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Honorable Dorothy Glisson
Secretary of State

State of Florida
Tallahassee, Tlorida

McCARTHY STEEL HECTOR & DAVIS
FIRST NATIONAL BANX BUILDING

MIAMI, FLORIDA 33131 o oAuL B 4R mar
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R T 1Y

October 1, 1974 Lt Ere e
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N .
Re: Florida Power & Light Company 2e & :
Amendment of Charter Ao -
L3N
Dear Mrs. Glisson: © 5y Ty
HY S
We are herewlth delivering to you by messenger an exeg-'?z?ed"? _.»'-,7 z,
original copy of X 3= "C} .
Sa = , g
CERTIFICATE OF AMENTMENT -::j" ".-:.':'-
OF Tas
AGREEMENT OF CONSOLIDATION ST
between

PENINSULA POWER & LIGHT COMPANY
AND SOUTHERN UTTILITIES COMPANY
forming
FLORIDA POWER & LIGHT COMPANY

dated October 1, 1974, which please file in your office in acecordance
with law,

We are also sending to you herewith fourteen (l4) executed
copies of the Certificate of Amendment which we would appreciate
yvour certifying and returning to us by delivery to our messenger.

We enclose herewith check of Florida Power & Light Company
for $155.00 made payable to you and covering:

$ 15,00 Filing of Certificate
$140.00 |, Certification of copiles

Please check the correctness of these amounts.
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McCARTHY STEEL HECTOR & DAvIS

Honorable Dorothy Glisson -2~ October 1, 1974

- : Thank you so much for your handling »f this matter.
t .
ii Very truly yours,
t P N w
1 . B e
: -~ Ernest J. Hewett
: ;
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CERVIFICATE ub AMENDMENT
ol
ACKLUEMUENT of CONSULIBVTLION
hetweoit
PENINSULA POWER & LIGHT COMPANY
AND BOUTHERN UTILLITIES CIRMPANY
forming
FLORIDA POWER & LIGHT CUMPANY

= 3
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:’-: (LI - Bk
-~
Florida fower & Light Cowpany, a Flerida covpuration, doodl -
il |
e Y

-
Talh)
ot

FIRST: That at a meeting of the toard of Dlrectors of
said Floelda Power & Light Cowpany duly called and hold -0
at 4200 Weat Flagler Street, Mlawmi, Flotida, on August 12,7 .
1974, the bBoard of Directors unanimously approved and e
adopted and recomended amd preposed the adoption amnd
approval hy the Common stockiiolders ol the Company of . .
the following Charter amemiment resolution:

RESOLVED:  that Section 3 (A) awd the secoud pavapraph of R
Section 3 (B) (1) of the Company's Chavter roading as ‘
follows:

"3, (A} The total authurized punber of shares of
capital stock of the Company shull be as follows:
50,000,000 shares of Common $tock without par value,
100,000 shares of 4=1/2% Preferred Stock of the pavr
valuee of §100 cach; 50,000 shares of 4-1/2% Preferred
stock Serles & (eveinafter sometimes called “Serles A
Stock™) of the par value of §100 cach; and 4,850,000 ;
shares of Preferred Stock ol the par value of $100 cach -
(as a class distinguished from the 4=1/27 Preferred

Stock and Series A Stock and hereinafter sometimes called
vpreferred Stock™) of which 50,000 shares shall be 4-1/2% .
Proforred Stock Sories B of the par value of §100 eachy

62 500 sharus shall be 5-1/22% Preferred Steck Series C of -
the par value of §100 vach; 530,000 shares shall be 4.32%
freferred Stock Serivs D of the par value of $100 cachy ]
amd $0.000 shapes shall be 4.35% Proferred Stock Series E
of the par value of $100 cach, All shares of Prefoxred -
Stock and ecach serles thereof shall be alike and {dentical
in every particular and all shares of Preferved Stock and
cach serics thereof shall be of cqual ravk and diguity with'
amd have the smme distinguishing charactecisties, herein=
after deseribed in this Section 3, and ecach series of tha
Preferred Stock shall have the distinguishing vharacter=" .’
istics of the Series A Stock hwereinafrer degeribed in this
Section 3 which shall be read as though the desipnation of
such series of the Preferred Stock were subatituted for
weerles A Stock” whevever such term “Series A Stock® heore=

By ]
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inafter appears in this Section 3 (buk such designation 'S;‘-
shall not be so substituted in subsections (B) (3) (¢} and 3
(3) (3) () thereof and in both such subsections the shares Sk
of the Preferred Stock and cach series thereof shall, i g jf}
frrespective of vhether or not any shares of the 4=1f22 7 ol

Preferred Stock or of the Series A Stock ave at tha time
outstanding, be deemed to be shaves of stock raunking on a
parity with the 4-172% preferred stock or the Series A
stock as to dividends or distriburions), except with
respect to the following: (a) *"se numbey of shares to



countitute cach guch series and the distinctive desig=
natdon Llhercof: {b) the annaal rate or rates of
JivEiderwts payable on shares of such series and the Jate
Crom whiclh sueh dividends shall coumonce to acerue; and
(¢}  the anount or amounts payable vpon redewption
thepeol, amd subjeet to applicable provisions of the v
Certifleate of Incorporatlon, as smended, the manner of .
el focting sucl redewption, mul which diffevent charactor=
pstles fn (a), (b)Y and (¢) whall be stated and exprossed
iy the resolution ot resolutlons providing for the issuc

5 ol Proferred Stock or my serles thereof sdopeed by the

M Board ol Direetors ue by Lhe duly eonstituted Executivae
CommniLlow of the Company.  ‘The dlstiuguishing character=-
g {stics wl the Preferved Stock shall survive the redemption
‘ or other votivement of the Series A Stock,

3o () (1), seeond pavapraphs

s

v pivLdends may Be pald upon the Common §tock enly when -
. ' dvldewds have heen paid or Dwwls have been sct apart for
N : : the payment of dividends aa aforesabd on the 4-1/2% Proferrod

' stock and tite Series A Stuck, [vem the dates after which
dividends therven became cumdative to the end of the | :
dividend perlod then eurrent.” o]

LT T
- <

should be amendwed Lo read os folluowa:

"3, (A)  The tetal suthorlzed nunber of shares of eapltal
gtock of the Company slutkd bo na follows: 50,000,000 sluras
of Cemmon Stock witheut par value, 100,000 sharas ol 41727,
Preferted §tock of the par value of $E00 each; 50,000 gharus
of 4=172% Preferred Stuck Sevies A (hevoinafter sometimos .
cnlled "Serlos A Stock™) of the par value of $E00 each;

ad 4,850,000 shares ol Proterred Stock of the par valua L
o af $I00 vach {as a class dletingnished Crom the 4-1/2% :

} Pralerred Stock and Series A $tock amd herelnaftor sometimas
.. called “Preforved Stock™) of which 50,000 shares shall be -
v Lel/2% Preferred Stock Serles B of the par velue of $100 i
0 eachs 62,500 whatves shall be 4-1/2% Preforrod Stock Serles © -
N af the por value of $100 gach; 50,000 shares shall be 4.32%
Prefevred Stoek Series D ol the par value of $100 cachy
50,000 shares ahall he 4,35 Preferred Stock Series E of
the par value of $100; 600,000 shares shall be 7.28% Pro=-
forred Stock Serfes ¥ oof the par value of 3100 each; .o
400,000 ghares shall be 7.40% Preferrved Stock Sorles ©
ol the par value of $L00 cach; and 500,000 shares shall
be 9,257 Preferved Stock Series U of the par value of
S10U each, ALl shares of Mreferred Stock and each sovios
thevenl shall be alike and fdentical in every partlcular
aud all zhares of Prefervod Stock amd each series thoreof
shall be of equal vank and dipnity with and have the dis-
Uingulsing characteriatles herelnafter deseribed in this
Section 3, and each series of the Ireferred Stoek shall
have distingulshing characteristics of the Series A Stock
herelnarter deseribed in this Seetlon 3 which shall be read
as though the designation of such series of the Preforred
Stuck wore substicated for "Series A Stock" wheraver such
temm "Serfes A Stoek” herelnafter appeavs in this Section 3
(hut such deslpnation shall net be so substituted in .
subsections (B) €33 (o). {B) (3) GI) and () (5) (b) thercof
and in cach suclt subscct{on the shares of the Preferraed :
Stock and ecach avrivs theveof shall, frrespective of

whether ot not awy shares of the 4=1/2% Preferred Stock - -

or of the Series A Stock are at the time outstanding, ba ]
doemed te he shares of stock rvanking on a parity with the ~ *
4=1721 rreferved Scoek or the Series A Stock as to N
Jividends oF distrilmtions), except that there may be « -
variationg in the following particulars: (8) the nunber

ul shares to constitute cach such serics and the distinetlve
designatfon thereolt (b) the anmal vate or rates of
dividends payable ou shares of suel series and tha date
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from vhich such Jividends shall cuoeraiwe to accernae: (¢}

the terms and comlitions on <hich the shares of cach

such serivs may be redeemed or ceonverted [nto another

class of security aml subject to appilcable provisions of
the Gort!fleate of LBworporation, as amended, the mmnter

of effecting such redemption; and () the sinking [und
provisfuns, If any, for the rodemprion or purchase of
shares of cach sueh serles, and whilch di[ferent character= -
futien In (n), (B), €c) and (d) shall be stoted and
expressed o the resolution or rvesolutione providing for
the Issue of Preforred Stock or any series thereol adepted
by the Board of Direclors or hy the duly constitited
Exeeutive Comnlttee of the Company. The distinpuighing
charactoristics of each series of the Preferred Stock . .
shall suevive the redemptlion or other retlrement of the "~ ° . .
Horfes A Stock, .

3. (1) (1), secoud pavagraph:

Dividends may be paid upon the Comnon Stoek vnly
when dividends have been pald or funds have been set .
apart for Lhe payment ol dividends ag aforesaid on the e
A Lf20 Proeferrad Stock and the Sevles A Stock, [rum the
dates alter which dividends thereon beeame cuanulativa .
L Lhe ond of the dividend perfod then currvent, and when
all paywents have bhoeen made or Lumld have been get asida
for puyments then or therctofore due umder the ternis of
any rlnklty fund for the purchase or redemption of
Serles A Stock.”

0%

v
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SECURD:  That therealter a gpeclal weeting of the Common
Stockholders of the Compnuy was duly leld upon call by the
Board of Blreetors and due amd statutory netice glvon the- .
holders ol all ol the Comwun Stock of the Cowpany thoen out
samd by and entitled to volbe on sald Charter amendment at’ @
the peneral offlees of the Company, 4200 West Flagler Sircotb
(Flagler Street at loJuune Road), Miami, Plorida, on Iy ; 2 E
Uctober 1, 1974, at 3:00 P.M.; thet by sald notice and at "3 et
sald apecial meeting the sald Charter wuendment was proposod ; T
to szid Conmon Stockholders by the Beard of Dlreclors; that
ay nald special weeting the vote of the Common Stocklioldors
of record entitled tu vole was baken (or amd agninst the
propesed Charter maendnent aml that, upon the canvassing eof
sald votes, it appearved from the Certlficate of lnspectors -
of Stoekholder Voten aml Blections that Common Stoekholders
of record of the Company holding Comson Stock in said
Company entitiing thom to exercise ot least a majority of
the voting power, had wvoted in favor of the redolution
ncorporating the Charter mmendment and the Chavter

gt ke .

That at safd speclal mecting the holders of 28,282,606
whiaves of the 34,050,000 shares of the Coneont Caplital
Stoek of the Company lssued and outstandlng ond cntitled
Lo vote at said special mecting were presont in person or
hy proxy, therchy constituting a quorum for bhe transaction
of husiness,

Tiirb:  That the only stockholders entitled to notice of =
sald special mecting and encicled to vole at sald special
meeting were the Comwon Stockholders of the Company and

tha PFreforred Stockholders of the Cowpany were not required
to vote on the Sharter muwendment.

rouRTi:  That the capltal of Floeldn Power & Light Company
will not be fsercased or reduced under or by reason of the
suld Charter ammubnent,

TN WITNESS WHEREOF, Fidrida Power & Light Company has mada this

3=
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CertiCleate under [ts corporate seal and the hands of {ts President and

gecretary, this Lst day ol Uctoher, 1974,

President

ATTEST:

Astrid Preilfer,

-
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STATE OF FLORIDA )

. ) 88,
COUNTY OF DADE )

BEFORE ME personally appearced MARSUALL McDONALD and ASTRID
PFEFFFER, to me well known to be the individuals described in and

whe executed the foresolng Certificate of Amendment of Agrecment of
Consoelidation between Peninsula Power and Light Company and Southern
Utilities Company formlng Florida Power & Light Company, and
acknowledped before me that tliey executed the same for the purpozes
thereln expressed and that the scal afflixed thercto is the corporate
scal of gald Florida lower & Lipht Company and that said instrument
is the act of sald Florida Power & Light Company.

WITNESS my hand and oflicial scal at Miami, Florida, this

lst day of Detober, 1974,

{SEALY

73 [
,(/:(.t ¢ <7“ _'/J Cre cl,(--./_
Hotary Public, Stdte of Flocida
at lLarge.

My Comnlasion expires:
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