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Beptember ﬁ. 1987

Fegars. lLoftin, Anderson, Becott, NoCarthy
& Preston

Bax 1069

Mismi 6, Flo-ida

Gentlenmens-

Attention: Hom. Will M. Pregton

T am in receipt of Certificate of
Apendment of Agreement of Consclidation betweent
Paninsula FPower & Light Cowpany and Southern

fifteen Cortified coples of the
receipt.

With Xind regards, I aa

Cordially yours,

Secretary of Xtaie




LOETIN ANDERSON ScoTT MeCARTHY & PRESTON
e WD R3O Box (988
» B ACOTT Miam) &, FLORIDA AR e
Ay 1ED L M GCARTHY
Wik, M FRCITON

EHELRY O QASWIN o - - . R ToLLrHONE B-Z441
JOHN W WAMLJA,

TrAUL A, NCAWOOD } September 10’ 1947 Al QFFICE
ILLIAM 3. FRATES
:Itl.l:ll (-0 ITIAEL IMOGRAHAM BUILDING

:nlg.’;oj :-t?:ltlg-:thﬂﬂ MiAM] BEASH OQFFICE

227 48T STALET

A PAIR d

Honiorable R. A. Gray,
Secretary of Stats
State of Florida
Tallahassee, Florida.

Desar Mr. CGrayt
Re: Florids Power & Light

Amsndment of Gha.g‘?_aéh REL “_!,, oF STATE

1sliahasses, Florida
T am sending to you herswith sixtsen signed and sealed

Certificate of Amendment
of
Agreement of Consolidation
’ . Between
Peninsula Power & Light Company
ind Bouthern Ttilitles Company
forming
Florlda Power & Light Company.

"the coples in order it would be greatly appreciated if
you wonld immediately file one of the copias as required by law,
certify the remaining fifteen (15) copiea over your nems as Sescratary
of Stata and with the Creat Seal of tha State of Florida impreased,

~ and immediately Teturn puch fifteen (15) certifled coples to me by
“aly mail in ths enclosed sddrssssd and stomped snvalope.” T T

In viaw of the increass in capital stock reflected in the
Charter amendment attached to the certificate (see 3{a) of amended
Section 3) - that ia incresse from 20,000,000 common stock without
par value Lo 20,100,000 sheres of which 100,000 shares are L3S Pre-
ferred Stock of ths par value of $100 esch snd 20,000,000 shares are
common stock wlithout par value - it has beer determined by you and
the folks in my Miami offica that a filing fee of £1000.0Q is applicable
(See our letter dated Seplember 5, te you and your answering letter).
T encloss check of Reid & Priest in amount of $1000.0Q to cover required
filing fees., L

To cover the cost of certified copies I enclose my personal
¢hack made payabtle to you. You are hereby authorised and directed to
£111 in or insert in the form of the check the amount to cover your
full aservices in this matter. .




Honorable R. A. Gray, -l

Your cooporation and assistance ara appreclated.
If there are any questions about this matter, pleass call
ma st - Whitehall 4-4700, New York, or write or wire me

e/o Reid & Priest
Two Rector Straeet
New York &, Wew York, .-

Thank you so much,

-

Very truly yo

| RN STV
WILL M. PRESTON
EMP:iam. )
Enelosure.

P. 8. Please also address and execute a letter to

LeBoeuf & Lamb
Attorneys at Law

15 Broad Street

New York 5, New York,

and advise such firm that as of the date of your letter Florida Power
& Light Company is a corporation duly organized under the laws of the
Etate of Floridag that it iz in good standing, and that it has paid
all corporation capital stock taxes required of it under Florida law

for the period ending 1948, .

Please snclose such letier and three s2lgned copies thereof in
the enclosed addressed and stamped envelope along with the certified
coples of Certificate of Amendment.

Please include amount for your services in this connection in
amount to be filled in on my enclosed perscnal check,

Your sending involce showing detalls of expenses along with
certified copies and letter of good standing will be appreciatad,

Thanks a mil

September 10, 19.7.
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CERTIFICATE OF AMENDMENT
oF
AGREEMENT OF CONSOLIDATION
EETWEEN -

PENINSULA POWER & LIGHT COMP.
AND SOUTHERN UTILITIES COMPANY

TORMING
FLORIDA POWER & LIGHT COMPANY

Frozma Powrn &k LiauTt Comrany, » corporaticn organized and existing under and in purssance
of an Act of the Leglslature of the State of Florida entitled “An Act Relating to Corporations” approved
June 1, 1925, dors hereby certify:

First: That at & mecting of the Board of Directors of sid Florids Power & Light Company,
duly called and held on tha Sth day ol September, 1947, at 1000 o'clock ia the forsaoom, at 25
Soutbcasi Second Avenue, Miami, Floridk, the resolution sttachod bereto, made & past herwof as i
sot out in words snd fgures hereln and marked Exhibit A and stting forth & proposed amsendiment
ta Section 3 of the Company’s charter { Agraemaent of Consclidation between Peninsuls Power &
Light Company and Southern Utilities Coapany lorming Florids Power & Light Comgany, and
filed in the office of the Secretary of State of the State of Florida on Deceuber 28, 1925) was
duly sdopted.

That at mid mecting a reaclutioa was sdopted by the Board of Directors of Florids Power &
Light Company declaring the advisability of said amendment.

Secomd: That thereafter & special meeting of the stockholders of said Florida Power & Light
Company was duly held upon call by the DBoard of Direciors and waiver of notice filed by the
hoiders of all of the stock of the Company then cutstanding and entitied to vote, as permitted by
the sald Act of the Legistature of the State of Florida, at 25 Southeast Second Avenue, Miami,
Florida, oa Scptember 5th, 1947, st 3:00 a'clock in the afternoon ; that at said meeting the vote of
the stockholders of record entitled to vote was taken for and againat the proposed amendment and
that, upon the canvassing of said votes, it appeared that stockhoklers of record of said Company
holding stock in mid Company entitling them to excrcise at least a majority of the voting power,
10 wit: the holders of 2,000,000 shares of the capital stock of the Company, being all of the capital
mamm,mmmwﬂmu_w avor of ik

That at said meeting the holders of all of the capital stock of the Company lssued and out-
standing and entitled to vete were present in persoa or by proxy, thereby constituting & quorum
foe the transaction of business.

Ix WirKess Warzzor, Florida Power & Light Company bas made this Certificate under its corporate
scal and the hands of its Presldent and its Assistant Secretary, this %th day of September, 1947.

Froama Powzs & Ligar Comrany

i Secrefory.

Couxty or New Yorx,

Berorx xx personally appesred McGazcon St and Haaxy A, Pora, Jx., to me well known and
lmwnmmlobethehdiﬂduahdacritxdinmdwhnexecuwid\eimw&rﬁﬁmedAmnlmmtd
Agroement of Consolidation between Peninsula Power and Light Company and Southern Ulilithes
Complnylmmm&mmny.mmwbdmm!mwemldﬂu
mfwﬁwwhﬁnwmmhwmdwmnhwmwdnﬁ
MPml&uWyMMﬂbmh&mduﬁmm&m
Company,

Wn:mmyhmdmdd&hlanuY«hN.Y.&h%&yd&m&«.!W.

+

Stare or New Yorx, } .

Nptary Dl
Tntery Pobdle i the Bate of Pewr Worlk
Tetdba:g b Guevim Owperty
.—-o-.usu‘m-.-;m
Cowiifingtewe Fil
B T. Co. ChY -..un-.-.mh
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: ResoLvep that section 3 of the Agreement of Consolidation forming this Company, &s amended, be amended
to read as follows: .

. : «3, (a) Thewtal authorized number of shares of stock of this Company shall be 20,100,000 shares,
‘ of which 100,000 chares shall be 4}4% Preferred Stock of the par valuc of $100 each { hereinafter
called *Proferred Stock”) and 20,000,000 shares Jhall be Common Stock without par value,

. *(b) The Preferred Stock shall be entitled, but only when and as declared by the Board of
Directors, out of {unds legally available for the payment of dividends, in preference to the Common Stock
to dividends at the rate of four and one-half per centum (4% ) per anpum (hereinafter called the
‘dividend tate’) of the par value thereof, and no more, payable guarterly on December 1, March 1,
Juue | and September { of each year to stockholders of recurd as of a date, rot exceeding thirey (30)
days and not less than ten (10) day» preceding such dividend payment dates, to be fixed by the Deard
of Directors, such dividends to be cumulntive from September 1, 947"

AE R T

JE.

"(c) If and when dividends payable on the Preferred Stock shall be in default in an amount equal
1o four full quarterly payments or more per share, and thereafter until all dividends on the Preferred Stock
in default shall have been paid, the holders of the Preferred Stock, voting separately as a class, zhall be
entitled to elect the smallest number of directors necessary to constitute a majority of the full Board of
Directors, and the holders of the Common Stock, voting separately as a class, shall be entitled to elect
the remaining directors of the Company, anything hereln and in the Agreement of Consolidation to the
contrary notwithstanding. The terms of office, as directors, of ali persons who may be directors of the
Company at the time shall terminate upon the election of a majority of the Doard of Directors Ly the
holders of the Preferred Stock, except that if the holders of the Cammon Stock shall not have elected
the remaining directors of the Company, then, and only in that event, the directors of the Company in
office just prior to the election of a majority of the Board of Directors by the holders of the Preferred
Stack shall elect the remaining directors af the Company. Thereafter, while such default continues
and the majority of the Board of Directors is being elected by the holderz of Preferred Stock, the
remaining directors, whether clected by directors, as aforesaid, or whether originally er later elected by
holders of the Conunon Stock, shall continue in office until their successors are elected by holders of
the Common Stock and shall qualify. 3

“(d) If and when all dividends then in default on the Preferred Stock then autstanding shall e
paid (such dividends to he declared and paid out of any funds fegally available therelor as soon as
reasonably practicable), the holders of the Preferred Stock shall he divested of any special right with
respect to the election of directors, and the voting power of the holders of the Preferred Stock nud the
holders of the Common Stack shall revert to the status existing hefore the first dividend payment date
on which dividends on the Preferred Stock were not paid in full, but always subject to the same provi-

3 sions for vesting such speciat rights in the holders of the Preferred Stock in case of further like default
& or defaults in the payment of dividenda thereon. Upon termination of any such special votlng right
) upon payment of all accumulated &nd unpaid dividends on the Preferred Stock, the terms of office
’,1; . of all persons who may have been elected dircctars of the Company by vote of the holders of Preferred

oy
5

Stock ns & class, pursuant to such special voting right, shall forthwith terminate, and the resulting
vacuncics shall be filled by the vote of a majority of the remaining directors,

“(e) In case of any vacancy in the office of a tirector oceurring among the directors elected Ly
(e holders of the Preferred Stock, voting separately as a class, the remaining directors clected by the
holders of the Preferred Stock, by affirmative vote of a majority thereof, or the remaining direcior 50
clected if there be but one, may elect o sucvessor ot siceessors to hold office for the unexpired term or
terms of the director or directors whose place or places shall be vacant. Likewise, in case of any
vacaney in the office of a director eccurring among the directors nat clected hy the helders of the
Preferred Stock, the remaining directars not clected by the holders of the Preferred Stock, by aflioma-
tive vote of a majority thereof, or the remaining director so elected if there be hut ane, may elect a
successor or successars to hold office for the unexpired term or terms of the director or directors whose
place or places shall be vacant,

EXHIBIT A
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“(f) Whenever the right shall have accrued to the holders of the Preferred Stock to elect directore,
voting separately as a class, it shall be the duty of the president, a vice-president or the secretary of the
Company forthwith to cause nalice to be given to the sharcholders entitled to vote st a meeting to be
held at such time as the Company’s officers may fix, not less than ten nor more than sixty days after
the acerual of such right, for the purpose of electiug directors, At all meetings of wtockholdera held for
the purpose of electing directors dusing such time as the holders of the Preferred Htock shall have the
special right, voting separatcly as a class, to clect directors, the presence in persou or by proxy aof the
holders of a mnjority of the outstanding Common Stock shall be required to constitute a quorum of
such class for the election of directors, and the presenc: in person or by proxy of the halders of & majority
of the outstanding Preferred Stock shall be required to conatitute & quorum of such class for the election
of directors; provided, however, that the nhsence of & quarum of the holders of stock of either such
cluas shall not prevent the election at any such meeting or adjournment thercol of directors by auch
other class, if the necessary quorum of the holders of atock of such other class is present In person
or by proxy at such meeting or sny adjournment thereof{; and provided, further, that In the event
& quorum of the holders of the Common Stock is present but & quorum of the holders of Preferred
Stack is not present, then the clection of the directors clected Ly the lolders of the Common Stoeck
shall not become effective and the directors so elected by the halders of Commen Stock shall nat
assnme their offices and duties until the halders of the Preferred Stock, with a quorum present, shall
have elected the directors they shall be entitied 1o elect; and provided, further, however, that in the
absence of & quorim of holders of stock of cither class, a majority of the holders of the stock of the
class wiio are present in person or by proxy shall have power to adjourn the election of the directors
to be clected by such class from time to time without netice other than announcement at the meeting.
until the requisite quorum of holders of such class shall be present in person or by proxy, but such
adjournment shall not be made to a date beyond the date for the mailing of the notice of the next annual
meeting of the Company or special meeting in lieu thereaf,

“(g) Sn long as any shares of Preferred Stock are outstanding, the Company shall not, without
the consent (given by vote at a mesting called for that purpose) of at least two-thirds of the total number
of shares of the Preferred Stock then outstanding:

(1) create or authorize any new stock ranking prior to the Preferred Stock as ta dividends,
in liquidation, dissclution, winding up or distribution, or create or authorize any security convertible
into shares of any such stock; or

(2) amend, alter, chiange or repeal any of the express terms of the Preferred Stock then out
standing in a manner substantially prejudicial to the holders thereof.

“(h) So long as any shares of the Preferred Stock are outstanding, the Company shall net, without
the consent (given by vole at a meeting called for that purpose) of the holders of n majority of the total
number of ahares of the Preferred Stock then outatanding

(1) merge or consolidate with or into any other corporation or corparations or sell or otherwise
dispose of all or substantially all of the asscts of the corporation, unless such merger or consolidation
" or sale or other disposition or the exchange, issuance or assumption of all sccurities to be issucd or
assumed in connection with any such merger or consolidation or sale or other disposition, shall lave
been ordered, approved or permitted by the regulatory authorities of the state or states or of the
United States of America having jurlsdiction with respect to such merger or consolidation or sale or
other disposition or exchange or assumption of sccurities; provided that the provizions of this sub-
paragraph (1) shall not apply 10 a purchase or other acquisition by the Company of franchises or zascls
of anmher corporation in any manner which does not involve a merger or consolidation ; or

(2) issue any unsecured notes, debentures or other securities representing unsecured indebted-
ness, or assume any such unsecured indehtedness, for purposen other than (1) the refunding of out-
standing unsecured indebtedness theretofore issued or assumed by the Company, (1) the reacquisi-
tion, redemption or other retirement of any indebtedness which reacquisition, redemption or other
retirement has becn authorized by the Securities and Exchange Commission under the provisions

2
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of the Public Utility Holding Company Act of 1735 or by any succeisor commission or other regula-
tory autharity of the United States of America, or (iii) the rexcquisition, redemption or other retire-
ment of all outstanding shares of the Preferred Stock, if immediately after such issue ot assumption,
the total principal amount of all unsecured nites, debentures or other sccurities representing unsecured
indelitedness issued or assumed by the Comypany, including unsecured indebteIness then to be itsued
or assumed (but excluding the principal amount then outstanding of any unsecured notes, debentures
or other securities representing unsecured indebtedness having a maturity In excess of ten (10)
years and in amount not excceding 10% of the aggregate of (a) and (b) of this section below)
would exceed ten per centum (1066) of the aggregate of {(a) the total principal amount of all bowds
or other sccuritics representing secured indebtedness isaued or assumed by the Company and then
to be outstanding, and (1) the eapital and surplus of the Company as then to 112 stated on the books
of account of the Comnpany. When unsecured notes, delientures or other securities representing
unsecured debt of a maturity in excess of ten (10) years shall become of & maturity of ten (10) years
or less, it shall then be regarded as unsecured debt of a maturity of less than ten (10) years and shall
be computed with such debt for the purpose of determining the percentage ratio of unsecured debt
of a maturity of less than ten (10) years to the sum uf (a) and (b) above; furthermore, when unsecured
notes, debentures or other securities representing unsecured debt of & maturity of less than ten (10}
yearz shall exceed 109 of the sum of (a) and (b) above, no additional unsecured notes, debentures

or other securities representing unsecured debt shall be fasued or ussumed (except for the purposes '

set forth in (1), (ii) and (iii) above) until such ratio is reduced to 10% of the sum of (a) and (b}
above; or -

(3) issue, sell, or otherwise dispose of any shares of the Preferred Stock in addition to the
shares of the Preferred Stock covered hereby, or of any other class of stock rauking prior to, or oo 2
parity with, the Preferred Stock as to dividends, or in liquidation, dissolution, winding up or distri-
Lution, unless the net income of the Company determined, after provision for depreciation and all
taxes and in accordance with generally accepted accounting practices, 1o be available for the payment
of dividewds for a period of twelve (12) consecutive calendar monthis within the fifteen (15) calendar
months immediately preceding the issuance. sale or disposition of such stock, is at least equal to
twice the annual dividend requirements on sli outstanding shares of the I'referred Stock and of
all other classes of stuck ranking prior to, or on a parity with, the Preferred Stock as to dividends
or distributions, including the shares proposed to be issued, and unless the gross income of the
Company for such period, determined in accordance with generally accepted accounting practices
{but in any event after deducting the aniount for said period charged by the Company on its books
to depreciation expense and all taxes) to be available for the payment of interest, shall have been
&t least one and one-half times the sum of (i) the annual interest charges on all interest bearing

indebtedness of the Company and (li) the annual dividend requirements on all outstanding shares
of the Preferred Stock and of all other classss af stock ranking perior to, or on & parity with, the
Preferred Stock as to dividends or distributions, including the shares proposed to be issued; provided,

that there shall be excluded fram the foregoing computation interest charges on all indebtedness and
dividends on all shares of stock which are to Le retired in connection with the issue of such addi-
tional shares of Preferred Stock or othier class of stock ranking prior to, or on a parity with, the
Preferred Stock as to dividends or distributions; and provided, further, that in any case where such
additional shares of D'referred Stock, oy other class of stock ranking prior to, or on a parity with,
the Preferred Stock as to dividends or distributions, are to be issued in connection with the acquisi-
tion of new property, the net earnings of the property to be so acquired may be included on a pro

forma basis in the foregoing computation, computed on the same basls as the net earnings of the
Company ; or ,

(4) issue, sell, or otherwise dispose of any shares of the Preferred Stock, in addition to the
shares of Preferred Stock or of any other class of stock ranking prior to, or on & parity with, the
Preferred Stock as to dividends or distributions, uniess the aggregate of the capital of the Com-
pany applicable to the Common Stock and the surplus of the Company shall not be less than the
apgregate amount payable on the inveluntary dissolution, liquldation or winding up of the Company,
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in respect of all shares of the Preferred Stock and all shares of stock, if any, ranking prior thereto,
or on & parity therewitl, as to dividends or distributions, which will be outstanding after the izsue
of the shares proposed to be issued; provided, that il, for the purposea of meeting the requirements
of this subparagraph (4}, it becomes necessary to take into consideration any earned surplus of
the Company, the Company shall not thereafter pay any dividends on shares of the Common Stock
which would result in reducing the Compuny's Common Stock Equity (the words “Common Stock
Equity” meaning the sum of the stated value of the outstanding Common Stock and the earned
surplus and the capital and paid-in surplus of the Company, whether or not available {or the pay-
ment of dividends on the Common Stock) to an amount less than the agpregate amount payable, on
dissolution, winding up or involuntary liquidation of the Company, on all shares of the Preferred

Stock and of any stock ranking prior to, or on & parity with, the Prelerred Stock, as to dividends
or other distributions, at the time outstanding.

“(i) In the event of any voluntary liquidation, dissolution or winding up of the Company, the
Preferred Stock shall have a preference over the Comman Stock until an amount equal to the then
current redemption price shail huve been paid.  In the evewt of any involuntary liquidation, dissolution
or winding up of the Company, which shall include any sich liguidation, dissulution or winding up
which miny arise out o or result frony the condenmnation ar purchase of all or 3 najor portion of the
properties af the Company by (i) the United States Government or any authority, ageney or instru-
wemality thereol, {ii) a state of the United States or any authority, agency or instrumentality thereol,
v (iil) adistriet, couperative or other assuciation or eutity not organized for profit, the Preferred Stock
shall also lave a preference vver the Common Siock until the full par value thereol and an amount

equal to all accumulaled and unpaid diviends thereon from September 1, 1947 shall buve heen paicd
iy dividends or distribution.

“{j) The Campany, by a najarity vote of its Board of Directors, may at any time redeen all of said
Preferred Stock or may from time to tme redeem any part thereod, by paying in cash a redemption price of
$193.50 §f vedermied prior to September 1, 1952, $102.50 if redeemed thereafter and prior to September
1, 1957, S101.30 1 redeetned thereadter aud prior o September 1, 1902, and $101.00 i redeemed on
ar after September 1, 1962, plos acemmulated and pomeid dividends in each case, i any, to the date of
redemption. Notice of the ntention of the Comgany tu redeem all ar any part of e Preferred Stock
Shall he naailed not Tess than thirty days nor were than sixty days befure the date of redemption to each
holder of recortd of Preferred Stoek to be redertned, at bis post-oflice adilress as shown by the Company's
recards of, B liew of such mailing, not less than thirty days’ nor more than sixty days' notice of such
redemption may be published in suelimanner aa may be preseribed by resolution of the Board of Directors
uf the Company; and, in the event of such publication, no failure to mail such nutice nor any defect
therein or in the mailing thereof shall affect the validity of the proceedings for the redemption of any
shares of Preferred Stock »o to be redeetsed.  Contemporancously with the mailing or the publication uf
such notice as aforesaid or at any time therealter prior to the date of redemption, the Compuny may
deposit the apggrrepate redemption prive (or the purtion thereof not alrewdy paid i the redemption of >uch
Preferred Stock) with any baok or trust company in the City of New York, New York, or in the City of
Minmi, Florkl, named in sueh notice, payable to the order of the record hoklers of the Preferred Stack
sa to be redeemend, on the endorsement and surrender of their certificates, aml thereupon sald holders
shall cease to be stockholders with respect to such shares; and from and after the making of auch depasit
such holders shall Tnve uo interest in or claim against the Company with respeet to said shares, but shall
be eatitled only to receive such moneys from said bank or trust company, with interest, if any, allowed by
such hank or trust company on such woneys depoxited as in this paragraph pravided, on cidorsement and
surrender of their certificales, as aforesnid.  Any moneys so deposited, plus interest thereon, if any,
and remnining unclaimed at the end of six years from the date fixed for redemption, it therealter
requested by resolution of the Roard of Directors, ahall be repaid to the Company, and in the event
of such repayment to the Company, such holders of record of the shares so redeemed as shall not
have made claim against such maneys prior ta such repayment to the Company, shall be deemed
to be unseeured eretitors of the Company for an amount, without interest, equivalent (o the amount
depasited, plus interest thercan, If any, allowed by such bank or trust company, as above stated, for
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the redemption of such shares and so paid to the Company, Shares of the Preferred Stock which
have been tedeemed shall not be reissued. If fess than all of the shares of the Preferred Stock are
10 be redecrnied, the shares to be redeemed shall be sclected by lot, in such manner as the Hoard of
Directors of the Company shali determine, by an independent bank or trust company sclected for that
purpose by the Board of Directors of the Company. Nothing in this paragraph contained shalf limit
any right of the Company to purchase or otherwise acquire any shares of Prefereed Stack,

“(k) The Common Stock shall have power tu vute, and cach holder of such Comnion Stock shall
be entitied 1o ane vote, in person or by proxy, for cach share of such stock standing in his name on the
Looks of the Company. At all elections of dircetors of the Company each holder of record of Conunon
Stock shall be entitied to as many votes, in person uf by proxy, as shal! equal the mnnber of shares of
stock: owned by him multiplied by the number of directors to be dected, and each holder of record of
Common Stack may cast all of such vates for a single direetor o may distrilate them among the number
10 be voted for or any two or mure of them as he way sce fit,

“fixcept as ptherwise provided in this Section 3. the Preferred Stock shall have i power to vote.

*(13 Upon any iseue for money or other consideration of any stock of the Company that may be
suthorized {rom time to time, no holder of stock irrespective of the kind of such stock shall have any
preemptive or other right to subseribe for, purchase or receive any proportionate or other share of
the stock so issued, but the Board of Directors may dispose of all or any portion of auch stock as and
when it may determine free of any such rights, whether by offering the same to stockholders or by sale
or other dispusition as said Board may deem advisable ; provided, however, that if the Board of Directors
shall determine to offer any new or additional shares of Conunon Stock, or any securities convertible
into Commion Stock, for money, other than by a public offering of ali of such shares or &n offering of &ll
of such shares to or through underwriters or investmem bankers who shall have agreed promptly to
make a public offering of such shares, the zame shall first Le offered pro rata to the holders of the then
outstanding shares of Common Stock of the Company upon terms not less favorable to the purchaser
(without deductiun of such reasonable compensaticn, allowance or discannt for the sale, tderwriting
or purchase as may be fixed thereafter by the Board of Directors) than these on which the Board of
Dircctors issues and disposes of such stock or securities to other than such holders of Conunon Stock and
provided further, that the vime within which sucls preemprive rights shall Le exercised. may be limied
by the Board of Directors to such time as to said Board of Dircctors may seem propser, not less, however,
than twenty days after mailing of notice that such stock rights are available and may be exercised, The
consideration received by the Company from the issuance and salc of any additional shares of Conunon
Stack without par value shalt be entered in the capital stock account. “The foregaing provisions of this
paragraph shall not be changed unless the holders of recard of not less than two-thirds (34) of the
number of shares of Cainmon Stock then outstanding shall consent thereto in writing or by voting therelor
in persan or hy proxy at the meeting of steckhaliers oy which sny such chaugs is camaldered.

“(m) Certificates of stock shall be signed by the President or Vice-President and the Treasurer
or an Assistant Treasurer, or the Sccvetary or an Assistant Secretary of the Compauy. Where such
certificate is signed (1) by ¢ transfer agent or a coransfer agent or {2) by a transfer clerk acting on
tehalf of the Company and a registrar, the signature of any such President, Vice-President, Treasurer,
Assistant Treasurer, Sccretary or Assistant Sccretary may be facsimile. Tn case any officer or officers
who shall have signed, or whose facsimile signature or signatures shall have been used on, any such
cestificate or certificates shall ceasc to be such officer or ofticgys of the Company, whether because of death,
vesignation or otherwise, before such certificate or certificat shall have been delivered by the Company,
such certificate or certificates may nevertheless be adopted §v the Company and be issued and delivered
aa though the person or persons who signed such certificatf or certificates or whose facsimile signature
or signatures shall have been used thereon had not ceased [ be such officer or officers of the Company.
The corporate seal, if any, upon such cenificate may be fagsimile, engraved or printerd,

“(n) For the purpose of this paragraph (n): (a) ghe term ‘Common Stock Equity’ shall mean
the sum of the stated value of the outstanding Counnon teck and the earned surplus and the capital
and paid-in surpius of the Company, whether or not 3 ailable for the payment of dividends on the
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Common Stock; (b) the term ‘total capitalization’ sholl mean the sum of the stated capital applicable l
10 the outstanding stuck of all classes of the Comprny, the carncd surplus and the capital and paid-in

surplus of the Company, whether or not wvailable for the payment of dividends on the Conmon Stock
of the Company, any preuiiwn on capital stk of the Company and the : -incipal amount of all out-
standing delt of the Company maturing 1 ore slian twelve numths sfter the date of the detenmination
of the total capitalization; end (c) the term ‘dividends on Conunon Stock' shall embrace dividends on
Comimon Stock (ot =r than Jividends gayable only in shares of Common Stock ), distributions on, and
purchases or other acquisitions for value of, any Commem Stk of the Canpany or othe rowteck, i any, T
subordinate to its Prefrrred Stock,  Subjeci o the rights of tike holders of thic Ireferred Stock, and {
subordinate theretv, (and subject and subordinate to the rights of ary class of stock hereafter authorized )
the Common Stuck alone shall receive ull dividends and shares in liquidstion, dissotution, winling up
or Jdistribution other than those to be paid on shmres of Prefarred Stock as provided in paragraph (i) ]
above. 5o long as any shaves of the Prefcrred Siock are cutstanding, the Company shall not declare

or pay any dividends on the Common Stock, except as {ollows

(1) If und so long as the Common Stock Equity at the end of the calendar month immediately
preceding the date on which a dividend on Comman Stock is declured is, or as & result of such dividend
would become, less tian 20% of total capitalization, the Company shall not declare such dividends
in an amount which, together with all uther dividendz on Common Stock declared within the year
ending with and including the date of such dividend decluration, exceeds 50% of the net income
of the Company available for dividends on the Common Stock for the twelve {ull calendar months
iinmnediately preceding the month in which such dividends are declared ; and
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(2) U znd so long zs the Common Stk Fquity at the end of the calendar month immediately
preceding the date on which a dividend on Cotmon Stock s declared s, or as 2 result of such
dividend would becomc, less than 255 Lut not less than 20%. of total capitalization, the Company
shall not declare dividends on the Comion Seock it an amount which, together with all wther dividends
on Common Stock declared within the yeur ending aith and including the date of such dividend
declaration, exceeds 75% of the net inconw of the Connany available for dividends on the Ceorninem
Stxk for the toelve full calendar months inediately preceding the meonth in wlich such dividends
are declared; aml .

(33 At any time when the Cominem Stock Lguity is 25% or more of tots] capitalization, the
Cotnpany nw - st declare ividends on slisres of the Utrn Stk which woulld rehuce the Com-
mon Stock Equity below 2574 of total capitalization, except tu the extent provided in sul-paragraphs
(1; mul {23 above”
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