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Re: FloridaLPower & Light Company

Charter Amendment

Dear Mrs. Sims: ,:; e

Nmerd

We enclose herewith an original Charter Amendgént '

amending the Charter .of. Florida Power & Light Company.
Florida Power & Ligh% Company's check is enclosed for_Phezm

filing fee in the amount of $15.

There are also delivered to you herewith teﬁg
amendment and we would apprecifite __

copies of such Charter

each of them being certified and delivered to the perBgn _
Florida Power & Lightn™

this letter.

delivering to you
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Company'» check is enclosed”for such certified coplegin =
ot

the amount of $150..

e N

In full payment'S? the additional charter tax

w
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=

liability created by reason of the £iling of the Amendment

and pursuant to Florida Statute
Florida Power & Light Company's check to you
amount of $378,750. The computation as o

cleared with you on April 9, 1980. \)
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AR TICLES OF “MEND MENT

T
COMPOSITE o o
MPOSITE ";'-"3» =
AGREEMENT OF CONSOLIDATION ;3'15 _
ne -
BETWEEN “g,‘ o
Pl T
PENINSULA POWER & LIGHT COMPANY o =
AND S

SOUTHERN UTILITIES COMPANY
FORMING

FLORIDA POWER & LIGHT COMPANY

|

The nane of the corporation ist  Plorida Power & Ligt
Canipany (the "Compuany™l ‘

i

The amendments so adopted are as followsi
RESOLVED, that the Cormpany's Charter be amended a5 sot
for thin Eahibit A,

FURTHER RESOLYED, that the (irst line of Paragraph
3. (A) (3) of the Company's Charter be amended to read as followst .

w(3) 20,000,000 shares of Preferred Stock™

FURTHER KESOLVED

, that the Company's Charter be
anended as set forth in Exhibit 0.

|
*the date of the adoption of the amendments by the
sharehulders of the Company wass April 15, 1980, :
. 1N WITNESS WHEREOF, Florids Power & Light Compaiy
i o lus made these Articles of Amendment under {ts carporate seal and the
A hands of its President and Secretary, this 13th day of April, 1980, - o
g '2: . Con
2 s L o
P -Jj;.g.;;:e FLORIDA POWER & LIGHT COMPANY - "~
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ACKNOWLEDGEMENT OF SECRETARY 0?
FLORIDA POWER & LIGHT COMPANY

STATE OF FLORIDA )
I )
COUNTY OF DADE)

. BEIT REMEMBERED that on this day belore me, the
undersigned, @ notary public in and for the County and State aforesaid,
persanatly catne Astrid Pleiffer, Secretary of Florida Power & Light
Company, a corporation organized and existing under the laws of the
Stute of Florida, known to me personally to be the Sccretary of said
Corparation, and before me acknowledged the above and foregolng
Articles of Amendment to be the act, deed and agreement of sald
Corporation, . : :

IN WITNESS WHERECQF, | have herednto set my hand and

sl this Loth day of Apell, 1980,

g 1 [ g £
Al A (U- aﬁgé/d-u. (X
Notary Publle
State of Florlda at Large

My Contmission Lixpires:  HOTASY WILC STATE OF Gt At tace
) MY COMMISSION Driats DEC, 3 1942
JONULD {HI GENELAL iy + UNDIAWLI TERS
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NQTE: Langusge to be deleted by the proposed mendmem appean In [bracltets] and language to be
sabatituted or added Is under!lned )
q EL

AGREEMENT dated this t6th day of December, 1925, and made and entered into by and between|
PHILIP C. KEMP, CASSIUS M. CLAY and OSWALD L. JOHNSTON, being all of the directors of
PENINSULA POWER & LIGHT COMPANY, parties of the first part, and SAMUEL W. MURPHY,
F. B. ODLUM, C. E. GROESBECK, J. J. GINDER, S, A, MITCHELL, E. P. SUMMERSON and
W. H. SCHWEIKHARDT, being a majority of the directors of SQUTHERN UTILITIES
COMPANY, parties of the second part, said corporations being hcremnncr sometimes referred to asthe
“Conatituent Corporations".

wxrnessm: ,

That the parties hareto, desiring to consolidate Peninsuia Power & Light Compaay and Southern
Utilities Company into a single corporation under and in pursuance of an Act of the Legiswature of the
State of Florida entitled “An Act relating to corporations', approved June 1, 1925, agres that this
agreement of consolidation shall be submitted to the stockholders of record of each of the Constituen?
Corporations at mestings thereof which shail forthwith be separately called for the purpose of taking the
same into consideration, and, subject to the adoption of this agreement of consolidation by the
stockholders of each of the Constituent Corpomtwns in aecordancc with the provisions of said Act,
hereby provide as folfows: S

. The name of the [consohdatcd] corporatlon is FLORIDA POWER & LIGHT COMPANY

2, The general nature of the business nr ‘bissinesses to be transacted are as follows, to wit:

To acquire, buy, hold, own, sell, lease, exchange. d:sposc ot‘ 1' inance, deal in, construct, build,
equip, improve, use, operate, maintain nnd work upon: -

(2) Any and all kinds of plants dnd systems for the manufacture, production, storage,
utilization, purchase, sale, supply, transmission, distribution or disposition of electricity, gas, water
or steam, or power produced thereby, or of i ice and rcf‘ngerauon of any and every kind;

() Any and zll kinds of telephone, :c.cgraph. rad:o. wireless 2nd other systems, facilities and
devices for the receipt and transmission of sounds and signals, any and all kinds of interurban, city
and street mailways and railroads and bus Tines for the transportation off passengers and for freight,
transmission lines, systems, appliances, equipment and devices and track-, stations, buildings and
other structures and facilities;

(c) Any and all kiuds of works, power niants, manufaczories, structures, substations, systems,
tracks, machmery. generators, motors, lamps, poles, pipes, wires, cables, conduits, apparatus,
devices, equipment, supplits, articles and merchandise of every kind pertaining to or in anywise

connected with the construchon. operation or maintenance of telephone, telegraph, radio, wireless
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and other systems, facilitics and devices for the receipt and transmission ol sounds and signals, or of]
interutban. city and street railwayy ind railronds and. bus lines, or in anywise connected with or
pertaining to the manufacture, ptoduction, purchase, use, sale, supply. iransmission, distribution,
eegulation, conctol or application of electricity, gas, water, steam, ice, refrigeration and power ot
any othe? putposes; .

To acquire, buy, hold, own, sell, lease, exchange, dispose of, transmit, distribute, deal in, use,
manufacture, produce, furnish and supply street and interurban raiiway and bus seevice, clectricity, gas.
light, heat, ice, refrigeration, water and steam in any fotin and for any purposes whatsoever, and any
power or force or energy in any form dnd for any: purposes whatsvever;

To buy, sell, manufacturer, produce ggg:g;cnerél__iy'gggl}n mﬁi![c.'cfeam and any articles or substances
used or usable in or in connection with the Tnanufacture and production of ice cream, ices, beverages ad
soda fountain supplies: to buy, sell, manufacture, produce and genterally deal in ice cream 2nd ices; -

To cleanse, wash and renovate clothing, cloths, fabrics, textiles, furs, cotton, wool, silk, finen, hair,
feathers. bristles, leather or ary article or thing ia the composition of which fur, cotton, wool, siik, linen,
hair, feathers, bristles or leather is a factot or any othst substance whatsoever by washing, steaming,
bleaching, starching, ironing, dry cleaning, fumigating or otherwise howsoever; to carry on the business
or trade of repairing, dyeing and disinfecting any articles. things or substances whatsoever;

To carry on a general laundry, c_iyggg_and_ cleaning business;

To procure, produce, purchase or otherwise acquire and to sell and generally deal in fish and
seafoods of any and all kinds; to buy, sell, maintain and operate fisheries, fish hatcheries and fishing
establishments: — » R ]

To maintain and operate stores and con_:missarfcs’ for the buying and selling of and to buy, scll and
generally deal in general metchandise, hardware, special merchandise, machinery, supplies and any and
all kinds of manufactured and agricultural produets;

To do 2 general mercantile business;

To acquire, organize, assemble, develop, build up and oparate constructing and operating and other
organizations znd systems, and to hire, sell, lease, exchange, turn over, deliver and dispose of such
organizations and systems in whole or in part and as going organizations and systems and otherwise,
and to enter into and perform contracts, agreements and undertakings of any kind in conneclior with
any or all ef the foregoing powers; ' v

To do 2 general contracting business; -

To purchase, acquire, develop, mine, explore, drill, l-'nold.- own and dispose of lands, interests in and
rights with respect to lands and waters and fixed and movable property;
To borrow money and contract debts when necessary for the transaction of the business of the

consolidated corporation or for the exerciss of its corporate rights, privileges or franchises ar for any
| other lawful purpose of its incorporation; fo issue bonds, promissory notes, bills of exchange, debentures |
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l‘und other ubligations and evidences of indebledness paysble at 4 specified ume or times or payable upon?
the happening of 4 specified event or events, whether secured by mortgage, pledge or utherwise, or
ansevured, for money burrowed or in payment for property purchiased or acquired or any other lawful
ubjects,;

To guaruntee, purchase, hold, sell, assign, transfer. mortgage, pledge or otherwise dispose of the
sshuares of the capital stock of, or any bonds, securities or evidences of indebtedness created by, any other
enrpuration ar corporativas of the State of Florida or any other state or government and, while the
awner of such stock, to exercise all the nghts, powers and privileges of ownership, including the right to
vale thereun,

To ad in uny manner any corporation or association, domestic or foreign, or any firm or
individual, tny shuares of stock in which or uny bonds, debentures, notes, securities, evidences of
sindebtedness, contracts, or obligations of which are held by or for the consolidated corporation or in
which orin the welfure of which the consuolidated corporation shall have any interest, and to do any acts
designed to protect, preserve, improve or enhance the value of any property at any time held or
conteolled by the consolidated corporation, or in which it may be at any time interested; and 1o organize
or promuote or facilitale the orgunization of subsidiary companies; :

To purchitye, hold, sell and transfer shares of {ts own capital stock, peovided that the consolidated
j eorporation shall aol purchase its own shares of capital stock except from the surplus of its assets over
sty babihines including capital; and provided, further, that the shares of its own capital stock owned by
the yonsoliduted corporation shall not be voted upon directly or indirectly nor counted 45 outstanding
’z'm Lle purposes ol any stockholders” yuorum or vote;

' conduct hustness 3t one of more offices and hold, purchase, morigage and convey real and
s petsondd property in the State of Florida and in any of the several states, territories, possessions and
dependencies of the United States, the District of Columbia and foreign countries;

|' ln any manner o dequire, enjoy, uilize and 10 dispose of patents, copy-rights and trade-marks and
lany lscenses or other rights or interests therein and thereunder;
|

Tw purchase, acquire, hold, own and dispose of franchises, concessions, consents, privileges and
heenses necessary for and in its opinion useful or Jdesirable for ar in connection with the foregoing
D puowetls,

Tu do all and everything necessary and proper for the accomplishment of the objects enumerated in
, thin agreement of conselidation or any amendment thereof or necessary or tncidental to the protection
4nd henelit of the consalidated carporation, and in general 1o carry on any lawful business necessary or
incidental to the uttainment of the objects of the consolidated vorporation whether or not such business
is samdar i nature to the objects set forth in this agreement of cunsolidativn or any amendment thereof,

: The conselidated corporation may not ¢conduct in the Stile of Florida the business of an express
Peampany, @ railroad and canal company or 4 telegraph and ielephone company, but may excrcise the
! purpaaes of such companies in other stales and jurisdictions when and where permissible under the laws
Ltherenl.
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2._The Company is organized lor the purpose of transacting any or 21! lawful business.

s B -
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3.(B}{6){¢) Notice of the inteniion of the Company to redeem all or any part of the 4%% Preferred - _
Stock, the Seres A Stock or the No Par Preferred Stock shall be mailed not less than thirty days nor - -
more than sivly days before the date of redemption to each holder of record of 4%% Ereferred Stock, Y
Series A Stock or No Par Preferred Stock to be redeemed, 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 tedemption
may be published in such manner as may be prescribed by resolution of the Board of Directors of the
Company; and. 1n the event of such publication, no defect in the notice 30 mailed or in the mailing
thereof shall affect the validity of the proceedings for the redemption of any shares 10 to be redeemed.
Contemputuncously with the mailing or the publication of such notice as aforesaid or at any lime
therealter prior 10 the date of redemption, the Company may deposit the aggregate redemption price (or
the portion thereef not already paid) with any bank or trust company in the City of New York, New
York, or in the City of Miami, Florida, * or,in the case of the No Par Preferred Stock, any bank ortrust
sumpany locaied anywhere in the United Siates of America and acting a% tegistrar or transler agent with
respect o such slog ed 1n such notice, payable 1o the order of the record holders 07 the Shares 50 10
be redeemed, on the endorsement and surrender of their certificates, and thereupon said holders shall -
cease to be stockholders with respect to such shares; and (rom 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
enutled only 10 receive such moneys from said bank or trust company, with interest, if any, ellowed by .
wwch bank or trust company on such moneys deposited as in this paragraph provided, on endorsement
and surrender of their certificates, as aforesaid. Any moneys so deposited, plus interest thereon, if sny,
remaining unclaimed at the end of six years from the date fixed for redemption, if thereafter requested by
resoiution of the Board of Directors, shall be repaid to the Company, and in the event of such repavment
to the Company, such holders of record of the shares so redeemed as shall not have made claim aguinst
such money s prior to such repayment to the Company shall be deemed to be unsecured ereditors of the
Company for an tmount, without interest, equivalent to the amount deposited, plus interest thereon, if
any, sllowed by such bank or trust company, as above stated, for the redemption of such shares and so
paid to the Company Shares of the $}9% Preferred Stock, the Series A Stock or the No Par Preferred
Stock which hase been redeemed shall not be reissucd. If less than all of the shares of the $%% Preferred
Stock]] ar the Senes A Stock [or the No Par Preferred Stock] are 1o be redeemed, the shares to be
redeenied shall be selected by lot, ®® tnd if less than ali of the shares of any series of the No Par Preferred
Stock are to be redeemed, the shares 1o be redeemed shall be selected by lot of pro rata, in such manner
43 the Board of Dircctors of the Company shall determine, by an independent bank of Lrust company
wlected for that purpose by the Board of Directors of the Company. Nothing in this paragraph
vontained shall imit any right of the Company 1o purchase or otherwisg acquire any shares of $4%

Preferred Stock, Series A Stock or No Par Preferred Stock,

NOTE: Both Proposal (3) and Proposal (5) deal with the same provisions of this Paragraph 3. (BV(6) - .
(¢). Proposal (3) would amend this provision with respect 1o the No Par Preferred Stock and . _’.-ia%iﬁ
Proposal () would amend it with respect to the Preferred Stock, If both Proposal (3) and
Proposal {5) arx adopied the language {ollowing the single asterisk * would read: C

1 :
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“or, 1n the case of the Preferred Stock (other than Series B through M thereef jor which
such depository shall be the same & for the Series A Stock) aad the No Par Preferred
Stock, any bank or lrust company located anywhere in the United States of America and
aciing as regustrar or transfer agent with respect to such stock, , . 7

and the language fullowing the double asterisk ** would read:

wsnd if tess than sll of the shares of 2ny series of the Preferred Stock (other than Scries B
through M thereof which shali be redecmed by lot) or the No Par Preferred Stock ars 1o be
redeemed, the shares to be redeemed shall be selected by lot o pro ata, . . -

L] ] L I LJ

1 () (3) Neauce of any proposed redemption of any shares of Preference Stock, the manner in
which the same sk .\l be carried out, and the rights and obligatiis of the Company and the holders of
record of the shares of Prefercace Stock o be redecmed shadl be as provided in paragraph (6 (¢) of
subscction (B) hereof, which paragraph shali be read a5 thoug' the designation of Preference Stock were
substituted for No Par Preferred Stock ["Serwt A Stouk”™] wherever such term No Par Preferred Stock

["Series A Stock™] apprarsin paragraph (6) (¢) of subac.tion (B).

¥« & o % %

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, 10 each common stockholder of record at the ¢lose of business on May 26,

* 1955, of one addinonal share of Common Stock without par value for each share held by a
"common stockholder ai the close of business May 26, 1955, and the aggregate’ amount of
{ capital represented by the number of shares Lo be outstanding after such two-for-one split shall
Ibe the same Js the aggregdte amount of capital represenied by the outstanding shares of
! Common Stock immediately prior 10 such two-foc-one split, as recorded on the books of the
Compun)y. .

The Common Stock without par value of the Company issied 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 1, 1959, 10 each common stockholder of record at the close of business on May 21,
1959, of one addiional share of Common Stock without par value for each share held by a
commen stockhulder at the close of business May 21, 1959, and the aggregate amount of
capita) represented by the number o shares to be suistanding after such two-for-one split shall
be the ssme as the aggregate amount of capital represented by the outstanding shares of
Common Stock immediately prior to such two-for-one split, a3 recorded on the books of the
Company. : - ‘ '

The Common Stock without par value of the Company issued and cutstanding at the close
of bustiess May 15, 1972, shail be split on the basis of 1wo shares for one through the issuance
lon June 5. 1972, to cach common stockholder of record at the close of business on May 15,1
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r1972, of one additional shure of Common Siock without par value for each share R
common stockholder at the cose of business May 15, 1972, and she aggregate amount off .
capitsl represented by the number of shares to be outstanding after such two-for-one split shall} =~
be the same a5 the aggregate amount of capital represented by the cutstanding shares of | -
Common Stock immediately prior to such two-for-one split, as recorded on the books of the|
l_Compmy. £

4 [(F) (1)} The stockholders of the Company shall have no pre-emptive rights,

(3 Ceruficates of stock shall be signed by the President o & Vice-Presideat and the]
Treasurer or 3 Assistant Treasurer, or the Secretary of an Assistant Secretary of the
Company. Where such certificate is signed (1) by a transfer agent or a co-transfer agent of (2)
by 3 transfer clerk acung on behalf of the Company and 2 registrar, the signature of any such
President. Vice-President, Treasurer, Assistaat Treasorer, Secretary or Assistant Secretary may]
be facsimile. In case any officer o officers who shail have signed, or whose factimile signature
| or signatures shall have been used on, or any such certificate or cestificates skall cease to be
such officer ‘or officers of the Company, whether because of death, resignation or otherwise,
before such certificate or certificates shall have been delivered by the Company, such certificate
of 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 o whose facsimile
signature or signatures shalt have been used thereon had pot ceased 10 be such oflicer or
officers of the Company, The corporate seal, if any, upoa such certificate may be lacsimile,
| engraved or printed. ' :

ot

5. The smount of capital with which the consclidated corporation will begin business is S500. ] g
5. The [consolidsted] cm:por:tion is 10 have perpetual existence. ' '

6. The [principai] registered office of the [consolidated] corporation is [to be] at 9250 West Flagler
Sireet, Miama, Flonda 33737 and the name of the regisiered agent at Such address Astnd Pleicr.
[located in the City of Miami, in the County of Dade, in the State of Florida.] . .

7. The number of Directors of the [consolidated] corporation shall be a3 set forth in the by-lal.;vs. {is
not less than three (3) nor more than fificen (15).] g . ;

[ §. The names and post office addresses of the first Board of Directors who, subject to the I
provisions of this agreement of consolidation, the by-laws and the Act of the Legistature of the State of
| Flondz hereinbefore mentioned, shall hold office for the first year of the consolidated corporation’s
feuntence, or until their successors are elected and have qualified, are: R ST

>
paw s .
Rl g

NAMES POST OFFICE ADDRESSES

S. Z. Ahichell Chicken Valiey Road, Oyster Bay, N.Y.

E. Groasbeck 375 Park Ave., New York, N.Y,

R. Inch White Hotel, Lesington Ave, and 37th St New York, N.Y.
8, Odlum 33 Greenway Scuth, Forest Hills, N.Y, -
W, Murphy 173 Yose Ave., South Orange, N.J. '

&

C.
S.
F.
S.
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NAMES '
Philip C. Kemp,
Cuassius M. Clay,
Oswand 1. 'unnston, SO6 West 151th Street,

New York, NY. None
Samuet W Murphs, 173 Yose Avenue

South Orange, N J. Nooe
F B Oalum, 34 Greenway South

Forest Hills. N.Y. Nooe
C b Grucsbesh, 175 Park Avenue,

New York, MY, Nooe
J ] Guaoer, 326 Mc¢Dowell Street,

Planfieid, N J. Nooe
S A Matcned!, 1148 Fulth Avenue,

New York, N.Y. Nooe
t. F Summenon, 51 Geraruum Avenye,

Flushing, N.Y. Noas :
W M Sehweshhardt, Ausin Strest,

K.cw Gardens, N.Y, None
Pennsula Power & Tallahassee. Flonda Noae

Lagnt Company,

Swutnern Luhities Company, K issimmee, Florida None ‘

* 119} Hor the regulstion of the business and for the conduct of the aifairy of the {consolidated)
_U,—».,,.,..w ane to create. divade, himat and regulate the powers of the {consohdated] corpurnuon, the
curcturs ané cuch class of the stockholders, [and to prescribe the lerms and condilions of
consuidation,! proveswon 13 made & follows:

vt General autrorty s hetedy conferred upon the Board of Direciors of the coasolidated
corpotalion to fix the conuderstion for which shares of stock of the coansolidated corporation
without nominal vt par »alue, whether authorized by thy agreement of consolidation or by
subreguent ancrease of the authorred numbcf of shares of slock, may be issued and disposed
o T
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(9) The issue of the whole, of any past detsrmined by the Board of Diracios:
«mammwwammmmmmammmu

(c} mmawmmmwmmw compensation Lo
the directars for services to the coasolidated corporation, including fees Tor attendance at
m;sd;\cauudorommwzhc&me&mmmm:umbammd
to determins the amount of such compensation aad fect. - :

(d}mmwhduedmpommmymammfmo{uockhﬁcpﬁ'xd '
cauﬁa:.c:badofo::mdﬁ&aﬁch»huebmloﬂ«dﬁ&ond.lﬂdlkkuﬂo{
Ducctors may, in their discretion, require the owner of the lost o destroyed certificate, or his
h:plrcpmmume.:opm:bondmmdzsumuthqmydumumdcmnyumuuy
daim that may be made against the consolidated corporation, its oificers, employees or ageats
byramntbcrwfamwufnumybcwwuhouunqum;nyboutha.hm
judgment of the directors, i i proper 0 10 do, .

lfmcmmhdamdwrpommswnqhduufmwmwdamm wed it
shalf 2ppear that the owner thereo! has applied to the consolidated corporation for 3 ew
ceruficate in place thereof and has made dau «cptooldthcbuwduuwmmfgnd‘gu
pren such nolice of bis application for such pew centificate in such pewspaper of general
arculaton, published in the State MMBWW&WWNM
of Dureciors, and in such otber newspaper 35 m3y be required by the Board of Directors, and
has tendered to the consolidated corporation adequate security (o indemnify the consolidated
corporatioa, its officers, employecs or agents, 3ad any person other than such applicant who
shall thereafter appear 1o be the Ixwiul owner of such anc;cdbnordmayedocmncm
sgunst damage, loss of expense because of the issuance of such new certificate, asd the effect
thereof 23 herein provided, then, unless there is sdequate cause why such new certificate shall
ot be issucd, the consolidated corporation, upoa the receipt of said indemaity, shall issue 2
new ceruficate of gock m plxcofﬂ:chbaordmoycdwurmhth:m&am
consolidated corporation shall nevertheless sefuse 1o issue 2 new centificate as aforesaid, the
spplicant may thea petition any court of competent juisdiction for relicf against the failure of
the consolidaied corporatioa 1o performr its obligations hereunder. [n the event that the
consotidated corporation shalf issue such rew certificats any person who shall shereafier claim
4ny nghts under the certificate in place of which such new centificate Is issued, whether such
new cerulficate is issued pursuant to the judgment or decree of such court of yoluatarily by the
consolidated corporation after the publication of notice and the receipt of proof and indemaity
#s aforesaid, shall have recourse to such indermnity and the consolidated corporation shall be
dicharged from all labdity to such persoa by reason of md! a:r’uﬁ:m
| represented thereby,

(3} [{e)] No stockholder shalf have wy right to inspect any muat. J
the [consolidated] corporation, except a5 conlerred by statute or mhonud by thc d:rectou.,




{8) A director of the consolidated corporation shatl not be disqualified by his offies from
dealing or contracting with the consolidated corporation cither as & vendo purchiseror
otherwise, nor shall any transaction or contract of the consolidated corporation be yoid or
yoidable by reason of the fact that any director or any firm of which a8y direcior is 3 member
of any corporation of which any director Is » share':older or director, Is bn any way interested In

such trauaction or contract, provided that such transaction’of Coniract [s or shall be
authorized, ratified or approved cither (1) by s vote of a majoril  of 3 quorum of the Board of
Directors or.of the Executive Committee, without counting fosuch majority ‘of quorum say
director 50 interested of member of 3 firm 50 interested of 8 shareholder or director of a
corporation 5o interested, or (2) by vote at 3 stockholders’ meeting of ihe bolders of record of 2
majority of all the outstanding shares of stock of the consolidated corporation entitled 1o vote
of by writing or writings signed by a majority of such holders; nor shall any director be lizble to
account to the consolidated corporation for any profits realized by and from or through any
such transaction or contract of the consolidated corporation, authorized, ratified or approved
a5 aforesaid, by reason of the [act that be or any firm of which be I8 3 member or 2ay
corporation of which be is a sharcholder or director was interested in such transaction or
contract. Nothing herein contained shall create any liability in the events above described or
prevent the authorization, ratification or approval of such ggq% in aaygthcrmmcz

oy o eI ot o o on R e e e

(9) {(8)] Any Director may be rmovodby:hc Board of Directors and (8e resulting &

vacancy shall be filled until the ‘next Annual Meeting of, Stockboiders by the Directo
remaining in office. {Vacancies in the Board of Directors by reason of death. resignation, in
increase in the number of Directors, or otherwise shall be filled until the oext Anaual Meeting
of Stockbolders by the Directors remaining in office.) ARSUITH R

{c) (i)} In limitation of the spplication of Section 2§ of the Ast the Legistature of the™/

State of Florida bercinbefore mentioned, it is hereby provided that said Section 25 shall sot “§s
apply to the {consolidated] corporation; and it is further provided that the unanimous vole of ~55¥
all stockholders of the [consolidated] corporation shall be required for any amendment of this
agreement of consolidation which would eliminate the provisions of this sibdivision (c) or in’-
any way alter or modify the same. ek ? < ¥ =t r.% ‘

‘ A o R

© BN e S, 5 %

(d) {()] The stockholdeis may alter or: amend the by-laws of [consolidated] the
sorporation by & majority vote of all the outstanding stock of {consolidated] the corporation
entitled 10 vole given ai any meeting duly held as provided in the by-laws, the Botice of which T
includes notice of the proposed alteration or amendment, The Board of Directors may also’
alter or amend the by-laws at any time by affirmative vote of 2 'majority of the Board of i
Directors given at a duly convened mecling of the Board of Disectors, the notice of which
includes notice of the proposed alteration or smendment, subject 1o the power of stockholders

-0 change or repeal such by-laws(], [provided that the Board of Directors shall sot mkt___qr,-

’

alter any by-law fixing their number, qualifications, classification, o term of oflice, or
the number of shares required 1o constitute 4 auorum for 8 siockbolders” meetin

ede Pt




(k) Any propeny of the consolidated eorpoution not_ssuen 8 tonduct of ity
corpomc business muy be sold, leased, exchanged, or otherwise dilpoud ofby althority ofits
Board of Dirsctors, und the eomohdsud corporation may wli, lcmq xchange'nll of iis
property and [ranchiscs, or any of its property, franchlses,. corporate’ rights’ or, privileges

Direstors and the holders of a majority of the outstanding sharss of siock entitled to vote,
expreased in writing or by vote at @ mecting called for that purposs In the manaer provided by
the by-laws of the consolidated corparation for special meetings of slockholderr and at'no
time shall any of the plants, properties, systems, franchises (other than corporute franchhcs) or
securitics then owned by the consolidated corporation be deemed to be property; franchises,
corparite rights or privileges esunual to the conduc: or :hc corporau
the consolidated corporation,

‘Upon the vote or consent of the stockholders required to diuoivgc;_ h
corporation, the consolldated corporation shall have power, a3 the attorney i lnd lz:nl of the
holders of all of ils outstanding stock, to wll, assign and tranifer 311 such ltock o ncw
-corporation organized under the laws of the United States, the Stale’of Florids of any other
state, and o receive as the consideration therefor shares of stock or sich7 nsw corporatlon of

then wutstunding, such shares of said new corporation to have the tame preferences, voting

consolidated corparation then vutstanding so far s the same shall be consistent with such laws
of the United Staies or of Florida or of such other state, except that the whole or any pert of
such stock of any cluss thereol may be stock with or without sominal or por value. In order to
make elfective such & sale, 2asigament and transler, the conselidated ¢orporation shall have the
nght 1o transfer 4lf its vutstanding stock on its books and to issue and deliver new certificates
thereflor 1a such numes and amounts as such new corporation may direct without receiving for
caneellation the certificates for such stock previously issued and then outstanding, Upon
completion of such sule, assignment and transfer, the holders of the stock of she consolidated
corporation shsll have no rights or interests in o sgainst the consolidated corporaiion except

endorsed, 10 receive from the consolidated corporation certificates for shares of stock of sush
new corperation of the class corresponding 1o the class of the surrendered shares equal In

number 1 the number of shures of stock of the consohdated corpornlion 50 ifmndercd, -
TR S Rt I
() Upon the writien assent, in person or by proxy, or pumum to the lfﬂrmnfvc vols, ln

person or by proxy, of the holders of 8 majority in number of the shares then outstanding and

rights, powers or privileges of the consolidated corporation “sre or ‘may be. Increased,
diminished, or in any way affected, or whereby the rights, powers or prfvi!zges of the

essential to the conduct of its corporate business and purpouts, upon the conun't of and for |
such consideration snd upon such terms as may be sppraved by & majority of the Board of |

business nnd purpom of |

'3 consoiida!ed 3

the severai ¢lasses into which the stock of the conzolidsted corpomlou Is then divided,equal in’ =
aumber to the number of shares of stock of the consolidated corporazion of ssld uvernl classes !

powery, restrictions and qualifizations thereo! ss may then atlach to the classes of stock of the |

-,
the right, upon surreader of certificates for stock of the consolidaied corporation properly

entitled to vote, (1} any or every statute of the State of Florida nereafter enscted, whercby the X

| stockholders of corporations organized under the law under whmh.me_;qufsd;:ed_




o ; 5 o s
corpornt!on s org:nlzﬁd are !ncrmed. diminfshed or In tny way sflected, or whercby eIcht 7]
given to the action taken by any part leas than all of the stockholders of any such zorporation

consolidation or any law, apply to the consolidated corporation, and shall be binding not only
upon the consolidated corporation but upon every steckholder thereo!, to the 1ame extent as if
such statutg had been In force at the date of the making #ad filing"of this | agreement of |
consolidation, snd/or (2) amendments to said agreement of consolldalion. ‘suthorized at the {932
 time af the making of such lmendmenta by the laws of the Stm of FIorldl muy mﬁ% '

e by W e ..\.w‘:-o- r!d\-,r‘*ﬂt R TC L o 3T

JOHNSTON, all of the directors ol‘ Peninsuln Power &. Light Compan"y. hava hereunto ilgned their
names under the corporate seal of PENINSULA POWER & LIGHT COMPANY and SAMUEL W
MURPHY, F. B, ODLUM, C. E, GROESBECK, J. J, 'GINDER, *8.7A;- MITCHELL,: E.,P.
SUMMERSON and W, H, SCHWEIKHARDT, » mnjority of the diraciors of Southern Utllities

Compuny, have hareunto signed their names “under thc corporate seal of SOUTHERN UTI!.ITIES %
* AT

COMPANY the day and year first nbove wriuun. v %’W"Fg :

(CORPORATE SEAL)

OSWALD L JOHNS‘I‘ON e
Dsrector: or Pcninsulu Powe‘r & Light Cgmpnny g"&*’;@

(CORPORATE SEAL)

B, PESUMMERSO‘tl
TR W, scuwmxmam,m
D(rectorl oI' Soulhern Utl!itle: Compnny ¥

1-\4\:'!31 AR

1, OSWALD' L. JOHNSTON"Sccm:lry ol‘ PENINSULA Powzn'&
hereby certify: SA

1. That the forcgolng agreement ol’ consol[dation 'was lffned'by.a!l of lhedi’rec
Penigsuls Power & Light Company under the corporate :cnl of said corporulion. ‘&'r-‘gx\‘f ‘

PR '&GPJyﬂ?hﬁa“v*“:’? Y '\
2, That a meeting of the slockholders of record of Penlnsula Power & szhl Company was

duly and separately called for the purpose of taking the foregoing agreement of consolidation Into
consideration; that notice of the time, place and object of sald meeting was duly glven In the manner
required by Section 24 of an Act of the Legislature of the State of Florida entitled " An Act relating
to corparations”, approved June' [, 1925, to each stockholder of record. of sald corporntion,

- whether entitled 10 vote or nat; and that said mesting was duly held on the 17th day of Dmmber.
1925, at clcv:n o'clock in the forenovn.

shell, notwlthalanding any provision which may at the time be contained In this agreement of G

e O hind Lkl

-
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Jmidered and a'vote by ballot :
was tuken for the adoption or rejection of the same, and the votes of stockhalders cf Peninsula |55
Power & Light Company holding stock in wid corpotation entitling them to exercise at Jeast 3 |35
mujurity of the voting power on a proposal to consolidate said corporation with another wery fo
the adoption of said agreement of consolidation, - L ST
[ IN WITNESS WHEREOF { have hereunto set my hand and affixed the corporate seal
'PENINSULA POWER & LIGHT COMPANY this I7th day of December, 1925, ;.. ...

OSWALD L. JOHNSTON. .-
Secretary of - - 17 |
Peninsula Power & Light Company v

(CORPORATE SEAL) , R,

STATE OF NEW YORK, )

County of New York, B 35

1 JOSEPH A, GRIMMIG, a Notary Public in and for the state and county aforesaid, do hereby
certify thut on this day before me personaily appeared OSWALD L. JOHNSTON, to me well known
and well known 10 me 1o be the person described in and who exccuted the foregoing certificate as
Secretary of PENINSULA POWER & LIGHT COMPANY, and he acknowledged that he signed and
executed the sume for the uses and purposes therein stated, . . " ae L TR e
IN WITNESS WHEREOF [ have hereunto ¢t my hand and affixed my official seal this 17th day of
December, AD, 1925, . : Tk et R

JOSEPH A. GRIMMIG.,
(NOTARIAL SEAL) v

JOSEPH A, GRIMMIG +*"

Notary Publie, Queens Co, No. 4193 "~

N.¥. Co. No, 279, N.Y. Co. Rej. No. 7264 .y

My Commission expires March 30, 1927

STATE OF NEW YORK ) <o

County uf Hew York, ) ’ AT £ 19

OSWALD L. JOHNSTON, being duly sworn, deposes and says that he is Secrctary?of |3

PENINSULA POWER & LIGHT COMPANY; that he had read the foregoing certificate signed and |-

executed by him uas Secretary of said corporation; that he knows the contents thereof and that
true 1o his own knowledge. : oo i




MSubscribed and sworn W befure me this )
I7th day of December A D. 1933, )

JOSEPH A. GRIMMIG

JOSEPH A. GRIMMIG -
Notary Public, Quetns Co, No. 4133
N.¥. Co. No. 219 N.Y. Ca. Reg. Now 2

(NOTARIAL SEAL) -/ 3 % 7ok
I. SHELBY G. GASKIN, Auuunt&c:mq utmmsmﬁ! tm_r.mss COMPA
centify: | S
- H!

¥ 3

L Th.-n the fomgomg ummen: arcnwhdmnn wis a:gn-ed Sya mium un.hz dna:nn

2. That a meeting of the szockhqtde:s aof tecord of Sculhm Unlitms Cnm:pu.ny wu dtxk} md
separately called for the purpo:u: of wking the foreguing agreement of consolidatdon i
consideration; that notice uf the time, place and object ol'suid meeting wis duly given in the manmer
required by hm.uon 23 of an Act of the Legislature of the State of Flotida entithed “An Ac.t :thlmg
to eorparations™, approved fune 1, 1925, to each nackholder of record of said Qsepotation,
whether entitled to vote oe not; and that suid meeting wis ctuix hg!d on the .ﬁth duy of December

1925, at eleven o'clock 1 the furmoo. . Ia .;:fq,}; %

3. That at said meeting said umrncnt of eenmkdamn
was taken hrmmopmuwmanfmmmmmdmmdwm
Utilities Company haolding stock in said corparation uﬁtﬁum‘hm‘a&um :awxfio{
the voting power ¢n a proposal to comohdaltmdwwm 'lh'.h m‘;wthc
of said ur«mmt of mnmhdzuca. s : ?w- 2

SHELBY G. GAS]\!‘{":‘
* Asdiztant Sexretary of |
Southern Utilities Company,

L{COR PORATE SEAL)




[STATE OF FLORIDA ) 3s;
| County of Osceola ) Lt
I, W.J. STEED, a Notary Publicin and for the state and county‘lforesmd do hcreby cemfy lhat on
this day before me personally appcarcd SHELBY G. GASKIN, to me weil known and well kniown to me
to be the person described in and who executed the foregoing certificate” ' ' Assistant Secr:tary of --
SOUTHERN UTILITIES CO MPANY. and he acknowlcdged that he sisr::d and exccutcd lhe same for ]
the uses and purposes therein stated, P & -e-“"«f ﬁ; 2 2

IN WITNESS WHEREQF | have hereunlc set my hand :nd al'l'ai%
December, A.D, 1925,

my ol'ﬁcinl ﬁﬁl}hi;!ﬁlh day of

(NOTARIAL SEAL)

STATEOQF FLORIDA ) ss: - K A

County of Osecola ) i{:”-*: 7
Ry "

fr-aal

SHELBY G. GASKIN, being duly sworn, deposcs and uys that he k Assmhnt Secretary of
SOUTHERN UTILITIES COMPANY: that he has read the foregoing centifi cntt, jigned and cx:cutcd
by him as Assistant Secretary of said cerporauon' lhat he knows lh: contcnu thercol‘and that the same
is true 10 his own kncwicdgc, : R e

Subscribed and sworn to before me lI'm )
26th day of December, A.D. 1925. ] '-«-‘3,_4)

{NOTARIAL SEAL)

. Sy SR

PENINSULA POWER & LIGHT COMPANY hai cowsed ‘ihe Toreporag “agreement, of
consolidation adopted and certified as aforesaid to be signed in its corporate name by its President and
its Sceretary under its corporate seal thereunto duly authonzcd this 17lh dny of chmbcr. A D 1925

T

By Philip C. K.cmp

President,

| (CORPORATE SEAL) -
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[ SOUTHERN UTILITIES COMPANY has

- R
P Ve S K kY

caused the}'ti'ét_egoin

Assistant Secrelary under its corporate seal thereunto duly aus
1925, R 4 T R SN

: PRy
iy AL I 2 4‘{,1',., o AN 3
RO

SOUTHERN UTILITIES COMPA

P

)

p;,“’- B erwi'oﬁ'l ,‘ff% "“‘

“Shelby G. Gaskin,

" T Assistant Secretary,

(CORPORATE SEAL) - " = i

STATE OF NEW YORK )
County of New York ) ; :

' BEFORE ME, a Notary Public in and for the state dn

'y

vt:i" e ¥

) ; Lty
A

carporation,

= | TN

IN WITNESS WHEREOF 1 have hereunto set my han xed
York in said county and state this 17th day of December, A.D, 1928, .3

JOSEPH A, GRIMMIG
JOSEPH A. GRIMMIG - ="

Netary Public, Queens Co, No, 4193 .,
N.Y. Co. No, 279 N.Y. Co. Reg, No, 7264
My Commission expires March 30, 1927 &

| (NOTARIAL SEAL)

_ AT L TR
! g agreement of consoli
adopied and certifled as aforesaid to be signed in its corporale name by its Vi:c-Prcsidcm"
horized this 26th day of Decembe
e R

4 county atorciaid s day persorally
appeared PHILIP C, KEMP, to me known and known to me'to be the person deseribid herein, who;
being first by me duly sworn, did depose and say that he is the President of PENINSULA POWER &

A

"y

(TEELN
o

1nd it
‘AD, 1

LIGHT COMPANY and that OSWALD L. JOHNSTON is Secretary thercaf; that they exzcuited the
foregoing agreement of consolidation as President and Secretary respectively of said ¢orporation‘tnder
the corporate seal thereof as the act, deed and agreement of said corporation,“ind the said Philip Q.

Kemp acknowledged the said agreement of consolidation to be the act,"deed and agreement of said

R L
nall

i




LRl

BEFORE ME. s Noury Public in and l'or thc ‘suw d: . aforesald, igg_i rutl
appeared W, B, CRAWFORD, to'me kniown and knowsi 1o ‘ihe perso 'descﬁﬂ’é‘d hereinowhos
being first by me duly sworn, did deposs and say ti:at hels Yloe;?re,sidet}t ofSOUTHER:im ILB'IES
COMPANY and that SHELBY G. GASKIN is Asszstzn{ﬁccrclaryéptreof hat thcy £Xecy ed:the.

foregoing agreement of consolidation as Vice-President and "Assistant” Sa_cretary respecu ely cf saTd
corpormon under the corparate seal thereof as the act, dced and agmment of 3aid corporal
the

i T
IN WITNESS WHEREOF 1 havc hcreunto s¢t my hand
Ksmmmce. in said county and state thxs 26Lh day of Deccmbc

; Notary Public’ for the State of 'Floﬁda at large;
' res Oct? 6,927




LT T 3B (6)(e) OF THE COMPA ARTERSY S
. 3. {B) 4%% PREFERRED STOCK, SERIES A STOCKXPREFERRED STOCK;;NO.PAR

" 5 an 1k, gz gt Aum O g v {70 -+
PREFERRED STOCK AND COMMON STOCK, Except a3 mfv“ightion?"pmvidcd for'in paragraph
(1} of this subsection (B), ail shares of Preferred Stock and No Par Preferred Stock and ‘each series:
thereaf shall be alike and identical jn every particular and all shares of Preferred Stock and No Far
Prefersd Stock and each -serics thereof shall be of- equal “rank ‘and dignity, with and_have the:
distinguishing characteristics hereinafter described in this Section 3. Each series of the Preferred Stock 3
shall have distinguishing charactcristics of the Series A Stock hercinafier described in this Section 3.
which sk e read as though the designation’of such serics of the Preferred Stock, were substituted for

. Series A Stock" wherever such term “Series A Stock” hereinafier appears in this Section’3 (bﬁ'g’su’éh =
designation shall not be so substituted in (i) Paragraph (2) of subsection (B): l:,_aragr,aplif‘(4) (¢) o
subsection (B): (iii) Paragraph, (4) (d) of subscction (B); (iv) Paragraph (5) subsection (B);" (v),
[Paragraph] Paragraphs (6) (b) aad (6) (¢) of subsection (8); (v) Subsection (C); (vii) Subsestion (D);
(vili) Subsection (EY; and in each such case, except paragraphs (2)'and (5) of this subsection (B) u
subscction (C), (D) and (E) the shares 0f the Preferred Stock and each feries thereof shall, Irréspective of
whether of not any shares of the 4%4% Preferred Stock or, of the Series“A’ Stock are, L the timic;
. outsanding, be deemed to be shares of stock ranking on a parity with the 4%% Preferred Stock'or of the

=l v

Serics A Stock as to dividends or distributions). Theé shares of No Paf Preferred Stock and e,;chcsi‘rm

>
™

thereof shall, irrespective of whether or not any shares of the 4%4% Preferred Stock or

Stock are at the time outstanding, be decmed to be sharcs of §tock fanking on's parity With the 4%%
Preferred Stock or the Series A Stock a8 to dividends or distributions, The distinguishing characteristics

of cach series of the Preferred Stock shall survive the redemption or other fetirement of the Series A

fizhea
i i

i
3

3. (B) (6) (¢) Natice of the intention of the Company to redeem allor any part of the 4%% Preferred
Stock, the Series A Stock, "2 Preferred Stock of the No Par Preferred Stock shall be mailed not less

Stock, A BT Al SRR

. ¢ DA e el

than thirty days nor morc Whan sixty days before the date of redemption to cach holder of record ©

4% Preferred Stock, Series- A Stock, the Preferred Stock'or_éﬂNojfaf;Prcf:rrcd)_Stockft’ojbe :

redeemed, at his post-office address as shown by the Company’s records and not Jesy than thirty A5

days nor more than sixty days notice of such redemption may be published In such manner as may 3
be prescribed by resolution of the Board of Directors, of the Company; sad, in the ‘event of such

publication, no defect in the notice so mailed or in the mailing thereof shall affect the yalidity of the
proceedings for the redemption of any shares 50 10 be redeemed,. Con SIY i ;
mailing or the publication of such notice & aloresaid of 4t any time thereafier prior o the d ,
. redemption, the Company may deposit the aggregale redeniption prics {or the portion thereof ot
already paid) with any bank o trust company in the City of New York, New Yo k, of u"lhc Chyof
ST iy e Y M




Miami, Florids, * or, {n lhc case of thc Prcferred Stock (other than Serici 8 lhrou;ﬂ M thereaf for %
-which such dcgonlo% shall be the same a3 for the Series A Stock), any bank or trust comganﬁ B

ocited anywhere in tne United States of America 1ng acting i regisirar or tansier agent wil 5 7
respect Lo such siock, named i Such notice, payablc (o the order o1 1&0 1ecord quam of, llia shares S
f0 10 be redeemed, on the endorsement and surrender of theie cartificates,”and llwrcupon taid ;
halders shall cease 10 be stockholders with respect to such shares; 2nd from and sfter the making of

such deposit such holders shall have no intercst in or claim against the Company with tespect to

1aid shares, but shall be entitled only to receive such moneys {rom said bank or trust company, with
interest, if any, allowed by such bank or trust company on such moneys deposited a3 in this
paragraph provided, on endorsement and surrender of their certificates, as aforesaid. Any moneys

so deposited, plus interest thereon, if any, remaining unclaimed at the end of six years from the date - g
fixed for redemption, if thereafler requested by resolution of the Board of Directors, shall be repaid *

10 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 moneys prior to such repayment to - ;

the Company shall be deemed w be unsecured creditors of the Company for an ameunt, without
interest, equivalent to the amount deposited, plus interest thereon, if any; ' ‘allowed by such bank or 75

trust company, as above stated, for the redemption of such shares‘and 3 30 paid 1o the Company,:;
Shares of the $%4% Preferred Slocic the Series A Smck the Preferred Stock or the No Par Preferred

Prefesred Stock, the Series A Stock or the No Par Preflerred Stock are to be redecmed, the shares to .
be redeemed shall be selected by lot, ** and if less than all of the shares of any series of the Preferred
Stock (other than Series B through M thereol which shall be redeemed by {ot) are 10 be redeemed,
the shares 1o be redeemed shall be selecied by Tot or pro rata, in such manner 23 the Board ¢
Directors of the Company shall determine, by an independent bank or trust company selected fcr
that purpose by the Board of Directors of the Company, Nothing in this paragraph contained shall
limit any right of the Company to purchase or otherwise acquire any sharu of $%4% Pr-fcrred :
Stock, Series A Stovk, the Preferred Stock or No Par Preferred Slock :

NOTE: Both Proposal (3) and Proposal (5) deal with the same provxslons ol’ thls Paragraph 3. (B) (6) (c)
Proposal (3) would amend this provision with respect to the No Par Preferred Stock and Proposa
(5) would amend it with respect to the Preferred Stock. If both Proposal {3) and Prcposal (5} are
adopted the language following the single asterisk * would read: ;T;I:;;L 3 ﬂ""" 7
AR [P Y
*or, in the case of the Preferred Stock (other than Series B through M thereof for which such - ;
depository shall be the same as for the Series A Stock) and the No Par Preferred Stock, any ¥ LA

- bank or trust company locat:d anywhere in the Umtzd Slates ol' Amenca and :ct:ng s

d T .
“and if less than all of the sharcs of any series of the Prefcrred Stock (other than Serin B ;ﬁ;-
thmugh M thereo! which shzll be redesemed by lot) or the No Par Prcl'crtcd Stock are Lo be L

>
h;’




