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DEPARTMENT OF STATE e DIVISION OF CORPORATIONS

I

I certify that the following is a true and correct

copy of the Composite Charter of FLORIDA POWER & LIGH’I‘
COMPANY, a corporation organized under the laws of the

state of Florida with attached amendment dated October 14,

- -.-w',‘-mn-—f\w—-:wwﬁﬂ:,

1976, attached amendment dated August 23, 197&i$nd

attached amendment dated August 14, 1879, a¥ ‘fhown :

by the records of this office, I Further certify thdt

said Composite with attached amendment dated October 14,1
1976, attached amendment dated August 23, 1978 and SN
attached amendment dated August 14,1979 includes all !
amendments to the Articles of FLORIDA POWER & LIGHT COHPANY,
filed in this office through April 16, 1980 and that no

amendments have been filed since april 16, 1980.

Seal of tha Smm_of Hmda u

e

Tallahatsee, the  Capital, -7hw thu

', f

ﬂjy of Pril; 19809




COMPANY,

2, The Company is organized for the pu'posc of tramading ariy
ar all lawful business, L '

3. (A} AUTHORIZED CAPITAL. The total authorlzed capital
stack of the Company shall consist of six classes of stock as {ollows:

(1 100,000 shares of 4 1/2% Preferred Stock of the
par value of $100 cach (hereinafter called "4 1/2% Preferred Stock");

{2) 50,000 shares of 4 1/2% Preferred Stock Sories A
of the par value of 5100 each (hereinafter called "Serles A Stock");

3 20,000,000 shares of Preferred Stock of the par
value of $100 each (hereinafter called "Preferred Stock"} of which
30,000 shares shall be 4 1/2% Preferred Stock Series B of the par valus
of $100 each; 62,500 shares shall be & 1/2% Preferred Stock Serjes C
of the par value of $100 each; 50,000 shares shall be 4,32% Preferred
Stock Series D of the par value of $100 eacts 50,000 shares shajl be
4.3%% Preferred Stock Series E of the par value of $100 eachy 600,000
shares shall be 7.28% Preferred Stock Series F of the par value of £IOO

cachy 400,300 shares shall be 7,60% Preferred Stock Series G of the -

par value of $100 each; 500,000 shares shall ke 9.25% Preferred Stock

Series H of the par value of $100 each; and 712,50G shares shajl be
10.08% Preferred Stock Series 1 of the par value of $109 each;

) 16,000,000 shares of Preferred Stock without par
valie (herenalter called "No Par Preferred Stock®):

(5) 5,000,000 shares of Subordinated Preferred Stock
withaut par value (hereinafier called "Prederence Stock®y; and

(t) 100,000,000 shares of Common Stock without pur
value (hereinatter called "Common Stock™,

(B) & 1/2% PREFERRED STOCK, SERIES A STOCK,

PREFERRED STOTK, NO PAR PREFERRED STOCK AND COMMON
STOCK. Bxcept’as to variations provided for in paragraph (1) of this
suhsection (B), all shares of Preferred Stock and No Par Preferred
Saskoand each series thereof shall be alike and jdentical in evory
mirittular and all shares of Preferred Stock and No Par Preferred
Stach o anc each series therea! shall be of equal rank and dignity with
ant have the distinpuishing characteristics hereinafter described jn
i~ Seftion 3. Each series of the Preferred Stock shall hiave
anstinpuishung  characteristics of the Series A Stock hereinafter
descrined 1 this Section 3 wnich shall be read as though the
designation of such series of the Preferred Stock were substituted for
"Series A Stock™ wherever such term "Series A Stock” hereinafter
apnears I thtn Secuton 3 (but such oesignation shall not be so
sobntitutec n: (i) Paragrapr (2) of subsection (B); (I) Paragraph (4)
(7o ol sdbsection (B) (iil)  Paragraph (4) (d) of subsection (B); (iv)
Paragraph (3) of subsecuion (B); (v) Paragraphs (6) (b) and (6) (¢} of

1. The name of the corporation is FLORIDA POWER & LIGHT
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subsection (B); (vi) Subsection (C) (vii}  Subsectlon (D) {viid
Subsection (E); and In each such case, exceg:t paragraphs {2) and (5} of

this subsection (B) and subsections {C), (D) and (E) the shares of the
Preferred Stock and each series thereof shall, irrespective of whether
or not any shares of the 4 1/2% Preferred Stock or of the Serles A Stock
are at the time outstanding, be deemed to be shares of stock ranking on
a parity with the 4 1/2% Prefetred Stock or of the Serles A Stock as to
dividends or distributions), The shares of No Par Preferred Stock and
each series thereof shall, irrespective of whether or not any shares of
the 4 1/2% Preferred Stock or of .the Serles A Stock are at the time
outstanding, be deemed to be shares of stock ranking on a parity with
the & 1/2% Preferred Stock or the Series A Stock as to dividends or
distributions. The distinguishing characteristlcs of each series of the
Preferred Stock shall survive the redemption or other retirement of the
Series A Stock.

{n The series of Preferred Stock and No Par Pre-
ferred Stock may vary in the following particulars:

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

(b) the annual rate or rates of dividends payable on
sy of such series and the date from which such dividends ‘shall
colnmenace 1o accrue;

(c)  the terms and conditions on which the shares of
cach such series may be redeemed or converted Into another class of
security and, subject to applicable provisicns of the Certificate of
Incorporation, as amended, the manne? of effecting such redemption;

(d)  the sinking fund provisions, if any, for the
redemption or purchase of shares of each such serlesy and .

(e) with respect to the No Par Preferred Stock only,
variations with respect to whole or fractlonal voting rights and
involuntary liquidation values. :

The different characteristices in (a), (b}, (c), {d}, and In (e} as to
involuntary liquidation values, shall be stated and expressed in the
resolution or resolutions providing for the lssue of Preferred Stock or
No Par Preferred Stock or any series thereof adopted by the Board of
Directors or.by the duly constituted Executive Committee of the
Company. Whole or fractional voting rights of the No Par Preferred
Stock shall be as provided under paragraph (3) of subsectlon (D)
hereunder, . .

(20 The & 1/2% Preferred Stock, the Series A Stock,

the Preferred Stock, and the No Par Preferred Stock, pari passu, each -

with the other, shall be entitled, but only when and as declared by the
Board of Directors, out of funds legally available for the payment 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
centum (4 1/2%) per annum of the par value thereof, and no more In

r
m



the case of the 4 1/2% Preferred Stock and the Series A Stock, and to
dividends at the rate fixed by the Board of Directors or Executive
Committee pursuant to paragraph {I) of this subsection (B} for each
series of the Prelerred Stock and the No Par Preferred Stock, payable
quarterly on December !, March |, June |} and September | of each
year to stockholders of recerd as of a date, not exceeding thirty (30)
days and not less than ten (10) days preceding such dividend payment
dates, to be fixed by the Board of Directors, such dividends to be
curnulative from the dividend date immediately preceding the date of
issue of the share to which such dividends shall pertain, 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 period unless dividends In full
have been or are contemporaneously paid or set apart for payment on
all outstanding shares of the 4 /2% Preferred Stock. the Saries A
Stock, the Preferred Stock and the No Par Prelerred Stock for such
dividend period and for all prior dividend periods. When the stated
dividends are not paid in full on the 4 |/2% Preferred Stock, or on the
Series A Stock, or on the Preferred Stock, or on the No Par Preferred
Stock the shares of 4 1/2% Preferred Stock, Series A Stock, Preferred
Stock and No Par Preferred Stock shall share ratably in the payment of
dividends, including accumulations, !f any, in accordance with the sums
which would be payable on sald shares if all dividends were paid in full.
A 'dividend period” is the period between any two consecutive dividend
payment dates, including the first of such dates,

Dividends may be paid upon the Preference Stock or the
Comrmon Stock only when dividends have been pald or funds have been
set apart for the payment of dividends as aforesaid on the 4 /2%
Preferred Stock, the Series A Stock, the Preferred Stock and the No
Par Preferred Stock from the dates after which dividends thereon
became cumulative to the end of the dividend period then current, 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
tor the purchase or redemption of Series A Stock, Preferred Stock and
No Par Preferred Stock,

{3) (@)  So long as any shares of 4 1/2% Preferred
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 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 number ¢f
shares of the Series A Stock then outstanding create or authorize any
new stock ranking prior to the & 1/2% Preferred Stock or to the Series
A Stock as to dividends. or in liquidation, dissolution, winding up or
other distribution, or create or authorize any security convertible into
shares of any such stock. ‘

{b}  So long. as any shares of § 1/2% Preferred Stock
are outstanding, the Company shall not without the conten® (given by a
vole at a meeting called for that purpose) of at least two-thirds of the
total number of shares of the 4 /2% Preferred Stock then outstanding
amend, alter, change or repeal any of the express terins of the § 1/2%
Preferred Stock then outstanding in a manner substantlally prejudiclal
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shares of the Series A Stock then outstanding amend,
alter, change or repeal any of the express terms of the Serles A Stock

then outstanding In a manner substantially prejudicial to the holders
thereof,

- (d S0 long as any shares of the No Par Preferred
Stock are outstanding, the Company shall not without the consent
{given by vote of the No Par Preferred Stock and a] other preferred
stocks ranking on a parity with the No Par Preferred Stock as to
dividends or distributions, together as a class at 3 meeting called for
that purpose} of the holders of at least two-thirds of the total number
of votes attributable to the then outstanding No Par Preferred Stock
and such other preferred stocks;

(i) amend, alter or repeal any of the rights, prefer.
ences or powers of any serles of the outstanding No Par
Preferred Stock so as 1o alter materially any such rights,
preferences or powers; or

(il create or authorize any new stock ranking prior to
the No Par Preferred Stock as to dividends or in liquidation,
dissolution, winding up or other distribution or create or or
authorize any security convertible Into shares of any such stock;

provided, however, that with respect to (1} above, preferred stocks
other than the No Par Preferred Stock shall be entitled {0 vote as a
member of said voting class only i the same right, preference or
power ot such preferred stocks are proposed to be materially amended,
altered o repealed in substantially the same manner, and providad
further that jf any such amendment, alteration or repeal would alter
Materiaily the rights, preferences or powers of one or more, but not
Al wl the series of the No Par Preferred Stock or other preferred
stocks ranking on g parity with the No par Preferred Stock as to
dividends or distributions, at the time outstanding, such consent shall
be required only of the holders of at jeast two-thirds of the tota]
number of votes attributable to the outstanding shares of all series so
alfected, vo ting as.a class, The consent required under this paragraph

{3} (d) shall be'in addition to such vote as may be required by Fiorida
fuw,

(4) So long as any shares of the & I/2% Preferred
Stock or Series A Stock are outstanding, the Company shall not,

shares of the Series A Stock then outstanding, and so long as any-
shares of the No Par Preferred Stock are outstanding, the Company
shall not without the consent (given by vote of the No Par Preferred
Stock and al! other preferred stocks ranking on a parlty with the No
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Par Preferred Stock as to dividends or distributions, together as a class
at a meeting called for that purpose} of the holders of a majority of
the toial number of votes attributable to the then outstanding No Par
Preferred Stock and such other preferred stocks:

(a) merge or consolidate with or Into any other
corporation or corporations or sell or otherwise dispose ol all or
substantially all of the assets of the Company, unless such merge: or
consolidation or sale or other disposition or the exchange, issuance or
assurnption of all securities to be issued or assumed In connection with
any such rerger or consolidation or sale o1 other disposition, shall
have been ordered, approved or permitted by the regulatory authorities
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) sha!l not apply to
a purchase or other acquisition by the Company of franchises or assets
of another corporation in any manner which does not involve a marger
or consolidation; or .

{b) issue any unsecured notes, debentures or other
securities representing unsecured indebtedness, or otherwise assume or
ncur any such unsecured indebtedness, for purposes other than (1) the
refunding of any outstanding unsecured indebtedness theretofore jssued
or assumed by the Company, (ii) the reacquisition, redemption or
other retirement of any indebtedness Issued or assumed by the
Cornpany, or (iil) the reacquisition, redemption or other retirement of
all outstanding shares of the & /2% Preferred Stock and of all
outstanding shares of the Series A Stock and of all outstanding shares
of any other class or serics of stock ranking on a parity, as to
dividends, or in liquidation, dissolution, winding up or other distri-
bution, with the & /2% Preferred Stock and the &rles A Stock, i
immediately after issuing, assuming or incurring such debt the total
principal amount of all outstanding unsecured notes, debentures or
other securities representing unsscured indebtedness of the Company, -
including unsecured indebtedr. ss then to be Issued, assumed or
incurred would exceed 20% of the aggregate of (a) the total principal -,
arnount of all bonds or other securites representing secured indebted-
ness issued or assumed by the Company and then to be outstanding, and
(b) the ~apital and surplus of the Company as then to te stated on the
books ol account of the Cotnpany; or

{c)  issue, sell, or otherwise dispose of any shares of
the 4 1/2% Prelerred 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
incorne of the Company determined, after provision for depreciation
and all taxes and In accordance with generally accepted accounting
practices, to be avallable for the payment of dividends for a period of
twelve (12) consecutive calendar months within the fifteen (15}
calendar months immediately preceding the issuance, sale or
disposition of such stock, Is at least equal to twice the annual dividend



requirements on all outstanding shares of the 4 1/2% Preferred Stock
and of the Serins A Stock and o? all other classes of stock ranking prior
to, or on a parity with, the 4 |/2% Preferred Stock or the Series A
Stock as to dividends or distributions, including the shares proposad to
he issued, and unless the gross income of the Company for such perlod,
determined in  accordance with generally accepted accounting

i amount for said perlod
charged by the Company on its books to depreclation expense and all
taxes) to be available for the Payment of interest, shall huve been at
least one and one-half times the sum of (i} the annual interest charges
on all interest bearing indebtedness of the Company and (ii) the annua/
dividend requiretnents on all outstanding shares of the 4 [/2%
Preferred Stock and of the Series A Stock and of all other classes 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 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 afl

connection with the Issue of such additionai s
further, that in any case where such additional

in connection with the acquisition of new pro
any the net j

¢going computation, computed on the
samne basis as the gross income and the net income of the Company; or

{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
thares of the Series A Stock in excess of 50,000 shares thereof, or .any
shar s of any other class of strck ranking prior to, or on a parity with
the & 1/2%  Preferred Stock or the Series A Stock as to dividends or
thstributions, unless the aggegate of the capital of the Company
applicuble 1o the Common Stock and the surplus of the Company shall
ot be less than the aggegate amount payable on the Involuntary
hquidatron, dissolutjon, or winding up of the Company, In respect of al}
shures of the § 1/2% Preforred Stock and of the Series A Stock and ali
shares of stock, §f any, ranking prior thereto, or on a parity therewith,
4% to «fiviiends or distributions, which will be ouwtstanding after the
issue of the shares proposed to be Issued; provided, that [f, for the

purposes of meeting the requirements of this subparagraph' (d}, it
becomes necessary to take into considerayi

*hares of Common Stock which would result in reducing the Company's
Common Stock Equity (the words "Common Stock Equity" meaning the
surmof the stated value of the

outstanding Cummon Stock an the
carned surplus and the capital and paid-in surplus of the Company,
whether or not available for the payment of dividends on the Common
Stock) 1o an amount less than the aggregate amount payable, on
mvolusicry iiquidation, dissolutlon, or winding up of the Cempany, on
all shares of the § /2% Preferred Stock, of the Series A Stock and of
any stock ranking prior to, or on a parity with, the & 1/2% Preferred

Stock or the Series A Stock as to dividends or distributions, at the time
autstanding,

(5} In the event of any voluntary liquidation, dlssoly-
tion or winding up of the Company, the & 1/2% Preferred Stock, the
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Series A Stock, the Preferred Stock and the No Par Preferred Stock,
pari passu, each with the other, shall have a preference over the
Preference Stock and the Common Stock until an amount equal to the
then current redemption price of all shares of the 4 1/2% Preferred
Stock, the Series A Stock, the Preferred Stock and the No Par
Prelerred Stock shall have been paid. In the event of any Involuntary
liquidation, dissolution or winding up of the Company, which shall
include any such liquidation, dissofutlon or winding up lech may arise
out of or result from the condemnatlon or purchase of all or a major
portion of the properties of the Company by (I} the United States
Government or any authority, agency or instrumentality thereof, (i) a
state of the United States or any authority, agency or Instrumentality
thereof, or (ili} a district, cooperative or other assoclation or entlty
not organized for proflt, the 4 1/2% Preferred Stock, the Serles A
Stock, the Preferred Stock and the No Par Preferred Stock, pari passu,
each with the other, shall also have a preference over the Praference
Stock and the Common Stock untlls the full par value of all shares of
the & [/2% Preferred Stock, the Serles A Stock, and of the Preferred
Stock; the involuntary liquidation value established by the Board of
Directors or Executive Committee pursuant to paragraph (1) of this
subsection (B) with respect 10 the No Par Prefarred Stock and, In each
Case, an amount equal to all accumulated and unpald dividends theraon
shall have been pald by dividends or distribution. If the assets
distributable on any liquidation, dissolution or winding up of the
Company, whether voluntary or Involuntary, shall be insufficient to
permit the payment to the holders of the 4 1/2% Preferred Stock, the
Series A Stock, the Preferred Stock ard the No Par Preferred Stock of
the full amounts to which they respectively are entitled as aforesaid,
then said assets shall be distributed ratably among the holders of the ,
4 1/2% Preferred Stock, the Serles 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 {ull,

{6} {a) The Company, by a majerity vote of Its
Board of Directors, may at any time redeem all of said 4 )/2%
Preferred Stock or may from time to time redeem any part thereof, by
paying in cash a.redemption price consisting of the sum of (i) $103.50
If redeemed prior to September I, 1952, $102.50 if redeemed
thereafter and prior to September 1, 1957, $101.50 If redeemed
Wereafter and prior to September 1, 1962, and $101,00 if redeemed on
or after September 1, 1962, and (i} an amount equal to accumulated
and urpaid dividends in each case, if any, to the date of redemptlon,

(b) The Company, by a majority vots of its Board of
Directors, may at any time redeem all of sald Series A Stock or may
from time to time redeem any part thereof, by paying in cash a
redemption 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 cumufative, 52,00
per share if redeemed within the second five (5) yezrs 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)
years after the first date from which dlvidends on any shazes of such
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stock shall become cumulative, (ii) In each instance an amount
equivalent to the public offering price per share upon the Initial
Issuance of such Series A Stock and (ili) an amount equiva-ent to the
accumulated and unpaid dividends In each case, if any, to che date of
redemption, The “public offering price" of such Serlies 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 Initlal
issue of the Series A Stock, the public offering price of the Initlal lssue
ol the Series A Stock shall, for this purpose, be deemed to be the price
(exclusive of an amount equivalent to accumulated dividends) pafd by

the purchaser or purchasers of the initial issue of such Series A Stock
to the Company, '

. (&)  Notice of the intention of the Company toc redeem
all or any part of the & 1/2% Preferred Stock, the Series A Stock, the
Preferred Stock or the No Par Preferred Stock shall be mailed not less
than thirty days nor more than sixty days before the date of
redemption to each holder of record of 4 1/2% Preferred Stock, Series
A Stock, the Preferred Stock or No Par Preferred Stock to ba
redeemed, at his post office address as shown by the Company's
records and not less than thirty days nor more than sixty days nctice of
such redemption may be published in such manner as may be prescribed
by resolution of the Board of Diractors of the Company; and, in the
event of such publication, no defect In the notice so malled or in the
mailing thereof shall affect the validity of the proceedings for the
redemption of any shares so to be redeemed. Contemporaneously with
the mailing or the publication of such notice as aforesald or at any
time therealter prior to the date of redemptlon, the Company may
deposit the aggregate redemption price (or the portion thereof not
alreuady 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
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 bank or trust company Jocated anywhere In the
tnited States of America and acting as reglstrar or transfer agent
with respect to such stock, named in such notice, payable to the order
of the record holders of the shares so to be redeemed, 2. the
endorsement and surrender of thelr certlficates, and thererpon sald
holders shall cease to be stockholders with respect to such shzres; and
from and after the making of such deposit such holders shall have no
interest in or claim against the Company with respect to sald shares,
but shall be entitled only to receive such moneys from said bank or
trust company, with interest, if any, allowed by such bank or trust
company on such moneys deposited as In this paragraph provided, on
endorsement and surrender of their certificates, as aforeszid, Any
moneys so deposited, plus Interest thereon, If any, remalining
unclaimed at the end of six years from the date fixed for redemption,
if therealter requested L. resolution of the Board of Directors, shall
be repaid to the Company, and In the event of such repayment to the
Company, such holders of record of the shares so redeemed as shall not
have rnade claim agalnst such moneys prior to such repayment to the
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Company shall be deemed to be unsecured creditors of the Company
for an amount, without interest, equlvalent to the amount deposited,
plus interest thereon, if any, allowed by such bank or trust company, as
above stated, for the redemption of such shares and 30 paid to the
Company. Shares of the & lfz% Prelerred Stock, the Serles A Stock,
the Preferred 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 Serins A Stock or the No Par Preferred
Stock are to be redeemed, the shares to be redeemed shall be selected
by lat, and if less than all of the shares of any series of the Preferred
Stock {other than Scries & through M thereof which shall be redeemed
by lot) or the No Pai Preferred Stock are to be redeemed, the shares
to be redeemed shall be selected by lot or pro rata, In such manner as
the Doard of Directors of the Company shall determine, by an
independent bank or trust company selected for that purpose by the
Board of Directors of the Company, Nothing In this paragraph
contained shall limlt any right of the Company 1o purchase or
otherwise acquire any shares of & /2% Preferred Stock, Series- A
Stock, the Preferred Stock or No Par Preferred Stock.

{(7)  For the purpose of this paragraph (7} (a) the term
"Common Stock Equity” shall mean the sum of the stated value of the
cutstanding Commion Stock and the earasd surplus and the capital and
paid-in surplus of the Company, whether or not availahe for the
payment of dividends on the Common Stock; (b) the term “total
capitalization" sha!l 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, whether or not
available for the payment of dividends 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 capitalization; and {(c) the term "dlvidends 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 Serles A Stock and the No Par Preferred Stock. Subject to .
the rights of the holders of the 4 1/2% 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 hereafier authorized), the Common Stock alone shall
receive all dividends and shares in liquldation, dissolution, winding up
©r other distribution. So lfong as any shares of the & [/2% Preferred
Stock, the Series A Stock or the No Par Preferred Stock are
outstanding, the Company shall not declare or pay any dividends 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
dividend would become, less than 20% of total capitalizatlon, the
Company shall not declare such dividends in an amount which, togethar
with all other dividends on Common Stock declared within the year




ending with and including the date of such dividend declaration,
exceeds 50% of the net income of the Company available {or dividends
on the Commeon Stock for the twelve full calendar months immediately
preceding the month in which such dividends are declared; and

{b)  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
dividend would become, less than 25% but not less than 20% of total
caplitalization, the Company shall not declare dividends on the
Common Stock In an amount which, together with zil other dividends
on Common Stock declared within the year ending with and Including
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 ls
25% or more of total capitalization, the Company may not declare
dividends on shares of the Common Stock which would reduce the
Common Stock Equity below 25% of total capitalization, except to the
extent provided in subparagraphs {a) and (b} abave,

{C) PREFERENCE STOCK. The Board of Directors or
Executive Committee is hereby expressly authorized, at any time or
fram time to time, to divide any or all of the shares of Preference
Stock into series, and, before issuance, in the resolution or resclutions
providing lor the issue of shares of a partlcular series, to fix and
determine the designations, preferences, qualificatlons, 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 establised {except as otherwise expressly
provided herein for ali series) or both, to the fullest extent now or
hereatter purmitted by the laws of the State of Florlda, including the
rigits of the Preference Stock as a class and the varlations between
diflerent series in the following respects:

{n the number of shares to constitute each such
serizs and the distinctive designation thereof;

{2 the dividend terms, and the dates from which
dividends shall cainmence to accrue

(3) the redemption price or prices for shares and the
tecins and conditions an which such shares may be redeemed;

(4)  the sinking' fund provisions, if any, for the

redemption or pui chase of shares;

e

(5}  the preferential amount or amounts payable on
shares in the event of the voluntary or involuntary liquidation of the

Company;

{6)  the voting rights, if any, for the election of .
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directors and for all other purposes;

{7) the term. and conditions, if any, upon which
shares may be converted and the class or classes or series of shares of
the Company into which such shares may be converted; and

(3} such cther terms, limitations and relative rights
and preferences, if any, of shares of Preference Stock as a class and of
«ny such series of Pref-rence Stonk as the Board of Directors or
Executive Committee may, ul tn~ tirne of such resclution, lawfully {ix
and deternune under the 2w ¢! the State of Florida,

The Preference Stock shall constitute a class of stock
subordinate to the & §/2% brotarred Stock, Series A Stock, lreferred
Stock, and teo Par Preferred Stock as to dividends and in distribution,
So lonyg as any shares =f & 1/2% Preferred Stock, Serias A Stock,
Preferred Stock, or Mo Par Preferred Stock shall be outstanding, the
vreferences, priviteges, rights ard powers granted to or imposed upon
the Preference Stock or any scries thereof shall have no eifect
whatever on the preferences, privileges, rights and powers of the
4 1/2% Prefered Stock, Series A Stock, Preferred Stock, and No Par
Preferred Stock which shall retain their rights and shall be and remain
privr in all respects to the Preference Stock, Allshares of Preference
Stock shail be of equal rank with each other, regardless of series, and
shall be identical with each other in all respects except as provided
pursuant to the first sentence: of this subsection {C).

{n Dividends. Out of the funds of the Cornpany
legaily available for dividends, the holders of each series of the
Preference Stock at the time outstanding shall be entitled to receive,
1t wnd when deciared payable by the Board of Directors, such dividend
us Inuy be provided for that particular series by the Board of Directors
or Executive Committee pursuant to the first sentence of this
subseetion (C). Dividends may be paid upen the Common Stock only
when dividends have been paid or funds have been set apar: for the
payment of dividends on the Preference Stock, and when all pavments
hive been made or funds have beern set aslde for payments then or
theretofare due under the terms of any sinking fund for the purpose of
redemption or purchase of Preference Stock.

2 Preference of the Preference Stock on Liquida-
tion, Etc. It the event of any liquidation, dissolution or winding up of
the Company, the helders of exch series of the Preference Stock shall
be entitled to receive an ameunt for each share thereof, equivalent to
the fixed liquidation price for wuch series plus, in case such liquidation,
dissolution or winding up shall have heen voluntary, the fixed
lrquidation prex~ium, if any, for such series, together in all cases with
an amount equal {o all dividends accrued or in arrears thereon to the
daie {ixed for such payment, .~ "are any distribution of assets shall be
made 1o the holders of the Commaon Stock or any other class of stock
subordinate to the Preference Stock as tu dlvidends or In distribution;
but the holderz of the Preference Stock shall be entitled to no further
participation in such distribution, unless otherwise provided by the
Board of Directors or Executive Committee in the resolution or

!
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resolutions providing for the issuance of shares of a particular series.
If upon any such liquidation, dissolution or winding up, whether
voluntary or involuntary, the assets distributable among the holders of
the Preference Stock shall be insufficient to permit the payment of
the full preferential amounts aforesaid, then such assets chall be
distributed among the holders of all series of the Preference Stock
then outstanding, ratably per share in proportion to the full preferen-
tial amounts per share to which they are respectively entitled as
hereinbefore provided. A consolidation or merger of the Company, a
sale or transfer of all or substantially all of its assets as an entirety, ar
any purchase or redemption of stock of the Company of any class, shall
not be regarded as a "liquidatien, dissolution or winding up" nf the
Company within the meaning of this paragraph (2).

(3)  Redemption, Repurchase and Retirement of the
Preference Stock. The Company, at its opticn, expressed by vote of
its Board of Directors or Executive Committee, may at any time or
from time to time redcem the whole or any part of the Preference
Stock or of any series thereof 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 Stock, the manner in which the same shall be carried out,
and the rights and obligations of the Company and the holders of
record of the shares of Preierence Stock to be redeemed shall be as
provided in paragraph (6} {c) of subsection (B) hereof, which paragraph
shall be read as though the designation of Preference Stock were
substituted for No Par Preferred Stock wherever such term No Par
Preferred Stock appears in paragraph (6) (¢) of subsection (B).

(D)  Subject to the provisions of subsection (E) of this
Section X

(n The Common Stock shall have power to vote, and

each holder of such Common Stock shall be entitled to one vote, in

person or by proxy, for each share of such stock standing in his name

on the books of the Company. o~

(2)  Except as expressly provided in this Section 3, the
& 1/2% Preferred Stock, the Series A Stock, the Preferred Stock and
the No 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 5100 shall be afforded thelr
proportional fractional vote.

(4) The Preference Stock shall be entitled to such
voting rights, if any, as may be provided in the resolution or
resolutions of the Board of Directors or Executive Committee.

(F)  Notwithstanding the provisions of paragraphs (1)

12




and (2) of subsection (D) of this Section 3 and subject to any rights of
the holders of the Preference Stock:

(1) -If and when dividends payable on any of the
Preferred Stock {which, for the purposes of this subsection (E), shall be
decined to be the § 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
ber 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 oi the Preferred Stock In defzult shal]l have been paid,
the holders of all of the then outstanding Preferred Stock, voting as a
class {with voting rights of the No Par Preferred Stock determined fn
accordance with paragraph (3) of subsection (D}, in contradistinction to
the Common Stock as a class, shall be entitled to elect the smallest
number of directors necessary to constitute a majority of the full
Board of Directors, and the holders of Common Stock, voting
separately as a class, shall be entitled to elect the remaining directors
of the Cornpany, anything in this Agreement of Consolidation to the
contrary notwithstanding. The terms of office, as directors, of al}
persons who may be directors of the Company at the time, shall
terminate upon the eiection of u majority of the Boaid of Directors by
the holders ol the Preferred Stock, except that if the holders of the
Conmon Stock shall not have elected the remaining directors of the
Conpuny, then, and only in that event, the directurs of the Company
In office just prior to the election of a majority of the Board of
Directors by the holders of the Preferred Stock shall elect the
remaining directors of the Company, Thereafter, while such default
cantinues and a maijority of the Roard is being elected by the holders
of he Prelerred Stock, the remaining directors, whether elected by
directors, as aforesaid, or whether originally or later elected by
holders of the Common Stock, shall continue in office wuntil their
successors are elected by helders of the Common Stock and shall
qualily. The term of oflfice of the directors so elected by the holders
of the Preferred Stock, voting as a class, and of the directors elected
by ihe holders of the Cotnmon Stock, voting separately as a class shall
be until 1he next annual meeting or until the privilege of the preferred
stockholders 1o elect 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 default on any of
the Preferred Stock then outstanding shal! be paid {such dividends to
be declared 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 Prefered Stock under this
subscection (E) and the voting power of the holders of the Preferred
Stock and the holders of the Common Stock shail revert to the status
=xisting before the first dividend 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




payment of dividends thereon, Upon termination of any such voting
priviiege upon payment of all accumulated and defaulted dividends on
the Preferred Stock, the termns of office of all persons who have been
elected directors of the Company 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 {illed by the
vote of a majority of the remaining directors.

{(3) In case of any vacancy in the office of a director
occurring among the directors elected by the holders of the Preferred
Stock voting as a class, the remaining directors elected by the holders
of the Preferred Stock, by affirmative vote of a majority thereof, or
the remaining director so elected il 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, In
case of any vacancy in tae 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 Cominon Stock, by affirinative vote of a majority thereof, or the
remaining director so elected if there be but one, may ulect a
sUCCEasor or successors 1o hold office for the unexpired terrs or terms
of the director or directors whose place or places shall be vacani,

) Whenever dividends on Preferred Stock shalf be in
dufault as provided in paragraph (1) of this subsection (E), it shall be
the duty ol the President, a Vice-President or the Secretary of the
Company, forthwith to cause notice to be given to the holders of the
vutstanding Preferred Stack and to the holders of the Common Stock
ol a4 meeting to be held ut such time as the Company's officers may
tix, not less than ten (10) nor more than sixty (60) days after the
aceruar 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 cuch meeting to one vote for each
share of Preferred Stock standing in hit name on the books of ths
Cormpany, or, in the case of the No P2; Preferred Stock, such vote as
1y detenmined in accordance with paragraph (3) of subsection (D). At
all meetings of stockholders held for the purpose of electing directors
during such time as the holders of the Preferred Stock shall have the
special right, voting separawc.y as a class, to elect diractors, the
presence in person or by proxy of the holders of a majority of the
cutstandi jg Common Stock shall be required to constitute a quorum of
siuch class for the election. of directors, and the preseice 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 be required to constitute 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
adjourniment thereof of directors by such other class, if the necessary
quoruin of the holders of stock of such other class is present in person
or by proxy at such meeting or any adjournmenct 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

14
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amendment of this agreement of consolidation which would eliminate
the provisions of this subdivision (¢) or in any way alter or modify the
sarme.

(@) The stockholders may alter or amend the by-laws
of the corporation by a majority vote of all the outstanding stock of.
the corporation entitled to vote given at any meeting duly held as
provided in the by-laws, the notice of which 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 a
majority of the Board of Directors glven at a duly convened meeting of
the Board of Directors, the notice of which includes notice of the
proposed alteration or amendment, subject to the power of stock-
holders to change or repeal such by-laws.

LR B BN BE BE BN B N 3%

I, ASTRID PFEIFFER, do hereby certify that I am
Secretary of Florida Power & Light Company, a corporation organized
and existing under and by virtue of the laws of the State of Florida,
and that the foregoing, together with the attachments hereto, Is a true’
and correct copy of the Composite Charter of sald corporation,

WITNESS my signature and the seal of the said

corporation thiy 16th day of Aprll, 1950,

_L220 Blgpn

Astrid Pieiffer
- Secretary

16
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STAIRENT OF CLASSITICATION OF SHARES OF r
VLORIDA PO-VR & LIGHT COIPANY v

%% 5
The undersizned corperacica hareby sxecuses this Sticemsnc pdﬁ;&ancﬂ

to cthe Florida Canaral Corporation Act, Sectice 607,047 Florida Szatucesy
relative ©o aszablishing and desiznaciag z series

within a cliss of Lts sharas
and fizing and decarciaing the relative righets and prefersnces of the seriss:

1. The nace of the corparation {3 Florids Tover & Lighet Company.

2. A copy of tha Tesolutions adopted by the Zoard of Directors of
Florida Jowar & Light Company establishiag and «isignating
Sertes ¥ of {t3 Prefecred S€ock and fLiing and detarsiaing che
relacive rights and preferences thereof, {3 set forth balow:

REZOLVID, that tha Board of Direceors hereby #stab1ishes

acd authorizes the Lssuance of 1 zew series of the Trelcrred
Stock of the Campiny and heraby fixes zhe aunhar of shares

2 comstituce tha oev Jeries ind the distizcrive dasigna~
tlon of che new series, the annuil rate of dividends pavidls
on such shares and the date from vhich dividands skall
cPmzencs T3 accruk, tarws and condicifons on which the shares
‘2ay Ye redeeced and cthe =anner of effgczing redecpeion with -
raspect 1o such Zew serled of Preferred Stock as follows:

(2) The new series of ?raferred Szock established by
this resolution {s hirsby desiznaced
“8.70 I Preferved Stock, Series X",

() The 8.73 T Preferred Stock, Series X, £s herebdy
authotized to be Lssued in the amounc of 750,000 g
anares.

fe} The dividend rate of the 8,79 7 Mrefertad Stouvs,
Sexrics K, shall be §E.70 per share par anous 4ad

_no zore, payabla quarterly on December I, March I,
-une 1 &nd Septecber 1 of each yaar, comzancing
Secember I, 1976, and dividends on the 750,000 shaves
shall conrsnce to acerue from and after Cctober 23,
19786,

E % orris v

g 4 s

{(d) Tha Company, by a z=alosity voce of {ts Nosrd of '
Dizecturs, =3y at iny tine redcem all of the 2.70 3% A
Preferrcd Stock, Series K, or may froa tima 2o
tire redeea any parr thereof Sy paying {n cash a
8 redemption price consisting of tha sus of:



STATERENT OF CLASSIFICATION OF SHARES OF
FLORIDA POYER & LIGIT COTPANY

The undersijned corporation hereby executas this Stacemant pu?’
to the Florida Genaral Corperation Act, Seation 607,047 Flosida Statutesy
relacive to establishing and dexignacing a series within a class of {zs sharss
and fixing and decermining che ralacive rights and preferances of the saviast

1. Tzs naze of tha corporation {s Florida Pover § Light Company,

2. A copy of the regolucticns adopted by the Board of Dirscrors of
Florida Dover & Light Company escablishiag and dasignating
A Secies K of its Praferved Szack and (ixing and decarmining the

I relacive rights and praferences chareof, {3 set forth talows

RESOLVID, that the Board of Diractors hereby aszadlishes

and auchorizes the Issuance of 1 new seriss of the ?refcrred
Stock of tha Company and hareby fixes the numbar of sharks
to constilucte the nDew saries and cthe discinctive dasigna-
zion ¢f the new saries, the annual race of dividends pavadle
on such shares and the date from which dividands shall
comzencs & accrus, tarzs and conditilons on which the shares
‘may be redenrced and the zaaner of effecting radecprion vith
tespect to tuch nev series of Proferred Sctock zs Zollows:

:; {2) The aew serics of ?referred Stock astablished by
e this rosolucica Ls harcby designaced
" “8.70 I Preferred Stock, Series X",

e () The B8.70 I Praferced Stock, Series K, i3 hareby
s ] authorized to be {ssued in the amount of 750,000
K sharss.

e (¢) The dividend rare of the 8,70 I Profervod Stou,
e _ Serfas K, shall be §8.70 per share per annum and

. __no sore, payable quarterly on Decesber 1, Mawvch 1,

) June 1 and Sapeacher 1 of each year, comzancing
December 1, 1976, and dividands on the 750,000 shavas
shall commance to aceruc from and after Octover Il,

1976,

(d) The Company, by & sajoriczy vote of its Board of i
Directors, may at any time redeem all of cha 3.70 3 i
Preferrod Stock, Series K, or may [rou tima £o i
tice redaen any part thar¢of by paying {n cazh a 3
a rodemption price consisting of tha swa of: -
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(1) §109.85  per share £¢ tedeered on ar prior
to October 1, 1981: § 107.00 per share if
redesoed after October 1, 1981 and on
or prior to October 1, 1986; § 104,90 per
share if redecced afrer Octobar I, 1935
and on or pricr to Occober 1, 1991;: and
3101.1Sper share tf redacned aftay October 1,
19%91; and

(1) In eack €233 4o anount equivalent to the
sccumelated and unpaid dividands, if any,
to the date of radacpeion;

provided, hovavar thit the shuras of che 3,703 Freferrad
Stock, Saties K, shall not ba vedaemably Pelor to
Qezobar 1, 1981, direccly or {ndiraccly from or {g
anclcization of monics borrewad, or procaeads of shiree
of other sees of ?refarred Stock (or of aay ocher
stock ranking prior to er ag 4 pavity wvith the Cazjany's
prefesred stocle) sold, by ot for ihe account of (he
Coopany, dAC an interesz or dividand czsc g iz
{z3leulaced in accordance vizth generally tceprad
flnancial praczice) of less chan E.79% pax

annuz, .
The zanner of effacting such redeapiion shall he thag
ipplicable to the Company's 4=1/23 Prafervad Stock,
Saries A. )

Except as above set forth, che 8.70% Praferred Stock,
Serics X, shall pacyess all of the characturisgrics of
the Cempany's safd 4-1/2% Praferred Stoek, Sarics A,

3. The abava resolucions were duly adopted by thg Board of Directors of
the Comsany on Jctober 13, 1970,

This, che lleh day of Oczober 1976,

Florida Pover & Light Company

T e v

3y ~ . Al '-".faf%
‘John J.' Hudizurg
Executive Vics Praosident

sy LoD SOL, .../s’a;d__

Astrig Pteifié:;VSOc:EHer

*
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ACKNOWLEDGMENT OF EXZCUTIVE VICE
PRESIDEZNT OF FLORIDA POWER &
LIGHT CCMPANY.

State of How ‘;’ork)sS
Couaty of Hew Yark)

.
.

RE 1T REMIMICRED that on this day before me, the undar-:
sigqual, a notary public in and for the county and Stata aforesaid,
pessonally came Jehn J. Eudiburg, Execucive Vica President of
Plorida PFuowaz & Light Company, a corporation organited and auigting
endar tha laws of the State of Florida, knewn to ne personally te
Sa rr. Enscutive Viece Presideas of sald Corvoratian, aand helioso ni
cukasuLeéned the above wnd foregoing Siatement of Clasuificaszion oF
Shares of iicsicda Fower & Light Compiuy to ba the act, decd and -
agzsatent of sald Cormoration, and that tha siqning, achknowledg- -
mine and Filing of said Statemeni was duly authorized by resoluticon
oI rae 20a Directors of said Corporatlon.
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| State of Florida

OEPARTMENT OF STATE e MHVISION OF CORPORATIGNS

o 7 e,

' I certify that the following is a true aad correct copy of
Amendmen: to the Articlas of Incorporadom of FLORDA
BCOWER & LIGHT COMPANY, a Florida corporation, filed
on August 23, 1978, as shown by the records of this

oflice.

The charier sumber of this corporztion is 106395. .

AcL b an LT3 A b R h

GIVEN under my hand and the Grest
Sesl of the Swxwe of Flonda nt
Tallahersee, the Capiml, this the

day of

ard August, 1978.

4;‘ ../5"-7/
SECRETARY OF STATE
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STATEMENT CFP CLASSIFICATICN CF SHARES CF Covm  HT,,
FLORIDA PCWER & LIGHT CCOMPANY Tt
ﬂgf
-

The undersigned corporaticn hereby éxecurtes %his State—
nent Sursuant o the Plorida General Corporaticn Acz, Sectlicen
307.047 Florida Statuytes, reiacive tc establishing and desgig-
7ating A series within a class of i:s shares and fixing and
determining the relative rights and preferences of the seriex:

L. The nase of the corporation .5 Plorida Power &
Light Cempany.

2. A copy of the resoluticns adcpted by the Board of
Direcrors of Florida Pecwer & Light Company estab-
lishing and designating Series L of (o3 Preferczed
Stacx and f£ixing dnd deterzining the relavive

Tighzs and prefarences therecf, is set forth Selcow:

RISTLVED, that the 3card of Direc:crs nereby es-~
rarlisnes and authcrizes the issuance of 3 new
serles of the Preferred Steck of the Company and
nerecy flxes the number of shares %o sonstituaze
the new series and =ne distincsive dezignation of
ine new seried, tne annual rate of dividends paye
acle on such shares z2nd zhe dare frem whicn 2ivi-
dends s3nall cocmmence D accrue, weras and condie
tion3s cn which the sharss may e redeemed and =x
manner 3f effecting redemption with respecs o
SUSn gy Seriez I Prefarred Stock as follows:

73} The new series of Preferred Stogk estzblispned

Sy this rescluticn 13 herety designated
3.84 % Preferred Srock, Series L.®

.2y The 3.33 % Preferred Stock, Series L, is
nezety autncrized %o be lssued in the amounc
cf 500,000 shares,

i The dividend race of the 8,34% Preferred

' Stock, Series L, shall be $8.34 per sharwe
ser annum and no mdore, payable quarrerly on
Secenber [, March 1, June i and Septrember 1
¢f each vear, commencing Cecemcer.l, 1978,
and dividends on the 500 104 sharzes shall
commence o0 accrie from and afrer August 29,
-378. Any dividend cn tne 300,000 snaces
wnieh snall nave accrued up to and including

ugust 311, 1378 shall te sat agart ¢n Secten-

. LY

z
cter L, 1378 Izr zaysent on Decexmser I, 1373,
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The Company, by a majorivy vots ¢f {ts Board
o of Directors, nay at any time redeex all of

the 8.84% Preferrad Stock, Series L, or may
from tizme to time redeex any pact thereof by
Paving in cash a redemption price censiating
of the sum of: '

(i) $109.84 per share lf radeemed on or
prior to Auqust, 1, 1383; §$107.63 per
share if redeemed after August 1, 1983,
and on or prior to August *. 1988;
505,42 per share if zedeemed after
August 1, 1988, and on ¢z frier to
August 1, 1993; and $1903.2! 7ar share
{f redeemad after August 1, 1993; and

(ii) In each case an arount egquivalent to the
accunulated and unpaid dividends, {f
any, to the data of redemption;

provided, howewver that the shares of the
4.3843y Preferred Stock, Saries L, skall not

be redeemable prior to August L, 1381,

i directly or indirectly from or {n antici-

.o patrion of monies borrzowed, or proceads of
’w”‘i shares of orher series of Preferred Stock (or
’ i of any cther stock ranking prior to or on w

o perivy with the Company's preferred stocks)
R sold, by or for the acccunt of the Company,
’ at an interest or dividend cost to it {cal-
. culated in acrordance with generally accepted
e financtial practice} of less than 8,82% ger
P annum.

R {e) The manner of effecting such redemption shall
. be that applicacie to the Company's {-1/2%
Praferred Siocox, Ssries A,

{f) Except as abave set forthk, the 23.,34%
: Preferred Stock, Serjes L, shall possess all
. of the characteristics of the Company's said
4-1/2% 2referred Stocck, Series A,
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et I 3. The above cesolutions were duly adoptasd by the ‘
U Board of Dirsctors of the Cocapany on August 22,
‘ 1971, o
This, the 22nd day of August, 1378. o i . ’
?lorida Power & Light chpany o
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ACKHOWLEDGMENT OF EXECUTIVE VICE
PRESIDENT OF FLORIDA POWER & LIGHE? COMPANY
m-

State of New York }
. s
County of New Yorx }

BE IT REMIMBERED that on this day before Be, the under-
signed, a Botary public {n and for the County and State afore-
said, personally came Jokn J. Budiburqg, Executive Vice Presi{dent
of Plorida Power & Light Company, a corporation organizad azd
exis%ing under the laws GL the State of Plorida, kxncwa to me
perscnally to be an Precutive Vice President of said Corporation,
and befors ze acknovwledged the above aad foregoing Statemant of
Classificacion of Shares of Plorida pover ¢ L ght Company to be
tie act, deed and agreement of 3ald Corporation, and that the
signing, acknowledgasnt and £iling of said Statezent vas duly

authorizad by resolution of the Board of Dirsctors of said Cor~-
poration,

I¥ WITMESS WHEHEOF, I have hezeunto set my band and

Jeal this 22nd cay of huguse, 1974. : ;h////

HOTARY PUBLIC

My Ccumission Zxpires:
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STATEMENT OF CLASSIFICATION OF SHARES OP
FLORIDA POWER & LIGHT COMEANY '

/ﬁr S
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The undersigned corporation hereby executésithis

Statement pursuant to'the Florida General Corporation Act;%.,,~ ™
- Section 607.047 Florida Statutes, relative to establighing 7 .
and designating a series within a class of its shares and '

fixing and determining the relative ri
of the series:

T2
?
S

¢

1, The name of the corporation is
& Light Company., el

2. A copy of the resoclutions adopted by the Board
of Directors of Plorida Power & Light Company
establishing and designating Series M of its ..
Preferred Stock and fixing and determining the
relative rights and preferences thereof, i{s
set forth below: ’

-

RESCLVED, that the Bodrd of Directors hereby
establishes and authorizes the issuance of a new
series of the Preferred Stock of the Company and
hereby fixes the number of shares to constitute
the new series and the distinctive designation of -
the new series, the annual rate of dividends . _:
payable on such shares and the date from which =%
dividends shall ctommence to accrue, terms and: *ﬁﬁ
conditions on which the shares may be.redeemed and.™
the mznner of effecting redemptioniand the'sirking -
fund providing for the purchase of such new series
of Preferrad Stock as follows: e A Tt

A

#

(a} The ﬁew series of Preferred.Steck . B
established by this.resolution is hereby designated
"8,70% Preferred Stock, Serieg MY, : ‘

{b} The B.70% Preferred Stocﬁ, Series M, s
heveby aucthorized to be issued in the amount of
500.000 shares.

(c) The dividend rate of the 8.70% Preferred .
Stock, Series M, shall be $8.70 per share. per . sgin
annum and no more, payable quarterly on .December
1, March 1, June 1 and September 1 of each year,*
commencing December 1, 1979, and dividends on the
500,000 shares shall commence %0 'acerue from and
after August 14, 19792 or such later date as the -
shares are actually issued, Any dividend on the
500,000 shares which shall have accrued up to and
including August 31, 1979 shall be set apsrt on
September ', 1979 for payment on December 1,
1979, :




(&) The Compaﬁy, by & nijority vote of:

from time to time redeem any part thereaof by i

the sum of:

to August 1, 1980;

LA

to August 1, 1987;

to August 1, 1982; - .

to Augugt 1, 1983;

(¢) $107.04 per share if redeemed on or pr
to August 1, 1984; e

L

e

to Auvgust 1, 1535;

{3) $106.21 per share if redeemed on ;r or
to August 1, 1986; - S

-

to August 1, 1987:

(i) $5105.39 per share if
to August 1, 1988;

{(3J) $5104.97 per share if
to August 1, 1989;

e

*

(k) $104.56 per shar~ i% redeemed on’
to August 1, 1432:c L o T

(1) $104,14 per sisre if redeemed on or.
to August 1, 15v1; - l-?"ﬁﬁﬁﬁé
: £ N :‘fb,',:'; £ ':ﬁfi e

v '

to August 1, 1992;

its Board of Directors, may st any time redeem all’ . ..
of the 8.70% Preferred Stock, Series M, or may ;.

paying in cash a redempiion price qonsi#ting’éﬁf

(i){a) $108,70 per share {f redeemed on or ﬁriorz::

(5) $108.29 per share if redeemed on or prior

(¢) $107.87 per share if redeemed on or prior

(d) $5107.46 per share if redeemed on o:\brior f

(f£) 5106,63 per share if redeéhéqiénzérqprior

{h) $105,80 per share if redeemed on of:éiior

PN < )

or prior

(=). $103.73 per share if redeemed on3or'pr£qr?

[

ior

* T

{or




mulated and unpaid dividends, if any, to the date of re-
demption; o o : e

(n) $103.31 per share if redesmed on or prior
to Apgust 1, 1993; .o o
(o) $102,90 per shafe {f redeemed on or ﬁrior
to August 1, 1994; I TR

(p) $102.49 per share if redeemed en dr'pffgf”
to August 1, 1995; . It

(g} $102.07 per share if redeemed on or p
to August 1, 1996;° .o ' e

LR - | e

(r) $101.66 per share if redeemed on or P
to August 1,.19897; L N F

. .
Ay ey

{s) $101.24 per share if
to August 1, 1398;

(t} $:00.83 per share if redeemed on or ﬁriof
to Augqust 1, 199%99: .

(g) $100.41 per share if redeemed on or prior
to Auqust 1, 2000; , .

. e .. L,

(v} ~ssoo.co'per share if redeeméd'éniéf'ﬁ}
to August 1, 2001 and thereaftar; and .

e SHY B
B

. e - S FERE N
{ii} in each case .an amount egquivalent'to the 'accu==z

o

provided, however, that the shares of the'8.70%
Prefevred Stock, Series M, shall not be redeemable
prior to August I, 1989 directly or indirectly .
from or in anticipation of monies borrowed, ot e
proceeds of shares of other series of Preferred’
Stock {(or of any other stock ranking prior to or,
on & parity with the Company's preferred stocks)’.-
sold, by or for the account of the Company, at an.
interest or dividend cost to it (calculated in
accordance with generally accepted financial
practice) of less than 8.70% per annum, . .-

(e} The manner -of effecting such’to&eﬁﬁt
shall be that applicable to the Company's 4 1/
Preferred Stock, Series A, IR




(£) As a sinking fund, the Company shall
Purchase on April 1 of each year, beginning on ({).
April 1, 1985 ang continuing to ang through april ,
', 1999, not less than 18,000 shares. nor more than -
435,000 shares and (ii) April 1, 2000’andfccntinu7 ’
ing to angd through Apri{l 1, 2004, not less_thanﬁﬁiﬁ
46,000 shares nor more than 115,000 shares, ¢f the.
8.70% Preferred Stock, Series M, - <,

. - 5
the option to purchase in excess of {1} _ w; )
18,000 shares beginning on april 1, 1985 anda . .
eontinuing to ang through April 1, 1999, and {iL) . e e
46,000 shares beginning on April 1, 2000 and o
continuing to ang through apriz 1, 2004, shal: net’
be cumulative; any shares in excess of the minimum

against the minimum purchase Tequirements -in -
reverse chronological crder beginninq=with;the ;
requirement for the year 2004; any ghares pur-
chased pursuant to this section shall ba ‘selecte
in such manner as the Board of Directors

Prevented, because of restriction or for
reason, from burchasing on

such period, the deficit sha
first Succeeding calendar Year in which the

or other reasorn from Purchasing shares of _
8.70% Preferred Stock, Series M, . DL

Notwithstanding the foregoing; (1) 18 in an
year the net income of the Company for the preced-
ing calendar year (which net income shall ‘be . &
determined in accorcance with the accounting is.
Teguirements of the requlatory authority of the
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Stace of Florida having jurisdiction of the

Company and .after deducting from such net income

one vear's dividend requirement on any preferred

stock of the Company outstanding at the end of

such preceding calandar year whether or not

declared or pald} shall be less than half the sum

of the sinking fund obligation for the 8&,70%

Preferrved Stock, Series M, expressed in dcllars,

plus the maximum obligation, expressed in dollars,

due during the year in which such current sinking

fund payment for the Series M is due, for sinking

funds (which cannot be met by the certification of ‘
property), purchase {unds, or other analagous -
devices, if any, for the retirement of any other

series of preferred stock or debt. of the Company,

then the Company's sinking fund for said Series ¥

in such year shall be limited to such amount as it

shall in its sole discretion determine; and

{ii) if in any year the amount of such net income

of the Company for the preceding calendar year

{after deducting from such net Income one year's

dividend requirement on any preferred stock of the
Company outstanding at the end of such preceding

calendar year whether or not declared or paid)

shall be not less than half, and not more than,

the sum of the sinking fund ochligation for the -

8.70% Preferred Stock, Series M, expressad in.

dollars, plus the maximum obliyation expressed in -
dollars, due during the year in which such current S
Series M sinking fund payment is due, for. sinking -
funds {which cannot be met by the cartificatioen of
property), purchase funds or other analagous

devices, if any, for the retirement of any other -
series of preferred stock or debt of the Company, )
then the Company'’s Series M sinking fund obliga-

tion, expressed in dcllars, in such year shall be y
the proportion of said amount so determined which N
the sinking fund obligation for the 8,70% Preferred e
Stock, Series M, expressed in dollars, bears to . ' "
the maximum aggregate of all such sinking funds,. . . -
purchase funds, or othér analagous devices, L1f ... 7
any, of the Company. The above-described sinking
fund obligation of the Company is hereinafter. h
referred to as the "Series M Sinking Pund”, . The .
term "Company" as used herein shall include des Lo
consolidated gubsidiaries. T g
et WL B it < et
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Beginning on or prior to. Pebruary 13, 19895,
and on or prior to February 15 in each year .. = .
thereafter, the Company shall deliver to the 7' "
Transfer Agent for said Series M a certificate -
signed by the Prasident or a Vice President: ov the
Treasurer or 4n Assistant Treasurer of therCompany. |
stating (1) (a) whether or not the Company's.('.. s
obligation, expressed in dollars, to purchase '
shares of Series M is limited by reason of sub-
division (ii) above, and if so, the amount’ of suc
obligation as so limited, and (b} the number of .
shares of Series M as to which a Series M Sinking:
Pund purchase is to be made by the Company in.,
such year, or (il) that the net income of the ‘.
Company for the preceding calenlar year was such
that the Company has no Series M Sinking Fund ... .
requirement in the current year, or (iii) that the ..~
making of a Series X Sinking Fund purchase by the = |
Company, in the opinion of counsel for the Company
accompanying such certificate, would or nay be
contrary to any applicable law or to a rule or
requlation of a governmental authority having ™ .,
jurisdiction in the premises; provided, however, ?
that if, on January 31 of any year, there are not
funds legally availabls, in the opinion of the :-
signer of such certificate and of counsel. for th
Company accompanying such certificate, for the
payment of the current Series M SinXking Fundii’
requirement, the Company may presume for the i
purpose hereof that the making of a Series M. = .
Sinking Fund purchase would be contrary to applic-
able law and the sinkinq}fund payment heed nct be
made. | b E lpd

N

: - = .,5:'. i

(g) 'The total number of shares to be purchas
cedeemed or otherwise acquired and the humber of
shares to be purchased, redeemed or otherwise x:
acquired from any holder shall be adjustedﬁto?the,
nearest full share so that fractional shares need.
not be purchased, - e e Sy

(n) A fallure of the Company to”puf@hiﬁaﬁhﬁyg
of the B8.70% Preferred Stock, Series M, pursuantito;
paragraph (f) above by reason of the fallure:ofjany j:-3
holder thereof to tender such shares for purchaseishall:
not be a violation of, or a default under,isaid. para-
g‘raph (f) . ) R L . . “:’ :‘( =
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{i) Except as above set forth, the 8.70% Pre-
ferred Stock, Series M, shall possess all of the
characteristics of the Company's 4 1/2% Preferred
Stock, Series A, , , .

3, The above vesolutionsz waere dulj adoptéd'ﬁy
the Board of Directors of the Company on
August 7, 1979, A -

This, the 7th day of August, 1979, ‘ _43.

,

Florida Power & Li@ht Coméany

4

N
el Al

BY <;7r /;44 Jliiz-dﬂfz (f
/ John J.Aludliburg '
President - -
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ACKNOWLEDGMENT OF PRESIDENT OF :

FLORIDA POWER & LIGHT COMPANY"

State of New York )'7ﬂf?rfh'
Y 883
)

County of New York

B T7 REMEHRENED ehen e o PONEOR E
BE IT REMEMBERED that on this day -before me;: the

undersigned, a notary public in and for the County’and?Stata;
aforesaid, personally came John J. Budiburg?ﬁ?:csidentﬁbt}' X
Florida Power & Light Company, a corporation ‘organized;and RiAY
existing under the laws of the State of Florida,“known ‘to me
personally to be a President of said Corporation,” and before
me acknowledged the above and foregoing Statement of Claasi= 2k
fication of Shares of Florida Power & Light.Company to be &S
the act, deed and agreement of said Corporation,. and that
the signing, acknowledgment and filing of said Statement
was duly authorized by resolution of the B irectors
sa ] e 39 . . ot ISP N 3
of : id ¢ rpor,.'atio AL G v : «5%‘%%;
IN WITNESS WHEREOF, I have her s
and seal this 7th day of August, 1979, ... : ' :

b
Ed
£
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b

e

.-

. : - 5 ey 'A,.,,; :
My Commission Expires: : , S e PR MORTON 1ARAD i
’ e e
4 70980 .
Cortg, ficd s $ronr, b
i T
, i Cuwsrs Coum
Commuision Expiay barch 3.
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