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0% 1060
MIAME 6, FLORIDA

“Honorabla R. A. Gray - -
: Sacratary of State
-8tate of Florida .. ..

- Tallahasses, Floxrida

Dear Mry Gray: .. ... L . q// -
Re: “Florida Power & Light Cghpany -
- Amenguent of Chavber

Ve ‘are mending £o you herewlth exscuted origlnal

Teopyof: .. o~ =
. RS - 5
Certificave of Amendment _ 28 T
S B Y E com = m
Agreesnent of Conmolidation =T 5 o
betwaen - n= 3 m
Peninsuls Power & Li-ht Company " - =
and Southern Utilities Company P
- 7, forming . . e .'.‘5 e B
Florida Power & Light Company -: 25 =
= SRR b v = w7 i >~ 5 .
‘which pleaze flla in your office in accordance with law, ™

o #

R ¢ 5 M T e
sheres of $4.50 Preforved -
Stock“of ths par valus of $1G0 each are authorized and the

rights, preferences and characteristics of cueh shares are
get forth. - - - oo Tt ommee .

We are also sending to you herewith eight (£) sxecuted .
eopies of the Certificate of Amendment which we would appreciate
your certifylng Vand rgt_*.u._rp_ing_:t:.g__'_ ud. .. S

We are enclosing herswith cur check for $534.00 made
Payables to you and coverings - e .

500.00 issueuce of additional shér_es o
10,00 filing of certificate
24,00 certification of copies
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' gonccabla R. Ay Grey
!si:cratary of 51;5?‘
g £ Florida =—:
_sr.at.a -] Fioriaa
T e dan . & Light Company =
Tlori Power & Light Lompadd =
Ror Flordd B oharter — =——o . -
wer o S A O
T+ the amount of this.ch ,ﬁ‘é‘.zi%;m ervof plesss . % E
- - . advlise as to the amount of. _and madéit}f:{al “{" S

‘w111 be sent to yoa by return slrmall. o o

' entent, pleass couss tha ificate of Amend- —-
UL peant bSO bfiﬁiﬁfﬁ '::cc’arsanoe id.tha'kla.w prior_to eleven ofclock B
on Monday, April 2 end adviss us by tollect wire that such has
been dqne.'- — e - =T T :

Your advice on a matier comnected wlth this o
yill be appreciated. The enclosed Certificate of Awendment is
being filed to comply with legal requirements of New York lawyers .- *
even though the 50,000 additional shares of $4.50 Preferred Stock ...
have not been 1ssued and will not be 1ssuedSSIn facht the enclozed . .
Certificate of Amendment will be superseded within the next thirty ~ -
or sixty days by a new Certificate of.Amendment, which will not
mention the 50,000 shares of $4.50 Preferrsd Stock but in lleu. - =
thersof will mention or.mathorize the issuance of 50,000 shares of
434 Preferred Stock, Series A, ($100. par_value) , ~ Hence, it .follows
** that when thae Certificate of Amendment is filed within the next thirty
or sixty days the total euthorized shares will be 20,150,000, which .~ -
. +will be the same number of shares as reflected by the enclosed .~ °
~ Certificats of Amendment.— Query:m Will any additlonal fees be due
. when the Certificate of Anendment is filed within the next thirty — -
or sixty days, which Certificate’of Amendment will not reflect en

increased mumber of shares over.the,enclosedCertificats of Tm— """ -7 =

corporation but will show 50,000 phares of 43% Preferred Stock¥ =~
($100 par value) instead:of:50,000 shares of $4.50 Preferred Stock .
{4100 par_value)? =Wa think not,” however; we wanted to clear the="""
...__ questlon now instead of.waibing Bntil fime for filing the snilcipated
7 Certificats of Incorporabionii—Femi —ThumIET TTOTE T T

: 5T Thank youaom:ch. for yunr;continu’eﬁ
cooperation in matters you handle for this office. ——

— e el




.o CARTIFICATE OF AMMNIMENT '
or

AGRXXMEXRT OF CONSOLIDATION
betwesn
PENINSULA POWER & LIGHT COMPANY
AND SOUTHERN UTILITIESR COMPANY .
forming o
¥LORIDA POWER & LIGHT COMPANY -7 % -

—— 3

Ylorida Powsr & Light Company, & gorporation organized and existing under end $n

pursusnce of an Aot of the Leglalaturs of the Stats of Ylorids eutitled "An Aot Helating .
to Corporations™ approved Juns 1, 1925, doea hereby eartifyy .. : o

yirsts That as & mesting of the Board of Dirsstors of pald Tieritad rewsr o

Light Company, duly called and held on the Bth day of May, 1950, at 10:00 otsloock |

in the forencon, at 25 Southonst Second Avenus, Mimmi, Florids, the resolution Akt
tached hersto, mude a part hareol as ir sat out in words and figures herein and
marked Pxhibit A and setting forth a proposed amendment to Sectlen 3 of the Com-

pany's charter (Agreement of Conpolidutlon betwesn Ponlnauls Power & Light Conpany

and Southern Utilitles Company formlng Flaorida Power & Light Company, amd filed in

the offioe of the Sesretxry of State of ths State of Florida ou Decenber 23, 1925)

wvas duly adopted. ' .. . e .

. o &
That at sald ossting a reasolution was adopted by the ‘Board of Directora of
Florida Powsr & Light Coapwiyy doclaring the advisabillty of cald amapdment,’ --r.' v

Second: That thersaftor the annunl meating of the stookholders of said Florida .
Power & Light Company was duly held upon call by the Dowrd of Directors and due and - .
statutory notica given the holders of all of the wtook of the Company then gutstand= -
ing and sntitled to vots, 28 requirad by the szld Aok of the Leginlature of the State
of Florids, at 25 Southeast Second Avenus, Mimmi, Florids, on June 9, 1950, at 11300 - .
otclock in the forencon; that at sald mesting the voto of the stockholders of regord - .
entitled to vots was taken for and against the proposed amendmont and that, upon the
canvassing of sald votes, 1t appesared from the Certilicats of the Inspectors of S
Stockholders' Vote and Flootions that mtockholders of record of sald Company holding
stock in said Company entitling theam Lo exerclise at least a majorlty of the vobing
power, had voted 1n faver of the amendment. ;

That at sald meeting the holders of 1,838,395 shares of the 2,450,000 shares aff =
capital atack of the Company {ssusd and outstanding and antitled to vote at sald msete
ing wers pressnt in person of by proxy, thereby consbituting & quorum for the trans-

asction of business, . AR

n*

IN WITHESS WHEREDF, Florida Power & Light Conpany has pmade this Certificate under it
corporate seal and the hands of its Vice Prosident and lts Secretary, this 28th day of

March, 1951,

/  Seacratary. . ) o

STATE OF FLORIDA ) ‘ L
) sz

COUNTY OF DADE )
Befors ms personally appuared H. E, BIH?SON' and H. B. HoMONALD, to me well known and op
xnovn to me to bLe the individuals described in and who exsouted the foregoing Certlficate
of Amendmont of Agreenent of Consolidatlon betwesn Penlnsula Power and Light Company and
couthern Utilitles Company forming Florlda Pover & Light Company, and acknowledged bafore

me that they sxeouted the mame for tha purpossa cherein sxpresssd and that the ssal Af
thereto is the aoTporsts seal of said Florida Fewer & Light Cempaiy’ and A sald LR
ment i3 the uct of sald Florida Powsr & Light Coapamys - PO g R

VITHESS my hand snd offlaisl ssal at Hiaml, ¥lorids, this 28th day of Mar
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EXHIBIT A

Reosolution Setting Forth Proposoa Amendment to Agroomont
' of Consolidation —
greement of Consolidation forming this Company, as amended, be amended

RusoLves that Section 3 of the A
10 read as follows: o

“3, 1A e total suthorized number of shares of stock of this Compuity shall be 20,150,000 shares, o
of which 100,000 shures shall be 43450 Preferred Stock of the par value of $100 cach, 50,000 shieres s
whall be $4.50 Preferred Stock ol the pur value of $100 euch, nuid 20,000,000 shurce shall be Couunen ;

Stock without par value ' _ ‘
cs of the class of 444% Preferred Stock ure né [allows: *

M) The distipguishing characterisy

hen and as declared by the Donrd of | :

“(1) The 4315% Preferred Stock shall be eutitled, but ouly w
1 of funds tegully available for thie payment of dividends, in preference to the Common Staek
i four and one-lalf per centun (AVGT) per snuum (hereinalter called the

sdividend rate') of the pur value thereal, aud no more, payable qunrierly on December 1, March 1.
June 1 and Septenber 1 of each yeur W stockholders of record as of a dute, not exceeding thirty {30) 7
days and not less than ten (10) days preceding aich dividend payment dates, to be fixed by the Board -
of Directors, such dividends to be cunuilative from Seplember 1, W47, - . T T

‘ Directiors, au
to dividends at the rute ©

able ou the 44456 Vreferred Srock shall be in defaull in an amount -

eqquial 10 four vl quarterly payiuents or juore per shore, und thereafter wil all dividends an the 4%5%
Dreferred Stuck in default shall have been paid, the holders of the 4445 Preferred Stock, voting
as o class, shall Le entitled 1o clect the smallest wuhier of directurs necessiary o constitate & o
wmjarity of the fuli Boasd of Directors, and the holders of the Conunon Stock, voling sepurately as as
entitted 1o elect the remaining directors of the Company, anything hesein and i the
Agreement of Consolidation to the coutyary natwithstanding, ‘The ters of oftice, as directors, of sl -
persons who may be directors of the Company at the thine ahiall tersninate upon the election of & majority
of the Board of Dircetors by the holders of the 4¥4% Preferred Stock, except that i the holders af the -
Consmon $tock shall not have clected the remaining directors of the Cumpany, thet, and ouly in that
1, the directors of the Company in ofice just prior W the vlection of 8 wajurity of the Bonrd of .
Direstors by the halders of the AW % Preferred Stock shall eleet the remaining dircctors of the Company, ™
Tereafier, while such default coutivues and the majority of the Board of Directors is Leing elected by .
e Lotders of %% Preferred Stock, the remiining directors, whetlier clected by directors, as afore-
said, or whether originally or later clecie
wntil their succudsurs are lected by lolders of the Conunan Slock and shall gualify, -

(2) 1f and when dividends pay

separately

class, shall be

Lyen

d Ly holders of the Conunon Stock, shall continue jn offica *
o

«¢3) 1§ and when all dividends then in default on e 4145 Vreferred Stack then outstanding shull
Be paid (such dividends to e declared and jaid out of any funds legally available therefur as soon a8 ‘
vs of the 43745 Preferred Stock shall be divested of any special right oo
with respeet 1o the clection of directors, and the yoting power of the holders of the 4Vi% Preferred .
Srock and the holders of the Cominen Stuck shull revert to the status existing before the frst dividend
payient date b which dividends on the 444% P'referred $tack were not paid in full, but always

subject to the sauw provisions for vesting such special rights in the hotders of the 444% Dreferred Stogk -
in cuse of further like defanlt or defaults in the paynent of dividents thereon, Upon termination of -
any such special voting right upon payment of all accunmlated and wipaid dividends on the 444% ¢
Preferred Stock, the terms of oftice of all persons who wny have been elected directors of the Company ',
by vote of the hol:lers of 43456 P'referred Stock us @ clasg, pursunnt to suchs specinl voting right, shall -
{orthwith terinate, und the restilting vacancies shall be fitled by the vote of a wajority of the reqmining

directors,

reasuiably practicable), thie hulde




{4} ln case of nuy vacancy in the ollice of o divector ovcusring anang thie divectora elected by
the holders of the 4355 Preferred Srock, voting separately as a cluag, the remaining directors clected Ly
e Lotders of the 43556 V'relerred Stock, by allinuative vote of o wmjority thereot, or the remalning
director so elected if there be but one, may ¢loct B SUCCESHOE OF BUCCEsEons (o lsold affice for the unexpired
term or terms of the director or directors whase place or places shull be vacant,  Likewise, in case of™
_any vacaney in the oflice of n director oceurring WMORE (he directors not elected by the Liolders of the
4350 Dreferred Stock, the remiaining directors not elected by the holders of the 414% Preferved Stock,
by allicuative vote of a njority thereof, or the remmining director so elected it there Le but one, way .
clect @ successor or suceessors w hald ollice far the unexpired teruy oF lerms af the dircctor or direciols
Whose place or plices shadt be voeant, '

#(5) Whenever the right shall have acerued ta the holders of the 434% Preferred Stock W elcmv
dicectors, voling separately asa class, It shall be the duty of the president, o vice-president or Who seeretary
of the Compuny forthwith ta vause notice to be given to the gharcholders entitled to volo nt & meeting ta -
be held at such tine s e Company's oflicers muy fix, not dess than len nor wore than sixty days after- -
ihe acerual of such vight, fur the purpose of cleeting Jdivectors, At nll meetings of stockholders held for
the purpose of electing directors during sucht tine as the holders of the 4345 Prelerred Stack stall have
the speciul right, voting sepurately as @ cluss, 10 cleet directors, the preseuces in person or Ly proxy ef
e holders of a majority of the outatatiding Common Stock shiall be required Lo constitute a quarwm of
such class {ur the election of directors, and the presenes in perion oF by proxy of the holders of a majority
of the outstanding 4¥5% Preferred Stock shull be required to constitute a8 qUOTUR of such cluss for the
election of directors; provided, however, it the phsence of & (quaruin of the holders of stock of either
such class shall not prevent Wie election at auy such weeling or adjourninent herenf of directors by
such othier class, if the necessury quortity of the holders of stock of such other class is present n person
ar Ly prosy at such weeting or any wljouriment tiereof; and provided, further, that in the event
a quorwi of the holders of the Conunon Stock is present but B quorum of the holders of 434% Dreferren’
Stack is not present, then the election of the directars elected by the holders of the Comman Stock ;
shiall not beeonie effective and the directors 50 vlected by the holders of . Conunen Stock ahall not™
asswme their oflices and duties until the holders of the 114% Preferred Slack, with 8 quorunt present, .
shall have elected the Jireetors they shalt be entitted to vleet and provided, further, lowever, that the

ot
absence of & guorutl of Loklers of stock of either closg, 1 miajority of e holders of the stock of the
class whou are present in persod or hy proxy shull have power 1o adjourt the election of the dircclord’
to he electid by such class [rom time to time without notice other than announcement nt the weeting,
antil the requisite guorum of liotders of such class shall be present i person or by proxy, but such
adjourmment shall not be winde 1o a date beyoud the date for e tniling of the notice of the next
anual meeting of the Campany or specinl meeting in liew thereal, B

“(6) So long as any shares of 4¥4% Preferved Srock are outstanding, the Comimnyrslmii' not,
without the consent {given by vote at a wieeting ealled {or that purpase) of &t leasl two-thirds of \he
totul numiber of shares of the 4155 Preferced Stock then gutstanding . #

. to HINT T
(n) create ot suthoriee Ly 1eW stock ranking prioe to the 444 % Preferred Stock an lo dividends,
it liguidation, dissalution, winding up or distrilation, o ereate of guthorize any secuvlty convertible’
into shiares of any such stuck; ur : : : . :

(h) mwend, alter, chiange v repeal any of the express tenns of the 434% Dreferred Stock then
wulstiniding it o waaaer substantially prejudicial 1o the holders thereof, S -

w(7) So long as any shares of the 11456 Preferred Stock nre sutstnnding, the Compuny shall not,
without the cansent (given by vole at u meeting endled for that purpuse) of the nolders of a wajority
of the tutal nuwmber of shares of the 4445 Preferred Stock then outstndings = 0 TS

(1) merge or consolidate with or o any other corporation or carporatlons or scll or otherwlse S35
dispose of all or substantinlly nll of the ussets of the corporation, unless such werger of consolldution “HEE
or sule or other disposition or the exchange, issuance ar psswption of all sccurlties 1o be issued or At
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wesained in cunnestion witl any stich merger or cotulicdistion ur wale ve other disposition, shnll linve
Leen urdered, approved or perinittesd by e repulatory authorities of 1he sate or stutes or of the
United Stutes of Americn having jurisdiction witly reapect o aueli erper or catnulidation or sle or
other dispuosition or exchange or assnmption of secutities ] provided that the provisions of this
subpuragraplt () aball nat apply o a purchase or vther uequisition by the Cumpuny of frunchlses or
aseets of anuther corpuration in any maaner which does not involve & merger of consolidation | or

(1) issue sy wiseeured notes, debenturesd or other securities representing unsecured bndebted-
Liess, OF assnie any stch wnseenged indebtediess, fur purjoses other than (3) the refunding of out-
stunding wnaecured indebledness theretofore faaued or assutned by the Company, (il) the reacqulsl-
tiow, redemption or other retirement of auy indebiedness which rencgquisition, redemption or other
petirenient has et puthorized by tha Sccurities nl  Exchange Conlsslon under tha provisions
af the Public Utility Lolding Company Act ol 1935 or by wy sivcansur connizsion or uther regula.
tary authority of the United States of Awericy, or (i) e reacyuiaition, redemption or other retiraineil
of all outstanding shares of the 47456 Meferred Srock, i inunediately afier sucl issue of nssumption,
the total principal pount of all unsecured notes, debientures ur othet securitics representing unseted
ndebtediess issued or assttied by the Compainy, includingy unsecured ndehleduess then o be jaaued
o nastined (lad excluding the prineipal aount then outstnnding af any nwnsectred tioles, debentures
ur other seairitics represeiting utmectred indehtediens huving o mnturily o excess of ten (10)
yeurs and i anuiat Bt exceeding 10% of the npuregate of (a) el () of thix section liclow)
waul] exceed ten per contuii (109%) of the nppregate of (n) the total principal amownt of all bouds
or utlier securities representing seeured indeltediess issed or asswined by the Compuny and thea
o be outstanding, aned (1) e capsitat and surphus of the Cawmpany ss then 0 Le stated un the hooks
of aecount of the Company, When unseeured nutes, -debentures v other securities representing
wnsecured debt of @ nuturity in excess? of ten (103 years shall hecunwe of u maturity of ten (10) years
or less, it shall then be regarded us unseeured debit af » maturity of less than en (10) yeors and shall
be compuited with such debt for the purpose of deterurining the pereentage rutio of unsecured debit
of a nuurity of less than ten (10} years to the sum of {a) s (1) nhoved furthiermare, when

unsecured ptes, debentures or other seeuritics representing pnseeured debt of 8 waturity of less than

e (10) years shall excerd 10% of the sun of (a) al (1) ahuve, 1o aedditiunil unseeured notes,
debientures or uther gecuyitivs representing unsecured debt shiall he issued or assumed (exeept for
the purposes sct farth in (i), (ii) and (i) above) until sueh Fatio ds reduced to 107 of the sun
of (a) and (1) whuve ) or

(¢) isauie, well, OF utherwise dispose of any shares of the 414% Preferred Stuck n additiun to the
shares of the 444% Preferred Stock covered herehy, ur of any other cluss of stovk panking prior to,
ar on & parity with, the 414% Preferred Stock s (o dividends, or 1 liguidation, dissolution, winding
up or distribution, unless the net jnvonie of the Company detepmoined, afler pruvision for depreciation
and all vaxes and in acvordancs with penerally necepted aecounting priciices, o be nvailulle for the
payiment of Jividewds for a periad of twelve (12) conseewtive calendar months within the ffteen
(15} calendar months innediately preceding the issunuce, sale or disposition of such stock, is at
Jeunt euual 1o twice the annuad dividend requircinents on all uutstanding shures of the 444% Preferred
Srack pnd of alt other ¢lasses of stock ranking prior to, oF on parity with, the 414% Dreferred
Stovk ns o dividends or distributions, including the shores projosed 1 e lasued, and unless the
wross neonie of the Company fur such period, determined in aceordanee with peneratly uecepled
aecoumting prawtices (but inany event nfter deducting the anount for suid period clinrged by the
Conmpany on its Bocdis 1o deprecintion expense wl nll tuxes) to be available for the paywient of
interest, shall Juve deen at Jeast une wid ane-hndl ties the s of (i) the annnal interest clinrges
on all imterest bearing indebteduess of the Company mud (i) the punal dividend requirements on ull
anitstancling shares of the AL5% Preferred Stuck and of ull other clnsses of stocke ranking prior 50,
or up @ parity with, e 4149% Preferred Stack as 1w dividends oF distritmtions, including the shares
propused to he jssoed 3 provided, that there shad) Le excluded from the furegoing campulation interest
charges on ol debtedness ad dividends on wll shares of stock which are to he retired in connection
with the jssue of such additionni shares of 4¥3% Preferred Stock or other cluss of stock ranking prior

3
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t, OF G0 B patity with, the 4447 Preferved Stk ns 10 dividemds or distributions; and providcd,
further, that ju nay e whuere such adaditionnl slares uf 435 % Preferved Stock, of other class of
atock raithing privy ip orana parity witl, the 435 % Preferred Stock us to dividands or distributions,

ate to e jasuedd i coittevtivn with the avyuisition of new property, the net curpings of the property
4 Lasis in the (uregoing cotputation, cotmputed

to he a0 acuired nay Le included on oo foruy
an the sanw Taain as The net cariings of the Company ; ot .

(1) imsue, well, or athierwise dispose of auy shares of the 434% Preferred Stock, n pddition 1o
the shaves uf A45% Prelm red Stock ot of any wihier class of atock ranking prior W, or on parity with,
the 44500 Preferred Stovk s to dividends or distributions, wiless e apgregate of the capital of the
Latpany applicable 10 the Conunot Stack aud the surplus of the Copony shatl not Lo less than

e appeepate anunt payabie on the invaolunry diswalution, liguldition of winding wp of the Cuwme
pany, in pespect of all Jiares of the 43350 Proferred Stock wd all stwrew of stock, if any, ranking priot
thetets, OF on 2 Rty therewith, as to dividends vr distribintions, which witl be outatanding abier the
inette of the shaves propased o I fasted § provided, tat if, for the purposes of weeting the requires
wents ol this subiparagraph (1), it hevostes pecessary 1o ke inte consideratiot mny enrned surplus of
e Lompany, the Cownpany shall not therealter pay any dividends on shares of the Commen Stk
which wuubd result in pedicing thie Coupany's Coai stack Wguity (the wuords Comnmon Stock
Paquity® wmeaning e s of the stated vnlue of sl outstaiding Conunon Stuck and the carned
autpiua nd the enpital and paid-in surpho of he Cumpay, whether or not available for Ue poy-
wwent of dividels o the Continent Stack) 1o an amotent Jess thit e ngpregite aniount puyahle, un
dissalution, winding ap of invuluntary liquidation of the Compouy, on ali shares of the A% Preferred
Grack ancd of auy stovk ranking prive to, ur oA parity with, the 414% Preferred Stock, a3 to dividends
ur awilwr distributivns, w the vute outstauding

sy In the event of any voluntary Jequidation, Jissolution or winding up of the Cowmpany, the
A1, Preferved Stack Jhall have o preferenee over the Connnon Stock until an anount cqual to the
then carrent pedenyption price Shadl Lave been paid. T the evert of any involuntury yuidation, dissolu-
tion or witding up ol the Campany, which shatl inelude any sueh Tguidarion, dissulution ot winding up
which say srise ol of ur result from the comdenuiation ur parchase of il ur a nwjor portion ol the
propetties of e Company by (1) (e Vuited States Guveranient ot my autharity, ageney oF ustru-
mentality theveat, (it o state of the Ulnited Stotes oF any anthority, ngenwy ot instrumentslity thereof,
ar L) adisniv, coapryative ar nther associntisg e cnitity urpunized for profit, the 4145 Preferred
wonke shalb also Lave it preferenee over the Commwn Stock until the full par value thereof wad an anount

evqual toall aevinmnlatesd ol unpaid Jividends thereon {rom September 1, 1947 shall have been pail
1IN \‘l\i!ll'“ll'ﬂ o lh'\tl.\\l“(il‘ll.

w0y The Uathprany, Ly mjority vote of its Noard af Directors, nay at any time redeemt all of
TR LR Preferimd Stouch or sy et tine 1w e vedevns auy et thereaf, by payiug i coslt o vo-
demption prive of 1050 il reddeeted prior tu Seprember 1y w32, $102,50 if redeemed thereafter and
prionr Septether 1, 1us7, $10L.50 i redeeimed therealier ad privr o Septenber 1, 1962, and $101.00
W redeeied an or piter Sepremtber 1 190d, plus accwmulated and wnpubd dividends in each cass it any, to
Uee date of yealernpitiont. Nutice of the intention of the Company 1o redecns all or any part of the 4450
Preferresd Stk all e nuailed nov less i thirty days nor wore than sixty days before the dute of
pedemption each hobder of ecand of 41450 Pyeferved Stock to e redeenied, a s pual-omcc address
s shunwn by the Company s pevonls or, iu licn of such wailingg, not less tinn thirty duys’ nor wmove than
sinty diys’ natice of suecl vedemption way e prbiished in such tpnner sy he prrscri‘l:ul by resolution
of the Noard of Divectuts of the Comapany ; anedy i the ovent of such pubidivation, no ailure to mail such
potive nar auy Jefeet therein of in the nunting Waereal shadl affect the validity af e proceedings for the
rederption of auy ahisres of 44107 Proferred Stock sa 19 e veddeetned. Contemporancously with the
raitige or the publication of such notive ns afnresiisl ov ntany time thereafter prior Lo thie date of redemp-
o, e Copaay may deposit the mzgregate redemption price {ur the pertion thereaf not already pavidd
i the pedesption af such 4137 Preferrad Stock) with nny bank or (st compuny in the City of New
Yok, New Yk, or i the Uity of Niami, Florida, pmined in sueh potive, payable to the order of the
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(o) ALy 1ime when the Comnion Stock Fauity i 250% of nwre of toal capitulization, the
Loty B wet declare dividends on shaves ul the Cotimon Stuck which would relive the Cal-
o Stk Papnts Lelow 2546 of wtal c:\pit:mz'.uiun, except o the extent pm\'idml n sub-parn;;r:mhs
(a) aod (b aban e ’

sy The distinguishing characteristics of the class of $4.50 Preferred Stock ure o3 {ullows:

w1} The $4.50 Preferred Stk Sliall be entitled, but only when and as declared by the Roard v
Diirectors, ot of punads fegatly available for the payient of dividenda, pari passu with the 4¥470 Preferred
srock aml in preferende 10 the Connnun Stuek, dividends ut the rate of Four Dotlars and Filty Cents
(S-l.§0) et annu, nad o are, pryable quarterly on December 1, Mareh 1, June } and Septemiber i
of each year to stockiolders of record as of o date, not excecding dhirty (30) days and not leas than
teu {10) days precading auely dividend paywient dates, to e fixed by the Loard of Directors, such
dividends on each share " the $4.50 Preferred Stock to lie cunlative from e dividend paywent date
mnediately preceding the date of the issue of such share of the $4.50 Preferred Stock,  Divideds in
fall shnil not be paid of et apart fur payment on the 4% % Preferred Stock of on the $4.30 I'referred
Stock for auy dividend perind unless dividends in {ull have Licen or ure contemporaneously paid or set
apart for payment ou all outstanding shores of both the 4¥4% Preferred Stock and the $4.50 Ireferred
Srock for ull dividend periods terminating on the saie oF #i earlier date. When the stated dividends
are not paid in ulbon the 444 % Preferved Stock or on tie $4.50 Preferred Stock, e shares of 414%
Preferped "Stock and $1.50 Preferved Srock shall share ratably in the payment of Jdividends, including
accwmnudations, i any. i nccordance with the suis which would e payahle ou said shares if all
dividends were paid i fulle A sdividend period’ i3 the pericd between any two conseeutive dividend
paytient dates, including the fiest of such dates.

w2} Nolongasany shares of 54,50 Preferred Stock ure outstanding, the Company shinll not, without
e consent (piven by vote al a weeting called for that purpose) of ot jeast two-thirds of the total
nunbier of shares of the $4.50 Preferred Stock then outstanding:

(n) vreateor autlorize any pew stock ranking privr 10 the $4.50 Preferred Stock as Lo dividends,
i Tiguidarion, dissolution, winding up or distribution, or create ot wuthorize any seeurity cutlwurlible
into shares of woy such stock ar

(1) amend, aher, change oF repeal any of the express rerms of the $1.50 Preferred Stock then
autstanding it @ manner sutbstantially pr-.*judicial to the holders thereof,

31 Ho dongg as any shares of the &4.50 Vreferred Stock nre autstanding, the Company shall net,
without e consent (given Ly vate at @ meeting enlled for that purpoe) ol the boldeys of @ majority
of the total pumber ol shares of the $1.50 Preferred Stock then autstanding s

{n) merpe o¥ consolidate with or into auy oter corporation or corpurations of scll or otherwise
dispose of all or substantially all of the assets of the Company, wnless such mwerger or consclidation
ar sibe or other disprosition or the exchange, issuance or assumption of all secutities 10 le jssued of
asstined it counevtion with any such merger ar consolidation or sale of other dispusition, shall have
Lwen wrderesd, approved of permitted by the regulatory puthorities of the state ot states or of the
United States of Aneriva haviog jurisdiction with respect to such nierge? or consulidation or sale o
bt dispunition of exchamge of assuption of securitics; provided that the provisions of this sub-
paragraplt (20 shall not apply o it purchase ot othier acyuisition by the Company of {runchises or asseld
i another corposation i auy wanhet which dues not involve o nerger or consulidation ] or

() ixsue any unsecnred noles, delentures ov other sectiritivs rcprcscming unsecured indebted-
B, DF Gse any auch unaecared indebiteliess, for purposes other than (i) the refunding of wny
indehteduess issted oF ansuned hy the Conpany, (i) the peaciuiisition, redemiption or other retivement
of any pnlebaediess faatin] o assuned by the Conapany, or (iit) the reactyuisition, redemptivn or other
Tt‘\il‘l“ilu‘llt of all outstiding Jiares of the 1450 Preferred Stk ar of nlb vutstanding shares of the

$4.50 Preferred Stock, if fmeliately after such issue o assumption, the total principnl gowm of
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reennd hutders vl e 3 soh Prefenied Dtock o te e tedeenied, on the eudorsement andd surrender of
thent cettalieaies, arel theteupaen sad Dohlers il v o Le stuchbolders w h e

apect 1o stich shies,
aned fron aed atee the nsthingg ol st 1y ddepuosit such hobders shiadl have

fe iftkgreat f OF chiin aggainat the
Cogany with puspHnt b sand Ao, bat Shall b entitied wiily o recvive such moneys from sitbd Bank or
TLAAL CLERpEIY, with mterest, iy, allowed by sach hank or trust comEily o sl THOneYs ‘l:'lluhilcd
R IR AN TR L A provided, o cuetursenent il surender o their cobtiticates, as nforesaid. ANy
ey s deguisited, plus utereat therean, i sy, aud renining anclaimed at the ed of six years {rowm
the Jdate tised for tedemnpion, i therenfier pegueated hy resulution of the Loard of Directors, ahall be
tepaid o the oy, and i the event of sch repaynwnt 10 e Company, saeh holders of record of
the shares s redecined as shall not have wile claim wpainst auch moneys prior o such repaytient 1o
the Comypany, shall be decnied 1o e anaccused crediturs of the Couyany fur & anount, without intereat,
couivalent 1o thie mnount deponited, plus intereat therean, i any, allowed Ly such Lank or trust com-
pany, as abuve stated, for the redemption of such ahares ad w0 pait o the Company, Shares of the
BT Vreferted Stk which have been redeenied aliall not be reissued, 1§ less than all of the shires
ol the 31240 Prefesred Stk are o be vesdeemed, e shares (o e pedevined shall be selected by 1ut, in
ety nanner as the Board ol Ditecturs of the Company shinll deteruiine, Ly ah independuent bank or trust
company selectesd fur that purpuas Ly the Roard of Lirectors of the Company, Notling in tis para-
graph contained wlall Hit ouy right of the Company 10 purchase or othicrwiae aequive any shared ©

Al e Prefer red Stk

S 10y Var the purpese of this wu‘:\gmpl\ (1071 (a) the termd Cununon Stk Kquity' sliall wenn
e sutn of the stated value of the autstanding Conuiwm Stock amd the carped surplus and the eapital
sl pradd-in arrphis ol the Cumpany, whethier ur i available for the payment of dividends on the
Connuen Stk (0 the tenn “totald capitalization’ Shall mean the sl of e stited capital applicable
1o the outstanding wiowk of all clasavs of the Company, the enined surplus aud the eapital and paid-in
surphis of the Cosapany, whether or aot availuble for the payment of dividemds on the Common Stock
of the Umnpany, ony prefium capital stock of the Company and the principal amount of all out-
aanding debt of the Congany peatiringg weve iwelve months alter the date of the determination
oi the total capitalization and (¢) the term sdividends on Comui Srock’ shinll embrace dividends on
Commun Stock {other than shividemds payable ouly i shaves of Cumnion Stock ), distributions ot atud
piarvliaes oF otlier acquisitions for value of, any Comnon Grack of the Company o other stock, if any,
sulwrdinate to its 4 ;o5 Preferred Stock,  Subject to e riphts of the holders of the 414% Preferred
Srock, mnd subwmlinate thereta, {(and subject andd subordinate ta the riglts of any class of stock hereafter
sutlorized) the Cotipot Stock alone Jhalt receive all dividends and shares in liguiskation, dissolution,
winding up ov Jdistribition other than those to be paid on shares of 444% Preferred Stock us provided
i paragraph (13 (%) above. S0 lung as any shares of the R A Preferrud Stock are outstanding, the
Company shadl nat Jdeclare or pay any dividends on the Connnun Stock, except B3 follows:

(n) 1 and so dong @3 the Conunun Stock Bquity at the endd of the calensdar wonth immediately
preceding the date o which a dividend on Conrian Srock is dectared is, or as & result of such dividend
wathd bevue, less than 200k of ttal capitalizition, 1he Company shall not declare such dividends
o amont which, topether with alt wthier dividenls on Commnon Stock declared within the year
eanling with and inchuding the date of such dividend declaration, exceeds 505 of the net inconw
of the Company Lyailable for dividends on the Commwon Stk for the twelve full calendar wontls
nnnedintely preveding the month iu which such dividends are declared ; and

(hy 1 aned s o as the Connion Stowk Fapuity at the end of the enlendar month immediately
preceding the date on whivh & Jividend on it Srack is declared i, or a3 @ result of such
dividend wonkd hecome, Jess than 2556 but not Jess than 2096 ol utad capitalization, the Cowmpany
Shiall ot declare Jividends onthe Conunon Stack i an anount which, tagrether with all other dividends
on b oo Stk declared within the year ereding with and including the date of suweh dividend
declypation, excesds 780 of the et income of the Company available for dividends on the Commuon
Stock for the twelve full enlendar months inmediately preceding the mumth in which such divilends
are declared i
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all uine ared nates, dolentutes oF oher securities u-pu-.wnling uusecured Linlelatediiess isstienl or
el byt oy, Tudding aniseeurad idebtedness thet o Lie issued or assumneed (hut eachui-
g the 1 wwapal st Wert ok staeding of any nnsecurest notes, detentures or other sevuritics

“1.“.,“.“[',“}: el plebtedness Taving i NEUTHY G eReess of tn (E0) yenrs aned i pcunk vt
exceeding 204 o the apghvRste ai () () of this sectivn wlow) wounll eacead 2070 of the
A R of (ar ttal prim'ipnl anwnint ul all Bads or uther securities pepresenting secured
indelitedness inttedd 0¥ anntisiied by the Company and tlun to be outstanding, al (h) the capital
and_surplus uf e Loty s then 1o he stated o e buoks ol accotat of the Company. When
Lneecutet] Hetess Jdebeninres ud other securitivs pepresciting anseenred debt ol @ maturity i excess
of ten (10) years Sl Levonie of o waturily ol Live (5) yeurs of leas, o shall then be regarded o
psecuted debit of o wasarity of less than ten {10) yuvars ikt shall be computed with such debt for
thie pla st of deteriinitg the perecntige rutio of unseenred delit of a maturity of less thai ten (10)
yoeurs u thie s ol (o) ad (D) above; of

(c) insue, ooll, or otlerwise dispuse ol any sluves of the S4.50 Preferred Stack in excess uof
0,000 shares of ruch S50 prrelvpred Stack, of of any other class of stock ranking priog to, oF
wh ey wille, the $150 Preferred Stack s v dividends, or in Yuidation, dissolution, winding up
or distrilation, unless e et Tucatie of the Company deternined, aiter provision {or depreciation and
all taxes ad i accardiive with penerally accepted seconnting practives, to Le available fur the payment
of dividends forn period of twelve (12) canserutive catendar montlis witliin the fifteen (13) culendar
mnnths inunediately pn-crding e InalEnnce, sl or disposition ol such stuwk, 1s at least ciuind o twice
e annatil dividend Fequireients on all ol stinding shares ul the w450 Prelevred Stock andd ol ol
ather cliasses uf stk prithingg prior o, or o i parity with, e $1.50 Preforred Stock as 10 dividewds
o distrilmtions, eluding the shaeea proposel o B st ol ppdess tlie rOsS eame wi the Company
for suel period, deteninivest in arcurdanee with penevully aveeptud aeeonmiting practices {buat in wny
event aiter deducting e snouut fut sakl perind charped by the Cotpany un its kst depreciation
eaprnse atd all raxea) to he avaitable for the payment of interest, shall have Leen ut teast one sud
ane-Tiadi e the sttt of (1) e aunal fnterest charges un all interest hraring imndebteduess of the
Company e (i) the annyal dividend pequirenents o1 Al outstamding shares i the $4.50 P'refertud
ok st af all uther clusses ol aock puking prioe 1o, 0F on o parity with, the 5430 Preferred Stock
s 0 diviletids of distribnitions, ineluding the shares prapused he issued; pravisled, that there shall
be exchnded froan the foreguing conpitation jterest eharges oh all indebteduess and dividends ou
Al shies ol stock whivh are to be retived in conncction with the issue of such additional shares of
£4.50 Prefersel Stack o ather clans of stuck ranking prior to, oF o @ parity with, the $4.50 Preferred
Stack as to dividensls or distrilutions; aud provided, {urther, that iy any case where such additional
Ahares of $1.50 Preferred Qrack ur other cluss of stock ranking prierto, or ol a parity with, the
4,50 Proefucred Stock s o dividends or distpilagions, are 10 b issued i connection with the acquisition
ol new prupertys the net carnigs of the properiy o hie sO ucquirc(l way he included on & pro forma
Lasin in the forepoing conptation, computed ui thie s bisis 4% the net carnings of the Compaiy.

w4} b the event of any coluntary lirpuidation, dizsolution ot winding up of the Compaiy, the
4,50 Preferred Stack, pari fussu with the 44%%0 Preferred Stovk, aach witly the otiier, shindl have &
preference aved the Consmon Stoek until an amount vqual 1o the then current redemiption price of all
shares of the 4% Preferred Stock and of the §4.50 Preferved Stock shall lave heen paicd. In the event
of any involuntary Lguidation, dissolution, vy winding up of the Company, which shall include any such
liguidation, Qissolution o winding up which may arise ot of or result from the condemnaliol or pur-
chase of all or a wajor portion of the properties of the Company by (i) the United States Government
or any authority, ageuwy of instruentality thereal, (ii) a state of the Unitesd States or auy authority,
agency or instrinentality thereof, or (i} 8 district, coaperative oY other association of cnlity not
organized ot prodit, the F4.530 Preferred Stock, pari pussy with the 44450 Preferred Stock, cach with the
athier, sladl also lave preference over the Conynon Stock untid the full par value of all shares of the
£1.50 [Mefered Spock and of the et Preferred Sroek and an amonnt equal to all accunwilited el
unpaid dividends terenn shall have been paid by dividends or distribution, 16 the assets disteibutable
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on auy bgquidation, dissolution or winding up of the Cowpaity, whether \’t_)\l.mlnry or involunlary, whall
L sutfivient o pernnt the paynient o e holders of ibe $4.50 Preferred Stock and thc'-l‘/ﬁ’,‘"o Preferred
Srock of the full amounts 1o which they vespectively wre cnnitle] as aforesaidd, then suil) nescts :‘nlmll lu-
dQistributed rutably wmoni tie Lolders of the §4.50 Vreferved Stock and the -\.}/;% 1‘rc‘fcl'l"0:d bluL:k in
proportion to e sums which would be payuble on such lisquidation, dissolution or windling wp i all
such swina were paid in jull,

« (&) The Compaty, Ly a majurity vote of its Loard of Directurs, way at auy e _rudc.cul all of
waid $1.50 Preferred Stk or may frous time 10 L redeeny wiy part whereod, LY pay}ng in cash &
redemption pice of $3.00 per shate i redeened within the first five (5) years alter the first date frullll
Which dividends un shares of such stock shall leconse cunnidative, $2.00 per stare if vedeaued within
thie second tive (§) yvars after the tirst date frou which divideils on shares of such atoek shail hecome
cunmmlative, amd $1.00 per whare i redeetned pubimequieit to tei {10) ycars after the first date {rom which
dividends on shares of such stuck shall heeone cualative, pius ench inalince wa amont equivalent
tr the pubhe offering price pur share wpon the initial issuanee of such $4.50 Preferred Stock and plas
an auount euivalent 10 the accumulated and unpaid dividends in each case, it any, to the date of
vedempion. The *pubdic offering price” of such $4.50 P'referred Stock, for the purpose of determination
oi the redemption price thereof, shatl be the price (uxchive of an amount egquivatent accumulated
divideuds) at which the initial iasue ul such §+4.50 Preferred Stock is offered for sule publicly by the
Cuompany wr by underwriters of inveatment banlers, pwvidcd Lhowever, that if there sball he no
public offering ' the inivdal issue of e $4.50 D'referred Stock, the public offering price of the $+4.50
Preferred Stk Shall, for this purpose, be decined to be the price (exclusive of au amount cquivalent
tu accumnulated dividenda) paid by the purchaser of the initial issue of such $4.50 Preferred Stock
o the Colspany. Notice of the intention of the Company to vedean all or any part of e $4.50
Preierred Stock shall be wailed pot less than thirty (30) days not more thsh =Xy (60) days Lelove
the date of fedeniption o cach holider of record et $4.50 Dreferred Stock tu be redeeied, at his posts
offive wddress as shown Ly the Company's yecurds or, i lied of such mailing, not less haw thirty (3C)
Jiya' uor e than sixty (00) days” nutice of such redumption way Le published in such juananer s
sy he prescriled by resulution of thie Board of Disectors uf the Cumpany; amd, in the evant of such
publication, failure 1o wail soeh putice nor any defeat therein or iu the wiiling thereof shall affest
the validity of ihe proceedings 07 the redernption of any shares of $1.50 Preferred Stock sa 10 be
redevnied. Conteriporancously with the nailing or the publication of such notice 88 aforesuid or ut any
Lt theresiter prior to the dute of redenption, the Compuny way deposit the appregMe redemption price
(or the portion thereof not already paid in the redemption of such $4.50 Prefuired Stuck su to be
redeemed ) with any bank or trust company i the City of New York, New York, or in the City of
A, Florida, pamed in such notice, payable o the order of the record holders of e $4.50 Ureferred
Stk su Lo be redeemed, as the case way be, un the endorsenent and surrender of their certificates,
and thereupon said Lulders shall cease tu be stuckholders with respect to stch shayes; and from
amel Lafter the making of such deposit such holders shall hiave no hyterest in or cluim againat the
Company with pespeet 1o »aid shares, but shall be entitled only to receive such noneys from said
Lank or 1rust Compsay, with interest, il any, allowed by such hank or trust company on such moncys
depwated as in \his paragraph provided, on endursement and surrender of their certificates, as aforesaid.
Any moneys so deposited, plis juterest thereol, il any, pritiining unelnimed at the cad of six
years [ron the date fixed for redemption, il tiereaiter Feuested Ly resoluticn of the Board of
Direvtors, shadi be repaid to the Company, andd in the event ol sueh repayment o the Connpany, such
Lolders of yecord of the shares so redeemed as shall not huve wads clahin nguinst such money
wiel repayment fu the Company, shall Le deemwd to be unsecureid orrthnTe ul the Company for an
mmount, without interest, cquivatent to 1he amount deposited, plas isterest therean, i any, allowed by
aaeh bank 0F trust eompeny, as above statedd, for the redemption i such shares and so pail to the
Cotpany,  Shares of e §4.50 Preferred Srock which have heen secderimed ahall not e reissued, 1
Jees than all of the shares of the $1.50 Preferred Stock are ta be redeciued, the shares thereof o 6
Tedeemmed shiadl be aelected by ot in such nanner as the Roard of Directors of the Company shall
determine, by an independent Lk of 1rust company seleeted {ur that purpose by the Board of Directors
of the Company. Nothutig inilas puragraph contained shall Vonit any right of the Company to purchase
or otherwise aciquire any shares of $4.50 Preferred Stock.
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(1 (1) Subject to the provisions of (13) of this Section 33

The Commwen Stack shall liave power to vole, and each hulder of such Commion Stock shall be
entitled to one vole, I person or Ly proxy, for cach 'share of such stock standing i his nane ol the
baoks of the Compray. The $4.50 Ureferred Srack shall have power 1 vote for the election of directors
{except at elections at whivh the holders of the A% Prefesred Stock anc Conunon Srock, voting
separately as classes, are entitled to elect all directors, 43 expressly provided in (1’ (), 3 (4), and
{5y of this weetion 33, and at such elections each holder of the $4.50 Preferred Stock shall be entitled
Lo o yole, i person oF by proxy, for ench share of such stock standing in his name ol the books of
the Company. M elections of directors of the Company each holder of record of Common Stock or
$1 50 Preferred Srock shall be entiticd o as many voles, in person ot Ly proxy, as shall equal the
puinber of shares of such stock owned by him wultiplied by the number of direclors to Le clected,
aned caeh holder of record of Conmon Stock or §4.50 Preferred Stock way cast all of such votes for
a single director or may distribute them amollg the number to be voted for or any two oF mare of
the as he nay see fit.

Fscept as expressly provided i this Section 3, the $14% Preferved Stock and the $+.50 Preferred
Stock shall have 1o power to vole.

«¢2) Upon any jssue for money oF other consideration of any stock of the Company that may
Le authosized from time to tine, no holder of stock irrespective of the kind of such stock shall have
any precptive of other right 1o subscribe for, purchase of Teceive any projortionate oF otlier share
of the stock so issued, but the Ttoard of Dircctors may dispose of all or any portion of such stock as
and when it may determine iree of any such rights, whether Ly offering the same Lo stockholders or
Ly sale or other disposition as suid 1oard may deem advisalie; provided, however, that if the Ltoard of
Directors shall determine to offer any 1new or additioual shares of Common Stock, or any securilies
convertible into Connuaon Guock, for money, other than by a public offering of all of such shares or
an offeriug of all of such shares to or through underwriters or investent bankers who shall lave
agrevil prongly 1o make a public offering of such shares, the same shall first be offered pro rata to
te Tobders of the then autstanding shares of Common Stock of the Company upon lerms not less
fuvoralle t the purchaser {without dedstetion of such reasonable compensatior, aliowance of discount
. for the sale, underwriting or purchise as way e fixed thereafter by the lioard of Directors) than those
on whaeh il Hord 6 Directors issues and disposes of such stock or securities to othier than such
haddets of Connaon Srock ; and provated {urther, that the time within which such preemptive rights
Sk he exvrcised uny Le Linited by the Poard of Dircctors to such time as to said Board of Directors
iy sert proper, not less, however, than twenty days after mailing of notice that such stack rights
are available aud may Le exercised,  The consileration reeeived by the Company from the issuance
aned sale of any additional shares of Conunon Htuck without pag value shall he entered in the eapital
;‘ “ock accoant. The furegoing pruvi:.im\s of this ]mragmph ghall not be changed unless the holders of

:4 secannad af put loss thun two. thirds {33) of the pumber of shuares of Comnman Stock then outstanding
Jadl consent thereta i writing or by voting therefor in person of Ly proxy at the meeting of stock-
‘ holdlers at which any sl change is cunsidered.

l' « (3} Certilicates of stk shall be signed by vie Dresiklent ot 2 Vice-President and the Treasurer
; ar an Assistant Treasurer, or the Secrclary or an Assistant Secretary of the Capany. Where such
g certificate is signed (1Y transier agent or & co-transfer agent of {2y hya transfer clerk acting on
': Lehialf of the Company and » registrar, the signature of any such President, Vice-President, Treasurer,
Assistant Trensurer, Seeretary of Assistant Secrelary may e facsimile, In case any officer or officers
i whi shall bive signed, or whose [acsimile signature of signatures shall have heen used on, any such
- cortilfivate ar vertifcates Shiall cease Lo be such offiver or officers of the Company, whether because of
5 death, resignation or otherwise, hefore such certificate or certificates shall have been delivered Ly the
-,? Company, aueh certilicate or vertificiles nuy neverthicless be adopted by the Comspany and be issued
- anel delivered as though e rersoll OF persons who signed such certificate or certificales or whose
] faesimile signature or signatures shall have Leen used thereon had not ceased to be guch officer or
5 offrer~ of the Coapity, The corporate seal, if any, upon such certificate may be {acsimile, engraved

or printed.”
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