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Box |GGD CABLE ADDRERS
Miamy B.FLOMIDA raAMBCO™

TELEPHONE D-Tadl

E .!;" - E;‘%:
‘Homorable R. A. Gray
Secretary of State
State of Florlda
Tallahassea, Florida
et Dear Mr. Gray:
5 IR S ST -+ S
L I am sending to you herewlth original e/y,e uted:
- & Certificate of Amendment of.Agrechiiiye safsimed
T ik of Cousolidation Between PeninsulMS—s<wbri g

Power & Light Company and Southerps
Utlilities Company Forming Florids $.A%AT
Power & Light Company

which please file according to law,: .

T also enclose four executed ribjhed
this Certificate of Amendment and your cerkg
executed coples and returning them to ne by
will be greatly appreciated. . ... ..., .

S e e

- o I call your particular:attent’or: to the ‘thtrd pare

.+ graph of Resolutlion No., ‘in tLCertificate of Anendment and

wherein:it is provided IThe . maxiuiy thinber ;of . cherns of astock : .:
"m-"-“i;@r wLue, whicliy -gonsolidated s OXil: P oy

Y et - th A . - g . r " :‘ v 7L
o ?r:.o'rgt e aet 5’8% e Sl ﬁé’&*"%’*’%"ﬁﬁ
Certificate of Amendment and because of the Certificate ol
Amendment filed in your office on January 14, 1944, the figure
in the present charter corresponding to the 20,000,000 figure
above 1s 2,500,000. In other words, the authorization is
Jumped from 2, 500,'000 to 20,000,000 by raeason of the actlon
refleocted in the enclosed Certificate of Amendment and .the
£11ling of this Certificate with.yrou. Hence, Florida Power &
Light Company 1s obligated to you further fees, which ‘Turther
fees, as we see it, shill have deducted therefrom fees there-
‘tofore pald by the L ompany prior to this Certificate of

T




Honorables R, A. Gray - February 28, 1847

Amendment and with raspect to shares suthorized, incluvding
shares authorized in the original filing on December 28,

1985. In this connection, we point out to you thet when

the said Agreement of Consolidation was originally friled in
your office on December £8,.1925, the filling fee therafor

was based on a maximum npumber of nominal or non-par stock

up to a meximum number of 6,100,000 which ‘amount was sub-
sequently reduced to 2,500,600 #nd 1s now being increased

to £20,000,000. As heretofore stated when the original Agree-—
ment of Consolidation was filed in your office on December 28,
1925, the fillng fee was based upon authorired outsianding

without par value shares of €,100,000.

Please let us have witlL the certified copies your

involce for all fees in conmection with this filingi includ-
ing fees for the certifisd coples.  Such invoice wi 1. racelive’
our and Florilda Power & Light.Company's sttentlion and check

in paiment therefor will be sent to you by return air 'mall.

¥We ask that the matter be handled on this bhaslis so that the
invoice will be correct. . I

Please wire me ccllect when the original executed
Certificate of Afmendment 1is filed in your office.

four usual splendid cooperation and asslistance in
this matter are greatly appreciate@.

Very truly y

W.F_&h—-.\\v‘\ h:!;_r:\

WILL M. PRESTON

WMP s ED
£Cz :

: r{gﬁ.un._A._Henderson, with executedicopy of Certificate of

i ) - Amendment
Jocumentary Filas, n " n "
Mr, J. 8, Gre-u-
Mr. H. L. A1™ |
Mr. McGregor smith
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CERTIZICATE OF AMENDUENT
or

AGREEMERT OF CONSOLIDATION BETWEEN
PENINSULA POWER & LIOGHT COMPANY

TORMING
ELORIPA_POWER & LIGHT _COMPANX

FLORIDA FOWER & LIOET COMPANY, a oorporation organ-
ized under and in pursuance of an Act of the Legislatwre of
the State of Flarida entitled “An Aot Relating to Corporations®
approved June 1, 1928, dows hereby certify:

First: That at a m'ating of the Board of Direc-
tors of said Florida Power & Light Company dulg enlled
and held at 11145 otfelock in the morning on Februery 5,
1847, &t £3 Boutheast Second Avenue, Miami Florida,
xssoiutiona ware dul{ &dopted setting rortﬂ the pro-

osed amendments to the Agrcemont of Consolidation
lorminz said Compeny, said resolutions being ss fol-
bai J

Resolution No, 1

RESOLVED that section 3 of the Agresment of
Consclidation forming this Company, s3 amended, be
apended to read as followss

The maxipum mmber of gshares of
stook with nominal or par valus whioch ths
consolidated corporation is suthorized to
have ocutstardirg at any time is nonse,

"The maximum number of shares of stoek
without nominsl or pur value which the cone
soclidated oorporation is authorized to have
cutstanding ng any time 1s 20,000,000, The
capital stock of the consolidated corperation
without nominal or par value shell consist of
one class of common stock.

"The common stock shall have powsr to vote,
and each holder of such common stock shall be
entitled to one vote, in person or by iro;z,
for each share of such stock ltandins n his
name on the books of the oonsolidated corporation.
At all elections of directors of the Company each
holder of record of common stock shall be ebe
titled to as nani.votls. in person or by proxy,
45 shall equal the mmber of shares of stock
owned by him multiplied by the number of dirsc-
tors to be elected, ard sach holder of record of
common stock may cast all of such votes for a
3ingle director or may distribute them unon! the
Dumber to be voted for or any two or more o
them as he may see fit,




"Upon any issgue for meney or other consider-
ation eg any stock of the Company that may be au-
thorired from tire to time, no holder of stock
irrespective of the kird of such stock shall have
any presmsptive or other right to subsoribe for,
burchage or receivs .progortionatu or other
share of the stock 30 issue » but ths Board of
Directors may dizpose of all or ;n;-zortion of
such stock as and when it Eay determine free of
any such rights, whather by offering the same to
stoockholders or by sale or othar disposition as
sald Board pay deom advizable; providods
that 41f the Board of Direotors shall de armine to

offer ary new or additional shares of Common Btock,

or any sesurity convertible into Common Btoek,
money, other than by a fuh

s shares or an offer ng of all of such shares
to or through urdersriters or investment bankers
who zhall have agreed protgtlr to make a publie
offering of such shares, the-sams shall first be
offered pro rata to the holders of the ¢
standing shares of Common Stock of the

?pon torms not less favorable to the purchager
without deduction of such reasorable compensz=
tion, allowance or discount for the sale, under-
writ!ng Or purchzse as may ba fixed thereafter
bg the Board of Directors) than those on whieh
the Board of Directors izsues and digposes of

such stock or sscuritiss to

holders of Common Stock; and provided further
that the time within Ih{

ch such greom tive ri'hts
shall be exercised may be limite bg ghn Beoard of
Directors to such time as to said o8rd may seem
prgfer, not lezs, however, than twlntg days after
mailing of notice that such stock pf ts are avail-

able and may be exercised.,. The cons deration re-
celived by the ¢

ompany from the issusnge and gale
of any additicnal shares of Common 8tock without
PAY valne shall be entered in the aa ital atock
acoount, The foregoing Provisions ug & PATR~

be changed unless the holders of
Tecord of not leas than two-thirds (8/3) of the

shall consent thereto in writing or by voti
thersfor in peraon or by proxy at the oneetirng of
szgckhgldors at which any suc change 13 con-
Aldered,

"Cortificates of stock shall be sfgned by
the President or g Vice-President ard the Treas.

or the Hecrotary
OrF an Agaistant Becrctnrz. Fhere suoh certifi.
cate 13 signed (1 by & transfer agent or an
assistant transfer agent op {2) by a transfer
clork acting on behs L of such corporation and
& registrar, the aignature

of any such President,
Vice—Presidcnt, Treasurer, Assistant Iressurer,

Eecretary or Assistant Beoretery may be fro-
simile. "In case any offlicer or officers who
2hall have slgned, or whose faosimile signature
Or signaturey lhail have been used on, &uny such
certificate or certificates ghall cogse Lo be
such officer op officers of such gorporation,
whether becauge of death Tesigration or cthere
wise, befors such Sertificats or certificates
shall have beexa delivered by such Sorporaticen,




such oertificats or cartificates may meverthe-
less be adopted by such corporation and be issuad
and deliversd as though the person or persons who
signed such certificate or certificates opr whoss
faosimile signature or signatures shall have
been used therson had not ceased to be such of=-
ficer or officers of such corporation. The CcOT-

orate zesl, 1if any, upon suc certificate may

e facsimile, sngraved or pricted.

"The rumber of shares of common stock of
the Caug;n; now outstandins skall be changed
froa 2,500,000 to 2,000,00 but this changs in
the mumber of shares shall not operate a3 a re=
dustion of the rumber of sharss of stock which
the consolidated corporation 1s authorised to
have outstanding.®

Resoclution No. 2

RESOLVED that Section 7 of the Agrsemsnt of Con-
solidation forming this Company, as amended, be amsnded
to reazd a3 follows!l

ng, The mmber of directors ¢f the con-
solidated corporstion is nine (2)."

Resolution ¥o, 3

RESOLVED +hat section 10 of the Agreement of Con-
solidation forming this Company be amendsd by elinminat-
tgg thgrefrom the entire context of subparagraph {£)

Breol .

Hesolution No. 4

the AFESOLYB% t?ag sub ;ﬁlgilphr(hiiof :zgtion 10 of
eement of Consolidatica for omp
be lnsndod tc read as follows: ve s ¢ jaad

#(nr) Any director may be removed and
his plsce filled at any meeting of ths stock-
holders by the vote of & majority of the
cutstanding atock ol the eonsclidated ocoT~-
goration entitled to vote. Vacanclez in the

oerd of Directors (except vacancles arisirg
from the removal of directors or from &ny in-
orecse in number of directors sas i result of
the amerdment of ssction 7 of this Agreement)
shall be filled by the dirsctiors remaining in

office.”

Resoclution Ko. B

RESOLVED that subparagraph (1) of section 10

of the Agreement of Consolidation forming this Com-
any be amerded by -liminating the entire last sen~
erce thsrefrom beginning with the words "No such
written consent or vote a) skall decreaze ths
amounts which the holderz of outstandi:g $7 Pre=-
ferred Stock are entitled" and ending th the words
Wand the $6 Preferred Stock (irrespective of class
present and voting in person or b{ Eroxy at the
meeting at which zald vote ia cast.
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Resolution No, &

RESOLVED that ths Agreement of Consolidation
forming this Company, && amanded, be furthar amended
by eliminating therelrom in 1ts entirety section
tisreor commencing with ths words "The mode of Carry-
ing the consolidation into sffect® and exding with
the words "and for canselling the shares of stock of
the Constituent Corporstions as herein provided,
and for all other purpoass ol this Paragraph 11."

That at said meeting 2 resolution was sdopted declar-
h of the six amsndments aforesaid,

Second: That thersafter a s scial mesting of

the Btockholders of said Florida Power & Light Com~
any was duly held upon call by the Board of Directors
ard waiver of notice flled by holders of all of
the stock of sald Compa than outst;ndins and o=
titled to voto, as permitted by the Act of the Legis-
Jaturs of the State of Floride, at 25 Southeast Sscond
ivenue, Mismi, Florida, on February 7, 1347, at 2130
olelock in the afternoon; that at saia meetina the
vote of the stockholders of record entitled to vole
was taken for and ageinst each of the six proposed
smerdments aforesald sand that, upon the canvassinrg of
sald votes, 1t sppesred that stockbolders of record
of sald Company holding stock in said Company enti-
tling them to exerclse at least & mejority of the
voting power, to wit: the holders of £,500,000 shares
of the capital stock of the Company, being all of the
capital stock of the Company issuved and ocutstanding
and entitled to vote, had voted in favor of each of
tks six amendments atoresaid.

That at said peeting the holdera of &1l of the
c:gital stock of the Company issued and outstanding
& entitled to vote ware present in peracn or by
Proxy, thereb constituting s quorum for tas transe
action of vuslness.

IN WITNESS WHEREOF, Florida Power & Light Company
has made this certificate under its corporats seal ard the

hands of its President and 1ts Assistant Secretary, this 28th

day of February y 1847.

FLORIDA POWER & LIGET COMPANI

n;}%%
Fresldent
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8TATE OF FLORIDL§
- COUNTY OF DADE

I, the undsrsigned, a Notary Public in ard for the
State and County aforesaid, hereby certify that on this __28th
day of _February , 1947, before me personally sppeared McGREGOR
8UITH, President of FLORIDA POWER & LICHT COMPANY, a COTpOTA=
tion organized under the laws of the Btate of Florida, United
States of Americsz, to me well knewn and known to me to be the

WITHEESS my hand snd officlal seal st Miami, Florids,
United States of Americs, this g8ip _ day of _ Februsry _, 1947,

Pl Snate of Floslde ot Largs

ZEMMithLA prpiat bt th 1T,

by Amasican Sualy S0 of M %

E81

person described in and who exscuted the foregoirg instrument

83 President of said Florida Power & Light Company, and acknowl-
edged the executlon thereof to be his fras act as such officer
for the uses and purposes thersin mentionsd, and that the seal
affixed thereto is the corporste ssal of ssid Corporation and
that saild instrument is the sot of said Corporaticn.

My Commission expires:

otar

y Publie - .
State of Florida at La:!’



