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CRRTIFICATE OF AMENDMENT

of :
AGREEMENT OF CONSOLIDATION
betwoen
PENINSULA POWER & LIGIT COMPANY . o= I .
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forming e = i i
PLORIDA POWER & LIGHT COMPANY ;g, “n -
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- . _ Agif = o - _
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Florida Power & Light Company, a Florida corporation, does

hereby certify:

FIRST: That at a mecting of the Board of Directors of
sald Florida Power & Light Company duly called and held

at the Waldorf Astoria, 301 Park Avenue, New York, New
yvork on March 13, 1975, the Board of Dircctors unanimously
approved and adopted and recommended and proposed the
adoption and approval by the Common Stockholders of the

Company of the following Charter amendment resolutiomn: "

RESOLVED: that Section 3 of the Coempany's Charter be
amended to read substantially as follows:

3. (A) AUTHORIZED CAPITAL. The total au-
thorized capital stock of the Company shall consist ;
of six classes of stock as follows:

(1) 100,000 shares of 4 1/2% Preferred
Stock of the par value of $100 cach {(hercinafter , .
called "4 1/2% Preferred Stock"); 7 L

(2) 50,000 shares of 4 1/2% Preferred e
Stock Series A of the par value of $100 cach (here- PR
inafter called "Series A Stock"); :

(3) 4,850,000 shares of Preferred Stock

of the par value of §100 cach (hereinafter called | S
Upreferred Stock”) of which 50,000 shares shall be oL
4 1/2% Preferred Stock Series B of the par value et
of $100 cach; 62,500 shares shall be 4 1/2% Pre- .
ferrcd Stock Series C of the par value of $100 1 = =
gach} 50,000 shares shall bc 4,32% Preferred Stock N SR
Series D of the par value of $100 cach; 50,000 ‘ .

- shares shall be 4.35% Preferred Stock Series E of g T
the par value of $100 each; 600,000 shares shall e et
be 7.28% Prefcrred Stock Series F of the par value e
of $100 cach; 400,000 shares shall be 7,40% Pre- ~ 5
forred Stock Scries G of the par value of $100 -
cach; 500,000 shares shall be 9.25% Preferred
Stock Series I of the par value of 4100 eachy and
750,000 shares shall be 10.08% Preferred Stock
Series J of the par value of $100 cach;

(4) 10,000,000 shares of Preferred Stock

without par value (hercinafter called “No Par Pre- o
' o

Q

ferred Stock");
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(5) 5,000,000 shares of Sﬁﬁordinatcd
Preferred Stock without par value (hereinafter
called “"Prefercnce Stock"); and

(6) 50.000,005 shares of Common Stock N
without par value (hercinafter called "Common Stock").

(8) 4 1/2% PREFERRED STOCK, SERIES A STOCK,
PREFGRRED STOCK, NO PAR PREFERRED STOCK AND CQHMON
STOCK. Except as to variations provided for 1in
paragraph (1) of this subsection (B), all shares
of Preferred Stock and No Par Preferred Steck and
each series thereof shall be alike and jdentical in
every particular and all shares of Preferred Stock
and No Par Preferred Stock and cach series thercof
shall be of cqual rank and dignity with and have
the distinguishing characteristics_hereinafter
described in this Section 3. Each series of the
Preforred Stock shall have distinguishing charac-
toristics of the Series A Stock hereinafter de-
seribed in this Section 3 which shall be read as
though the designation of such series of the Pre-
ferred Stock were substituted for "Series A Stock"
wherever such term "Series A Stock® hereinafter
appears in this Section 3 {but such designation
shall not be so substituted in: (i) Paragraph {(2)
of subscction (B); (ii) Paragraph (4) (c) of sub-
section (B); (iil) Paragraph (4) (d) of subsection
(B}; (iv) Paragraph (5) of subsection (B); (v) Para-
graph (6) (b} of subsection (B); (vi} Subsection (C);
{vii) Subsecction (D); (viii) Subsection (E); and in
eaclh such case, except paragraphs (2) and (5) of
this subsection (B) and subsections. (C), (D) and (E)
the shares of the Preferred Stock and cach series
thereof shall, irrespective of whether or not any
shares of the 4 1/2% Preferred Stock or of the
Series A Stock are.at the time outstanding, be
deemed to be shares of stock ranking on a parity
with the 4 1/2% Preferred Stock or the Series A
Stock as to dividends or distributions). The shares
of No Par Preferred Stock and cach series thercef
shall, irrespective of;whether or not any shares of
the 4 1/2% Preferred Stock or of the Series A Stock
are at the.time outstanding, be decemed to be shares
of stock ranking on a parity with the 4 1/2% Pre-
ferred Stock or the Series A Stock as to dividends
or distributions. The distinguishing characteristics
of each series of the Preferred Stock shall survive
;he iedcmption or other retirement of the Series A
toCK,.

(1) The series of Prcferréd Stock and Mo
Par Preferred Stock may vary in the following
particulars:

(2) the number of shares to constitute
each such series and the distinctive designation
thercof; ’ ¢

(b) the annual rate or rates of dividends

payable on shares of such series and the date from
which such dividends shall commence to accruc,

o
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(c) the terms and conditions on which
the shares of each such series may be redeenmed or
- converted into another class of sceurity and, sub-
-3 ‘ ject to applicable provisions of the Certificate
be . of Incorporation, as amended, the manner of cffecting
i such redemption;

(d) the sinking fund provisions, if any, :
for the redemption or purchase of shares of each L. .
such serics; and ) o
fe) with respect to the No Par Preferred
Stock only, variations with respect to whole or frac- :
tional voting rights and involuntary tiquidation valucs. oot

The different characteristics in (a), (), (), (d),

s and in (¢) as to inveluntary liquidation values, shall
be stated and expressed in the resolution or resolutions
providing for the jssue of Preferred Stock or No Par
Proferred Stock or any scries thercof adopted by the

&g.

*
i

%ﬁ Board of Directors or by the duly constituted ELxec-
utive Committec of the Company. Whole or fractional
- voting rights of the No Par Preferrcd Stock shall be
: as provided under paragraph (3) of subsection (D)
herecunder.

(2) The 4 1/2% Preferred Stock, the Scries

A Stock, the Preferrzd Stock, and the No Par Preferred
Stock, pari passu, each with the other, shall be en-
titled, but only when and as declared by the Board of
pirectors, out of funds legally available for the pay-
ment of dividends, in preference to the Preference

! . Stock and the Common Stock, to dividends at the rate

; ) per share of four and one-half per centun (4 1/2%) !
oo per annum of the par value thercof, and no more in ‘
R V- the case of the 4 1/2% Preferred Stock and the Series .

A Stock, and to dividends at the rate fixed by the T :

S Board of Directors or Executive Committee.pursuant ¥ o
ST 4 ) to paragraph (1} of this subsection (B} for each S

N series of the Preferred Stock and the No Par Preferred e
=SS Stock, payable quarterly on December.l, March 1,

RN June 1 and September 1 of each year to stockholders ' -
Dl v of record as of a date, not exceceding thirty (30)

R days and not less than ten (10) days preceding such ST
TR dividend payment dates, to be fixed by the Board of Vot el
CAn Directors, such dividends to be cumulative f£rom the % T
,*@E&? dividend date immediately preceding the date of issue Vo ;
B of the share to which such dividends shall pertain. e

Dividends in full shall not be paid or set apart for
payment on the 4 1/2% Preferred Stock, or on the
Series A Stock, or on the Preferred Stock, or on the
No Par Preferred Stock for any dividend peried
unless dividends in full have been or are con-
temporancously paid or set apart for payment on

all outstanding sharves of the 4 1/2% Preferred
Stock, the Series A Stock, the Preferred Stock

and the No Par Preferred Stock for such dividend
period and for all prior dividend periods. When

the stated dividends are not paid in full. on the

§ 1/2% Preferred Stock, or on the Series A Stock,




or on the Preferred Stock, or on tho No Par Pre-
1725 Preferred Stock,

forred Stock the shares of
Series A Stock, preferred Stock and No Par Pre-
forred Stock shall share ratably in thoe payment

of dividends, including accunulations, if any,
accordance with the sums which would be payable
on said shares if all dividends were paid in full.

‘od" is the period between any .

A “dividend perd ! )
two consccutive dividend payment dates, including

the first of such dates.

Dividends may be paid upon the pPreference
gtock or the Common Stock only when dividends have
been paid ot funds have been set apart for the pay-
ment of dividends as aforesaid on the 4 1/2% Pre-
ferred Stock, the Series A Stock, the Preferred
Stock and the No Par preferred Stock from the
dates after which dividends . thercon became ctmu=
¢ jative to the end of the dividend period then :
% current, and when all payments have been made or
"zi funds have boen set aside for payments then OT :

in

therctoforc due under the torms of any sinking

fund for the purchase or redemption of Serics A
Preferred Stock.

Stock, Preferred Stock -and No Par

T
wresmpr b,

(3} (a) So long as any shares of 4 1/2%
pPreferred Stock or Series A Stock are outstanding,
the Company shall not, without the consent {given .
by a vote at a meeting called for that purpose) of i
at least two-thirds of the total number of shares
of the 4 1/2% preferred Stock, and at least two-
thirds of the total nunber of shares of the Series ]
A Stock then outstanding create or authorize any
new stock ranking prier to the 4 1/2% Preferred ,
Stock or to the Series A Stock as to dividends, or e
in 1iquidation,‘dissolution, winding up or other | 2R
distribution, or create OT authorize any security 5

convertible into shares of any such stock. L2

(b) So long as any shares of 4 1/2% Pre=
ferred Stock are outstanding, the Company shall not
without the consent (given by a_vote at a meeting X
called for that purpose) of at least two-thirds of v
the total number of shares of the 4 1/2% Pre= P
ferred Stock then outstanding amend, alteT,
change or repeal any of the express terms of the
4 1/2% Preferred Stock then outstanding in a
manner substantially prejudicial to the holders

thercof.

. c) So long as any shares of Series
A Stock are outstanding, the Company shall not
without the consent (given by a votc at a meeting A
called for that purpose) of at ljeast two-thirds 5N
of the total number of shares of the Series A =
Stock then outstanding amend, alter, change or
repeal any of the express terms of the Series A
Stock then outstanding in a manner substantially
prejudicial to the holders thercof.

d) So long as any shares of the No
Par Preferred Stock arc outstanding, the Company

shall not without the consent (given by vote ©
the No Par Preferred Stock and a1l other preferred




stocks ranking on @ Earity with the No Par DPre-
ferred Stock as to d vidends or distributions,
together as a class at a meeting called for thnt
purpose) of the holders of "at lcast two-thirds
of the total number of votes attributable to the
then outstanding No Par Preforred Stock and such
other preferred stockst

(i) amend, alter or repeal any of the
rights, preferences or powers of any series of
the outstanding Ne Par Preferred 3Stock so as
to alter materially any such rights, pre-
farences Or powersj or

{il) create or authorize any new stock
ranking prior to the No Par Preferred Stonk
as to dividends or in liquidation, dissolution,
winding up or other distribution or create OT
or authorize any security convertible into
shares of any such stockj

provided, however, that with respect.to (i) above,
preferred stocks other than the No rar Preferred
Stock shall be entitled to vote as a member of
said voting class only if the same right, pre-
ference or power of such preferred stocks are
proposed to be materially amended, altercd or
repealed in substantially the same manner, and
provided further that if any such amendment,
alteration or repeal would alter materially the
rights, preferences or powers of one or more,
but not all, of the series of the No Par Pre-
ferred Stock or other preferred stocks ranking
on a parity with the No par Preferred Stock as
to dividends or distributiens, at the time out-
standing, such consent shall be required enly
of the holders of at least tro-thirds of the
total number. of votes attributahle to the out-
standing shares of 211 series so affected,
voting as a class. The consent required under
this paragraph (3) (d) shall be in addition to
such vote as may be required by Florida law.

‘ (4) So long as any shares of the
4 1/2% Preferred Stock ov Series A Stock are
outstanding, the Company shall not, without
the consent (given by a vote ati a meeting called
for that purpose) of the holders of a majority
of the total number of shares of the 4 /2% Pre-
ferred Stock and of a majority of the total number
of shares of the Series A Stock then outstanding,

. and so long as any shares of the No Par Preferred
Stiock are cusstanding, the Company shall not with-
out the cons nt (given by vote of the No Par Pre-
ferred Stock and all other preferred stocks rank-
ing on a parity with the No Par Preferred Stock
as to dividends or distributions, together as &
class at a meeting called for that purpose) of
the holders of a majority of the total number of
votes attributable to the then outstanding Ko
Par Preferred Stock and such other preferred stocks:
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(a) merge of consolidato with or into
any other corporation or corporations or sell or
otherwise dispose of all or substantially all of
the assets of the Company, unless such merger or
consolidation or sale or other dispecirion or the
exchange, issuance or assumption of ull sccurities
to be issued or assumed in connecction with any
such merger or consolidation or sale or other dis-
position, shall have been ordered, approved or
permitted by the regulatory authoritics of the
state or states or of the United States of America
having jurisdiction with respect to such merger or
consolidation or sale or other disposition or
exchange, issuance or assumption of securities;
provided that the provisions of this subparagraph
(a) shall not apply to a purchase or other acqui-
sition by the Company of franchises or assets of
another corporation in any manner which does not
involve a merger or consolidationj or

(b) issue any unsecured notes,
debentures or other securities representing
unsecured indebtedness, or otherwise assume
or incur any such unsecured indebtedness,
for purposes other than (i) the refunding of
any outstanding unsecured indebtedness there-
tofore issued or assumed by the Company, (ii)
the reacquisition, redemption or other retire-
ment of any indebtedness issued or assumed by
the Company, or (iii) the reacquisition, re-
demption or other retircment o% all outstand-
ing shares of the 4 1/2% Preferred Stock and
of all outstanding shares of the Series A
Stock and of all outstanding shares of any
other class or series of stock ranking on a
parity, as to dividends, or in liquidation,
dissoluticn, winding up or other distribution,
with the 4 1/2% Preferred Stock and the Series
A Stock, if immediately after issuing, assuming
or incurring such debt the total principal
amount of all outstanding unsecured notes,
debentures or other securities representing
unsecured indebtedness of the Company, in-
cluding unsecured indebtedness then to be
issued, assumed or incurred would exceed 20%
of the aggregate of (a) the total principal
amount of all bends or other securities rep-
resenting secured indebtedness issued or assumed
by the Company and then to be outstanding, and
(b) the capital and surplus.of the Company as
then to be stated on the books of account of
the Company; or

(c) issue, sell, or otherwise dispese
of any shares of the 4 1/2% Preferred Stock in
excess of 100,000 shares thereof or any shares of
the Series A Stock in excess of 50,000 shares
thereof, or any shares of any other class of
stock ranking ‘prior to, or on a parity with, the
4 1/2% Preferred Stock or the Series A Stock as
to dividends, or in liquidation, dissolution,
winding up or other distribution, unless the net

-
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; income of the Company dotermined, after provision
for Qepreciation and all taxes and {in accordance
with generally accepted accounting practices, to
% be available for the payment of dividends for a
period of twelve (12) consecutive calendar months
within the fiftecen (15) calendar nonths immediately
preceding the issuance, sale © d
such stock, is at least cqual to twice the annual
dividend requirements on all outstanding shares of
the 4 1/2% Proferred stock and of the Series A
her classes of stock ranking

iy Stock and of all ot

= prior to, or on a parity with, the 4 1/2% Pres«

e ferred Stock or the Serics A Stock as to dividends

; or distributions, including the shares proposed

E to be issued, and unless the gross income of the

z Company for such period, determined in accordance
accounting practices (but

with gencrally accepted
in any event after deducting the amount for sai

period charged by the Company on its books to
deprcciation expense and all taxes) to be avail-
able for the payment of interest, shall have been
at least onc and onc=half times the sum of (i) the
~ annual interest charges on all interest bearing
: jndebtedness of the Company and (ii) the annual
dividend requirements on all outstanding shares
of the 4 1/2% preferred Stock and of the Series
A Stock and of all other classes of stock ranking
rior to, cr on a parity with, the 4 1/2% Preferved
Stock or the Series A Stock as to dividends or
distributions, including the shares proposed, to
be issued; provided, that there shall be excluded
from the foregoing computation-interest charges
on all indebtedness and dividends on all shares
of stock which are to be retired in connection
with the issue of such additional shares; and
rovided, further, that in any case where such
additional shares are to be issued in connection
isition of new property, the gross
jncome and the net income of the property to be
so acquired may be {nciuded in a pro forma basis
in the foregoing computation, computed on the
same basis as the gTross income and the net income

of the Company; OT

¢d) issue, sell, or otherwise dispose

of any shares of the 4 1/2% Preferred Stock in
excess of 100,000 shares thereof, or any shares
of the Series A Stock in excess of 50,000 shares
thercof, or any shares of any other class of stock
ranking prior to, or on 2 parity with the 4 1/2%
Preferred Stock or the Series A Stock as to dividends
or distributions, unless the aggregate of the capital
of the Company applicable to the Common Stock and
the surplus of the Company shall not be less than

. the aggregate amount payable .on the involuntary
liquidation, dissolution, or winding up of the
Company, in respect of a1l shares of the 4 1/2%
preferred Stock and of the Series A Stock and all
shares of stock, if any, ranking prior thereto, =
or on a parity therewith, as to dividends or '
distributions, which will be outstanding after the % !
jssue of the shares proposed to be issued; provided, o

R Ll
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that if, for the purposes of meeting the re<
quirements of this subparagraph (4), it be-

comes necessary to take into consideration any
earned surplus of the Company, the Company

shall not thereafter pay any dividends on shares
of Common Stock which would result in reducing
the Company's Common stock Equity (the words
nCommon Stock Equity" meaning the sum of the
stated value of the outstanding Common Stock

and the carncd surplus and the capital and
paid-in surplus of the Company, whether or

not available for the payment of dividends on

the Common Stock) to an amount less than the
aggrepate amount payable, on involuntary liqui-
dation, dissolution, oT winding up of the Company,
on all shares of the 4 1/2% Proferred Stock, of
the Series A stock and of any ctock ranking prior
to, or on a parity with, the 4 1/2% preferred
Stock or the Series A Stock as to dividends or
distributions, at the time outstanding. -

{s) 1In the event of any voluntary
1jquidation, dissolution or windin§ up of the
Company, the 4 1/2% Preferred Stock, the Series A
Stock, the Preferred Stock and the No Par Preferred
Stock, pari passu, each with the other, shall have 2
preference over the Preference Stock and the Common
Stock until an amount equal to the then current re-
demption price of all shares of the 4 1/2% preferred
Stock, the Series A Stock, the preferred Stock and
the No Par Preferred Stock shall have been paid.

In the event of any involuntary 1iquidation, disso-
jution or winding up of the Company, which shall .
jnclude any such liquidation.'dissolution or winding
up which may arise out of or result from the condern.~
nation or purchase of all or a major portion of the
properties of the Company by (i) the United States
Covernment or any authority, agency or instrumentality
thereof, (ii) a state of the United States oF any
authority, agency oT instrumentality thereof, oT
(iii) a district, cooperative OT other association
or entity not organized for profit, the 4 1/2% Pre-
ferred Stock, the geries A Stock, the Preferred
Stock and the. No Par preferred Stock, pari passu,
each with the other, shall also have a preference
over the Prefercnce Stock and the Common Stock until:
the full par value of a1l shares of the 4 1/2% Pre-
ferred Stock, the Series A Stock, and of the Pre-
ferred Stock, the jnvoluntary iiquidation value
¢éstablished by the Board of Directors oT Executive
Committee pursuant to paragraph (1) of this sub-
section (B) with respect to the No Par preferred

. Stock and, in each case, an amount equal to

all accunulated and unpaid dividends thereon
shall have been paid by dividends or distri-
bution. If the assets distributable on any
1iquidation, dissolution or winding up of the
Company, whother voluntary OT jnvoluntary, shall
be insufficient %O pernit the payment to the
holders of the 4 1/2% preferred Stock, the Series

.8-
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A Stock, thoe Preferred Stock and the No Par Pre-
ferred Stock of the full amounts to which they
respectively arc entitled as aforesaid, then
said assets shall be distributed ratably among

*-the holders of the 4 1/2% Preferred Stock, the
. Series A Stock, the Preferred Stock and the No

Par Preferred Stock in proportion to the sums
which would be payable on such liquidation,
dissolution or winding up if all such sums were
paid in full,

(6) (a) The Company, by a majority
vote of its Board of Directors, may at any tine
redeem all of said 4 1/2% Preferred Stock or may
from time to time redeem any part thercof, by pay-
ing in cash a redemption price consisting of the
sum of (i) $103,50 if redeemed prior to September
1, 1852, $102,50 if redeemed thercafter and prior
to Scptember 1, 1957, $101.50 if redeemed there-
after and prior to September 1, 1962, and $101,00
if redeemed on or after September 1, 1962, and (ii)
an amount equal to accumulated and unpaid dividends
in ocach case, if any, to the date of redemption,

{b) The Company, by a majority vote of
its Board of Directors, may at any time redeem all’
of said Scries A Stock or may frem time to time
redeem any part thereof, by paying in cash a re-
demption price consisting of the sum of (i) $3.00
per share if redeemed within the first five (5) years
after the first date from which dividends on any
shares of such stock shall become cumulative, $2.00
per share if redecmed within the second five (5)
years after the first date from which dividends on
any shares of such stock shall become cumulative,
and $1,00 per share if redeemed subsequent to ten
(10} yecars after the first date from which dividends
on any shares of such stock shall become cumulative,
(i3} in cach instance an amount equivalent to the
public offering price per share upon the initial
issuance of such Series A Stock and (iii) an amount
equivalent to the accumulated and unpaid dividends
in cach case, if any, to the date of redemption.
The "public offering price" of such Series
A Stock, for the purpose of determination
of the redemption price thereof, shall be
the price (exclusive of an amount equivalent
to accumulated dividends) at which the initial
issue of such Series A Stock is offered for
sale publicly by the Company or by underwriters
or investment bankers, provided however, that
if there shall be no public offering of the
initial issue of the.Series.A Stock, the public
offering price of the initial issue of the
Series A Stock shall, for this purpose, be
deemed to be the price.(exclusive of an amount

. equivalent to accumulated dividends) paid by

the purchaser or purchasers of the initial
issuc of such Series A Stock to the Company.

.
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(c) Notice of the intention of the
Company to redeem all or any part of the 4 1/2%
Preferred Stock, the Series A Stock or the No
Par Proferred Stock shall be mailed not less
than thirty days nor more than sixty days before
the date of redemption to each helder of record
of 4 1/2% Preferred Stock,.Series A" Stock or No
Par Preferred Stock to be redcemed, at his post-
office address as shown by the Company's records
and not less than thirty days nor more than
sixty days notice of such redemption may be pub-
lished in such nmanner as may be prescribed by
resolution of the Board of Directers of the
Company; and, in the event of such publication,
no defect in the notice so mailed or in the
mailing thercof shall dffect the wvalidity of the
proccedings for the redemption of any shares so
to be rededmed. Contemporancously with the mailing
or .the publication of such notice as aforesaid
or at any time thereafter prior to the date of
redemption, the Company may deposit the aggregate
redemption price (or the portion thereof not
alrcady paid) with any bank or trust company in
the City of New York, New York, or in the City of
Miami, Florida, named in such notice. payable to
the order of the record holders of the shares so
to be redecmed, on the cndorsement and surrender
of their certificates, and thercupon said holders
shall cease to be stockholders with respect to
such shares; and from and after the making of such
deposit such holders shall have no interest in or
claim against the Company with respect to said
shares, but shall be entitled only to receive such
moneys from said bank or trust company, with interest,
if any, z2llowed by such bank or trust company on
such moneys deposited as in this paragraph
provided, on endorsement and surrender of
their certificates, as aforesaid., Any moneys
*s0 deposited, plus interest thereon, if any,
rema2ining unclaimed at the end of six years
from the date fixed for redemption, if there-
after requested by resolution of the Board of
Directors, shall be repaid to the Company, and
in the event of such repayment to the Company,
such helders of record of the shares so redeccmed
as shall not have made claim against such moneys
prior to such repayment to the Company shall be
deemed to be unsecured creditors of the Company
. for an amount, without interest, equivalent to
the amount deposited, plus interest thercon, if
any, allowed by such bank or trust company, as
above stated, for the redemptior of such shares
and so paid to the Company. Shares of the 4 1/2%
Preferred Stock, the Series A Stock ‘or the No Par
Preferred Stock which have been redeemed shall
not be reissued, If less than all of the shares
of the 4 1/2% Preferred Stock, the Series A Stock
or the No Par Preferred Stock are to be redeemed,
the shares to be redeemed shall be 5eclected by
lot, in such manner as the Board of Directors of
the Company shall determine, by an independent




bank or trust company selected for that purpose
by the Board of lirectors of the Company.

Nothing in this paragraph contained shall limit
any right of the Company to purchase or other-
wise acquire any shares of 4 1/2% Preferred Stock,
Series A Stock or No Par Preferred. Stock.

(7) For the purpose of this paragraph
(7): (a) the texm wCommon Stock Equity™ shall
mean the sum of the stated value of the outstand-
ing Common Stock and the earned surplus and the
capital and paid-in surplus of the Company,
whether or not available for the payment of divi-
dends on the Common Stock; {b) the term "total
capitalization™ shall mean the sum of .the stated
capital applicable to the outstanding stock of all
classes of the Company, the earned surplus and
the capital and paid-in surplus of the Company,
wvhether or not available for the payment of divi-
dends on the Common Stock of the Company, any
premium on capital stock of the Company and the
principal amount of all outstanding debt of the
Company maturing more than twelve months after
the date of the determination of the total capital-
jzation: and (c) the term wdividends on Common Stock"
shall embrace dividends on Common Stock {other than
dividends payable only in shares of Common
Stock), distributions on, and purchases or
other acquisitions for value of, any Common
Stock of the Company or other stock, if any,
subordinate to the 4 1/2% Preferred Stock, the
Series A Stock and the No Par Preferred Stock.
Subject to the rights of the holders of the
4 172% Preferred Stock,  the Series A Stock,
the No Par Preferred Stock and the Preference.
Stock and subordinate thereto (and subject and
subordinate to the rights of any class of
stock hercafter authorized), the Common Stock
alone shall receive a1l dividends and shares in
. liquidation, dissolution, winding up or other
distribution., So long as_any shares of the
4 1/2% Preferred Stock, the Series A Stock or
the No Par Preferred Stock are outstanding,
the Company shall not declare or pay any divi-
dends on the Common Stock, except as follows:

(a) If and so long as the Common Stock
Equity at the end of the calendar month immediately
preceding the date on which a dividend on Common
Stock is declared is, or as' a result of such divi-
dend would become, less than 20% of total capital-
jzation, the Company shall not declare such divi-
dends in an amount which, together with all other
dividends on Common Stock declared within the year
ending with and including the date of such divi-
dend declaration, cxceeds 503% of the net income
of the Company available for dividends on the
Common Stock for the twelve full calendar months
immediately preceding the month in which such
dividends are declared; znd
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(b) If and so long as the Common Stock
Equity at the end of the calendar month immedintely
preceding the date on which a dividend on Common
Stock is declared is, or as a result of such divi-
dend would become, less than 25% but not less than
20% of total capitalization, the Company shall not
declare dividends on the Common Stock in an amount
which, together with all other dividends on Common
Stock declared within the year ending with and in-
cluding the date of such dividend declaration,
exceeds 75% of the net income of the Company
available for dividends on the Common Stock for the
twelve full calendar months immediately preceding
the month in which such dividends are declared; and

(c} At any time when the Common
Stock Equity is 25% or more of total capital-
ization, the Company may not declare dividends
on shares of the Common Stock which would reduce
the Common Stock Equity below 25% of total capital-
ization, except to the extent provided in subpara-
graphs (a) and (b) above.

(C) PREFERENCE.STOCK, The Board of
Directors or Lxecutive Committee is hereby expressly
authorized, at any time or from time to time, to
divide any or all of the shares of Preference Stock
into series, and, before issuance, in the resolution
or resolutions providing for the issue of shares of
a8 particular scries, to fix and determine the desig-
nations, preferences, qualifications, privileges,
limitations, restrictions, options, conversion
rights, and other special or relative rights in
respect of the Preference Stock as a class, or of
the particular series so established (except. as
otherwise expressly provided herein for aill series)
or both, to the fullest extent now or hereafter
permitted by the laws of the State of Florida,
including the rights of the: Preference Stock as a
c¢lass and the variations between different series
in the following respects:

(1) the number of shares to constitute
each such series and the.distinctive designation
thereof; .

(2) the dividend terms, and the dates
from which dividends shall commence -to accrue;

(3) the redemption price or prices for .
shares and the terms and conditions on which such
~ shares may be redeemed;

- (4) the sinking fund provisions, if any,
for the redemption or purchase of shares;

(5) the preferential amount or amounts
payable on shares in the event of the voluntary or
involuntary liquidation of the Company;
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(6) the voting rights, if any, for the
election of dircctors and for all other purposes;

(7) the térms and conditions, if any,
upon which shares may be converted and the class or
classes or scries of shares of the Company into which
such shares may be converted; and

(8) such other terms, limitations
and relative rights and preferences, if any,
of shares of Preference Stock as a class and
of any such series of Prefercnce Stock as the
Board of Directors or Executive Committee may,
at the time of such resolution, lawfully fix
and determine under the laws of the State of
Florida,
' The Preference Stock shall constitute
a class of stock subordinate to the 4 1/2% Pre-
ferred Stock, Series A Stock, Preferred Stock,
and No Par Preferrcd Stock as to dividends and
in distribution. So long as any shares of 4 1/2%
Preferred Stock, Series A.Stock, Preferred Stock,
or No Par Preferred Stock shall be outstanding,
the preferences, privileges, rights and powers
granted to or imposed upon the Prefercnce Stock
or any series thereof shall have no effect what-
ever on the preferences, privileges, rights -and
powers of the 4 1/2% Preferred Stock, Series A
Stock, Preferred Stock, and No Par Preferred
Stock which shall retain their rights and shall
be and remain prior in all respects to the Pre-
ference Stock. All shares of Preference Stock
shall be of equal rank with each other, regard-
less of series, and shall be identical with each
other in all respects except as provided pursuant
to the first sentence of this subsection (C).

. (1) Dividends. Out of the funds of the
Company legally available for dividends, the
holders of cach series.of the Preference Stock at
the time outstanding shall be entitled to recceive,
if and when declared payable by the Board of Di-
rectors, such dividend as may be provided for
that particular series by the Board of Directors
or Executive Committee pursuant to the first
sentence of this subsection (C). Dividends may
be paid upon the Common Stock only when dividends
have been paid or funds have been set apart for
the payment of dividends on the Preference Stock,
and when all payments have been made or funds have
been set aside for payments then or theretofore due
under the terms of any sinking fund for the purpose
of redemption or purchase of Prefercnce Stock.

(2) Preference of the Preference Stock
on Liquidation, Ete, In the event of any liqui-
dation, dissolution or winding up ¢f the Company,
the holders of cach series. of the Preference Stock
shall be entitled to receive an amount for cach
share thercof, equivalent to the fixed ligquidation
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rice for such series plus, in case such
giquidation. dissolution or winding up shall
have been voluntary, the fixed liquidation
premium, if any, for such series, together in
all cases with an amount equal to all dividends
accrued or in arrears thereon to the date fixed
for such payment, before any distribution of
assots shall be made to the holders of the
Commen Stock or any other class of stock sube
ordinate to the Prefercence Stock as to divie
dends or in distribution; but the holders of
the Preference Stock shall be entitled to no
further participation in such distribution,
tnless otherwise provided by the Board of Di-
rectors or Executive Committeec in the resolution
or resolutions providing for the issuance of
shares of a particular series., If upen any
such liquidation, dissolution or winding up,
whether voluntary or involuntary, the assets
distributable among the holders of the Pre-
ference Stock shall be insufficient to permit

the payment of the full preferential amounts
aforesaid, then such assets shall be distributed
among the holders of all series of ‘the Preference
Stock then outstanding, ratably per share in pro-
portion to the full preferential amounts per share
to which they are respectively entitled as herein-
before provided. A consolidation or merger of the
Company, a sale or transfer of all or substantially
21l of its assets as an entirety, or any purchase
or redemption of stock of the Company of any class,
shall not be 'regarded as a "liguidation, dissolution
or winding up" of the Company within the meaning
of this paragraph (2).

(3) Redemption, Repurchase and Retire-
ment of the Preference Stock. The Company, at its
option, expressed by vote of its Board of Directors
or Executive Committee, may at any time or from
time to time redeem the whole or any part of the
Preference Stock or of any series therecof at the
applicable redemption price, as established by
the Board of Directors or Executive Committee, for
each such series to be redeemed.

Notice of any proposed redemption of any
shares of Preference Stotk, the manner in which the
same shall be carried out, and the rights and obli-
gations of the Company and the holders of Tecord
of the shares of Preference Stock to be redeemed
shall be as provided in paragraph (6) (c¢) of sub-
section (B) hereof, which paragraph shall be read
as though the designation of Preference Stock
were substituted for "Series A Stock" wherever
such term “Series_A Stock" appears in paragraph
(6) (c) of subsection (B), . .

+ (D} Subject to the provisions of sub-
section (E)} of this Section 3:

(1) The Common Stock shall.have power
to vote, and cach holder of such Common Stock
shall be entitlcd to one vote, in person or by
groxy, for each share of such stock standing in

is name on the books of the Company.
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(2) BExcept as cxpressly provided in :
this Section 3, the 4 1/2% Preferred Stock, the Lt
Series A Stock, the Preferred Stock and the No S
Par Preferred Stock shall have no power to vote.

(3) When so entitled, the holders of
No Par Preferred Stock shall have one vote for
every $100 of liquidation value established by
the Board of Directors or the Executive Committee,
provided that amounts less than §100 shall be

afforded their proportional fractional vote, L

: (4) The Preference Stock shall be L
entitled to such veting rights, if any, as may o
be provided in the resolution or resolutions of R

the Board of Directors or Executive Committee, ot

o (E}. Notwithstanding the provisions of
paragraphs (1) .and (2) 'of subsection. (D) of this
Section 3 and subject to any ripghts of the holders -
of the Prefecrence Stock: .

{1} If and when dividends payable on 7 ; 5;

any of the Preferred Stock (which, for the Eurposes el
of this subsection (E), shall be deemed to be the et

4 1/2% Preferred Stock, the Series A Stock, and such
other preferred stock, ranking on a parity with the
4 1/2% Preferred Stock and the Series A Stock as to
dividends and distributions, as may be lawfully issued)
shall be in default in an amount equal to four full
quarterly payments or more per share, and thereafter
until all dividends on any_of the Preferred Stock in
default shall have been paid, the holders of all of
the then outstanding Preferred Stock, voting as a
¢lass (with voting rights of the No Par Preferred
Stock determined in accordance with paragraph (3)
of subsection (D}, in contradistinction to the
Common Stock as a class, shall be entitled to elect
the smalilest number of directors necessary to
constitute a majority of the full Board of Di-
rectors, and the holders of Common Stock, vetirg
scparately as a class, shall be entitled to
elect the remaining directors of. the Company,
anything in this Agreement of Consolidation to
the contrary notwithstanding. The terms of
office, as directors, of all persons who may b2
directors of the Company at the time, shall
terminate upon the election of a majority of
the Board of Directors by the holders of the
Preferred Stock, except that if the holders of
the Conmon 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 2 majority
of the Board of Directors by the holders of the
Preferred Stock shall elect the remaining di=
rectors of the Company. Thereafter, while such
default continues and a majority of the Board
is being elected by the holders of the Preferred
Stock, the remaining directors, whether clected
by directors, as aforesaid, or whether originally




or later elected by holders of the Common Stock,
shall continue in office until their successors
are elected by holders of the Common Stock and
shall qualify. The term of office of the di-
rectors so elected by the holders of the Preferred
Stock, voting as a class, and of the directors
elected by the holders of the Common Stock, voting
separately as a class shall be until the next
annual meeting or until the‘privilege of the pre-
ferred stockholders torelect directors shall
terminate as hereinafter provided, whichever shall
be the earlier date, and until their successors
shall have been elected and shall have qualified,

2) If and when all dividends then in
de€ault on any of the Preferred Stock then out-
standing shall be paid (such dividends to be de-
clared and paid out of any funds legally available
therefor as soon as reasonably practicable), the
holders of the Preferred Stock shall be divested
of any privilege with respect to the election of
directors which ,is conferred upon the holders of
such Preferred Stock under this subsection (E) and
the voting power of the holders of the Preferred
Stock and the holders of the Common Stock shall
revert to the status existing before the first divi-
dend payment date on which dividends on any of the
Preferred Stock were not paid in full, but always
subject to the same provisions for vesting such
privilege in the holders of the Preferred
Stock in case of further like default or
defaults in the nayment of dividends there-
on. Upon termisation of any such voting
privilege upon payment of all accamulated
and defaulted dividends on the Preferred *
Stock, the terms of office of all persons
vho have bLeen elected directors of the Com-
pany by vote of the holders of the Preferred
Stock as a class, pursuant to such voting
privilege, shall forthwith terminate, and
the resulting vacancies shall be filled by
the vote of 2 majority of the remaining
directors. :

’ (3} 1In case of any vacancy in the
office of a director occurring among the di-
rectors eclected by the holders of_the Pre-
ferred Stock, voting as a class, the remaining
directors elected by the holders of the Pre-
ferred Stock, by affirmative vote of a majority
thereof, or the remaining director so elected
if there be but one, may elect a successor or
successors to .hold ofiice for the unexpired
term or terms of the director or directors
whose place or places shall be vacant. In

case of any vacaney in the office of a director
occurring among the directors elected by the
holders of the Common Stock, voting separately
as a class, the remaining directors elected by
the holders of the Common Stock, by affirmative
vote of 2 majority therecof, .or the remaining
director so elected if .there be but one, may
elect a successor or successors to hold office
for the unexpired term or terms of the director
or directors whose place or places shall be
vacant. .

-
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‘ {4) Whenever dividends on Preferred
Stock shall be in default as provided in para-
graph {1) of this subsection (E), it shall be
the duty of the President, a Vice-President or
the Sceretary of the Company, forthwith to cause
notice to be given to the holders of the out-
standing Preferred Stock and to the holders of
the Common Stock of a meeting to be held at such
time as the Company's .fficers may fix, not less
than ten (10) nor more than sixty (60) days after
the accrual of such privilege, for the purpose of
electing directors. Each holder of record of any
of the Preferred Stock, or his legal representative,
shall be entitled at such meeting to one
vote for each share of Preferred Stock
standing in his name on the books of the
Company, or, in the case of the No Par
Preferred Stock, such vote as is 'determined
in accordance with paragraph (3) of.sub-
section (D). At all mectings of stockholders
held for the purposec of electing directors
during such time as the holders of the Pre-
ferred Stock shall have the special right,
voting separately as a class, to elect di-
rectors, the presence in person or by proxy
of the holders of a majority of the out-
standing Common Stock shall be required to
constitute a quorum of such class for the
election of directors, and the presence in
person or by proxy of the holders of a majority
of the outstanding Preferred Stock, including,
in the case of the No Par Preferred Stock, a
majority of the votes attributable to the .
outstanding No Par Preferred Stock, considered
together as a class shall bé required to con-
stitute a quorum of such class for the election
of directors; provided, however, that the
absence of a quorum of the holders of either
such Preferred Stock or Common Stock shall not
prevent the election at any such meeting or
adjournment thereof of directors by such other
class, if the necessary quorum of the holders
of stock of such other class is present in
person or by proxy at such meeting or any ad-
journment thereof; and provided,  further, that
in the event a quorum of the holders of the
Common Stock is present but a quorum of the "
holders of the Preferred Stock is not present,
then the election of the directors elected by
the holders of the Common Stock shall not be=
come effective and the directors so elected by
the holders of Common Stock shall not assume
their offices and duties until the holders of
the Preferred Stock, with a quorum present,
shall have elected the directors they shall be
entitled to elect; and provided, further, that
in the absence of a quorum of holders of stock
of either class, a majority of the holders of the
stock of the class which.lacks a quorum who are
present in person or by proxy shall have ower to
adjourn the clection of the directors to Ee
elected bK such class. from time to time without
notice other than announcement at the meeting,
until the requisite quorum of holdeYs of such
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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 Com- g
pany or special meeting in lieu thercof. .

: 5} Voting privilefcs similar to
those set forth in the preceding paragraphs (1),

(2), (3) and (4) may be conferred upon any

preferred stock hercafter authorized and, in

that case, such preferred stock hercafter au-
thorized shall have voting privileges- equal to

and concurrent with the voting privileges so

sct forth of the 4 1/2% Preferred Stock and the
Series A Stock, and shall be decmed to be Pre-

ferred Stock for the purposes of this subsection (E).

The Common Stock without par value of .
the Company issued and outstanding at the close ”
of business May 26, 1955, shall be split on -the
basis of two shares for one through the issuance
on June 13, 1955, to each common stockholder of
record at the close of business on May 26, 1955,
of one additional share of ‘Common Stock without
par value for each share held by a common stock-
holder at the close of business May 26, 1955, and
the aggregate amount of capital represented by
the number of shares to be outstanding after such
two-for-one split shall be the same as the aggregate
amount of capital represented by the outstanding
shares of Common Stock immediately prior to such
two-for~cne split, as recorded on the books of the
Company. . : .

The Common Stock without par value of
the Company issued and outstanding at the close of
business May 21, 1959, shall be split on the basis
of two shares for one through the issuance on June i,
1959, to each common stockholder of record at the
close of business on May 21, 1959, of cne additional
share of Common Stock without par value for each
share held by a conmnmon stockholder at the close of
business May 21, 1959, and the’aggregate amount of
capital represented by the number of shares to be
outstanding after such two-for-one split shall be
the same as the aggregate amount of capital re-
presented by the outstanding shares of Common Stock
immediately prior to such two-for-one split, as
recorded on the books of the Company.

The Common Stock without par value of
the Company issued and outstanding at the close
of business May 15, 1972, shall be split on the
basis of two shares for.one through the issuance
on June 5, 1972, to cach common stockholder of
record at the close of business on May 15, 1972, of
one additional share of Common Stock without par
value for each share held by a common stockhce. ler
2t the close of business May 15, 1972, and the
apgregatc amount of capital represented by the
nunber of shares to be outstanding after such two-
for-one split shall be the same as the aggrepate.
amount of capital represcented by the outstanding
shares of Common Stock immediately prior to such
two->or-one split, as recorded on the books of
the Company. . .




(F) (1) Upon any issue for money or

other consideration of any stock of the Company

that may be authorized from time to time, no.
holder of stock irrespective_of. the kind of such
stock shall have any pre-emptive or other right

to subscribe for, purchase or receive any pro-
ortionate or other share of the stock so issued,
Eut the Board of Directors may dispose of all or any
portion of such stock as and when it may determine
free of any such rights, whether by offering the
same to stockholders or by sale or other disposition
as said Board may deem advisable; provided, however,
that if the Board of Directors shall determine to
offer any new or additional shares of Common Stock,
or any securities convertible into Common Stock,

for money, other than by a public offering of all ]
of such shares or an offering of all of such shares
to or through underwriters or investment bankers

who shall have agreed promptly to make a public
offering of such shares, the same shall first be
offered pro rata to the holders of the then out-
standing shares of Common Stock of the Company upon
terms not less favorable to the purchaser (without
deduction of such reasonable compensation, allowance
or discount for the sale, underwriting or purchase
a5 may be fixed thereafter by the Board of Directors)
than those on which the Board of Directors issues and
disposes of such stock or securities to other than
such holders of Common Stock; and provided further,
that the time within which such pre-cmptive rights
shall be exercised may be limited by the Board of
Directors to such time as to said Board of Directors
may seem proper, not less, however, than twenty days
after mailing of notice that such stock rights are
available and may be exercised. The con-

sideration received by the Company from the

issuance and sale of any additional shares

of Common Stock without Par value shall be

entered in the capital stock account, The

foregoing provisions of this paragraph shail

not be changed unless the holders of record

of not less than two-thirds (2/3) of the

number of shares of Common Stock then out-

standing shall consent thereto in writing or

by voting therefor in person or by proxy at

the meeting of stockholders at which any such

change is considered,

. (2) Certificates of stock shall be
signed by the President or a Vice-President and
the Treasurer or an Assistant Treasurer, or the
Secretary or an Assistant Secretary of the Come
pany. Where such certificate is signed (1) by
2 transfer agent or a co«transfer agent or {2)
by a2 transfer clerk acting on behalf of the Com-
gany.and a registrar, the signature of any such

resident, Vzce-Prcsident, Treasurer, Assistant
Treasurgr, Secretary or Assistant Secretary may
be facsimile, In case any officer or officers
vho shall have signed, or whose facsimile sig-
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nature or signatures shall have been used on, or
any such certificate or certificates shall cease
to be such officer or officers of the Company,
whether because of death, resignation or other-
wise, before such certificate or certificates
shall have been delivercd by the Company, such
cortificate or certificates may nevertheless be .

) adopted by-the Company and be issued and delivered
as though the person or persons who signed such
certificate or certificates or whose facsimile
signature or signatures shall have been used
thereon had not ceased to be such officer or -
officers of the Company. The corporate seal, if
any, upon such certificate may be facsimile,
engraved or printed.

SECOND: That thereafter the annual meeting of the
Common Stockholders of the Company waz duly held upon
call by the Board of Directors and due and statutory
notice given the holdera of all of the Common Stock of
the Company then outstanding and entitled to vote on said .
Charter Amendment at the Daytona Hilton, 2637 South Co-
Atlantie Avenue, Daytona Beach, Florida, on May 13, 1975
at 10:00 A.M.; that by said.notice and at said annual
meeting the said Charter Amendment was proposed to said
Common Stockholders by the Board of Pirectors; that at

PO
Pl

gaid annual meeting the vote of the Common Stockholders T
of record entitled to vote was taken for and against

the proposed Charter Amendment and that, upon the can- A
vassing of said votes, it appeared from the Certificate t%;
of Inspectors of. Stockholder Votes and Elections that ;'f:

Common Stockholdera of record of the Company holding
Common Steck in said Company entitling them to exercise
at least a majority of the voting power, had voted in
favor of the resolution incorporating the Charter Amend-
ment and the Charter Amendment. = .

il

That at said annual meeting the holders of 28,152,468
shares of the 34,050,000 shares of the Commou Capital
Stock of the Company issued and cutstanding and entitled
to vote at said annual meeting were present in person or
by proxy, thereby constituting a quorum for the transac-
tion of business,

THIRD: That the only stockholders entitled to notice of
gaid annual meating and entitled to vote at said annuval
meeting were the Common Stockholders of the Company and
the Preferred Stockholders of the Company were not re-
quired to vote on the Charter Amendment,

FOURTH: That the capital of Florida Power & Light Company
will not be increased or reduced under or by xeason of the
sald Charter Amendment,

IN WIINESS WHEREOF, Florida Power & Light Company has made this
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Gertificate undexr ita corporate scal and the hands of its President and

Seeretary, this 13th day of May, 1975,

FIORIDA FOWER & LIGHT COMPANY

: <
By:
President

ATTEST:

Q.00 Chuthe

Astrid Pfeitfer, Secrbtary ¥ 7

STATE OF FLORIDA )
) ss.

COUNTY OF VOLUSTA )

BEFORE ME personally appeared MARSHALL McDONALD and ASTRID
PFEIFFER, to me well known to be rhe fadividuals described in and
who executed the foregeing Certificate of Amendment of Agreement of
Consolidakion between Peninsula Power and Light Company and Southern
Utilities Company forming Florida Power & Light Company, and
scknowledged bafore me that they executed the same for the purposes
therein expressed and that the seal affixed thereto is the corporate
seal of said Florida Power & Light Company and that said instrument
ig the act of sald Florida Power & Light Company.

WITNESS my hand and official seal at Daytona Beach, Florida
this 13th day of May, 1975. -

% Ao (). Costaadons)
uqagvunucmwucw
My Commission expires:mmumm
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