rights are hereby expressly reserved. It is understood and
agreed that in the event the parties fail to amicably settie
this controversy, Bell may bring an action in a court of appro-
priate jurisdiction to determine the issues between it and the
Department without prejudice resulting from any such relocation
or removal,

IN WITNESS WHEREOQF, the parties have hereunto caused
these presents to be eXecuted the day and vear first above written.

WITNESSES ; STATE OF FLORIDA
DEPARTMENT OF TRANSPORTAT QY

Q_guAMw N Ony 5P

Secretary of TransnoaxrFafion
//4’/’65 X./z/w—.m

SOUTHERN BELL TELEPHONE AND
TELEGRAFH COMPANY

QL—AM-—JJ /O/#—de‘?m— By %7 cif(mf\-/

67 ite President and General
Manager

Approved as to form, legality
and executicn:

APPROVED A2 TO FORM, LEGALITY AND EXE.
CUTION, STATE OF FLORLA DEPARTIENT OF
TRANSPQ TION, i

“ASSTSTANT ATTORNET -2 -




MEMORANDUM OF AGREEMENT

THIS AGREEMENT, made and entered into this gt

day of December , 1971, by and between the STATE OF

FLORIDA DEPARTMENT OF TRANSPORTATION, as the statutory suc-
cessor to the Florida State Turnpike Authority, hereinafter
called the 'Department', and the SOUTHERN BELL TELEPHONE AND

TELEGRAPH COMPANY, hereinafter called '"Bell';

WITNESSETH ;

THAT WHEREAS, the Department is contructing certain
Turnpike projects in accordance with the provisions of Chapter
340, Florida Statutes, being the extension of the Florida Turn-
pike from Golden Glades to Homestead; and

WHEREAS, at various points said projects cross exist-
ing state or county roads along which Bell maintains cables,
wires, poles and other equipment and appliances as a part of
its telephone system; and

WHEREAS, the Department is desirous that the facilities
of Bell be relocated to accommodate the Turnpike construction,
and this agreement is given to induce Bell to relocate said
facilities without prior settlement or judicial determination
of this controversy; and

WHEREAS, the parties disagree as to who should bear

relocation expenses and costs, Bell contending that the cost

and expense of such relocation should be borne by the Depart-



ment and the Department contending that such cost and expense
should be borne by Bell; and

WHEREAS, the parties are desirous that there be no
delay in the relocation of such facilities but that there be

no waiver of any rights by either party as a result of such

relocation;



NOW, THEREFORE, for and in consideration of the mutual
covenants herein contained the parties mutually agree as follows:

Bell shall relocate such facilities as the Department
may determine necessary for the construction of its Turnpike
projects and Bell shall maintain and keep appropriate records
as to its cost and expense of relocating or removing same in
accordance with usual Department standards, it being understood
and agreed by and between the parties, however, that the re-
location or removal of such facilities by Bell shall in no way
be deemed to be a waiver of any rights that Bell may have
against the Department for the cost of such relocation or re-
moval by virtue of applicable law or any franchise agreement
or licenses it may have with the State of Florida and all such
rights are hereby expressly reserved, It is understcod and
agreed that in the event the parties fail to amicably settle
this controversy, Bell may bring an action in a court of appro-
priate jurisdiction to determine the issues between it and the
Department without prejudice resulting from any such relocation
or removal,

IN WITNESS WHEREQOF, the parties have hereunto caused
these presents to be executed the day and year first above written.

WITNESSES: STATE OF FLORIDA
N DEPARTMENT OF TRANSPORTATION

Nl Oy iy ey,

Secretary of Transnortation

/Z/'_ I
£ A’;J e /\z/ Lt
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mmsmgic% .

REGTET oNT AT ORNEY

SOUTHERN BELL TELEPHONE AND
TELEGRAPH COMPANY

e T )
e
iiiée President and General
" Manager

Approved as to form, legality
and execution:

b




