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These Restated Articles of Incorporation, wcuadu!y adopted by
Board of Directors nf Florlda Power & Light
| \.“;‘ _‘.: e

Company Gn May.,
: ;ud sg’“?; i yfﬂagf?
d the provisions o

restate and integrate nnd do not'!w:gm .

Light Company's Articles of lncovporltlen ay h«gtofo? A there Is
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discrepancy between those provisions and thé provisions of these Restated Articles

;.
of Incorporation.
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—— l. The name ol the curporation 13 FLORIDA POWER & LIGHT .
COMEANY. Mar 15 2 33K 84
~—

- : 1AlE
2. The Company is organized {or the purpose of tran:r:hn& (13 .
or al] fawiul business. I L"‘”""Lt- rLURIGA

3. {A)  AUTHORIZED CAPITAL. The total authorized capitaj
stock of the Company shall consist of 1ix classes of stock as {cliows:

— : (1) 100,000 shares of & 1/2% Preferred Stock of the
] par value of $100 each (hereinatter called "% 1/2% Preferred Stock™);
== (2) 30,000 shares of & 1/2% Preferred Stock Series A

of the par value of $100 each (hereinafter called *Serles A Stock");

(3 19,230,000 shares of Preferred Stock of the par
value of 51006 each (hereinafter called “Preferred Stock™ of whicn
50,0060 shares shall be 4 1/2% Preferred Stock Serles B of the par value
of 3100 each; 62,500 shares shall be 4 1/2% Preferred Stock Series C R
of the par value of $100 eachy 50,000 shares shall be 4,32% Preferred
Stock Series Dt of the par value of $100 cach; 30,000 shares shall be
4.35% Preferred Stock Series E of the par value of $100 each; 600,000
shares shall be 7,28% Preferred Stock Series F of the par value of $100
each; 400,000 shares shall be 7,40% Preferred Stock Series G of the
par value of $100 each; 500,000 shares shall be 9.25% Preferred Stock
Series H of the par value of $100 each; and 562,500 shares shall be
10,08% Preferred Stock Series J of the par value of $100 each;

(%) 10,000,000 shares of Preferred Stock without par
value {hereinafter called "No Par Prefecred Stock");

(3) 5,000,000 shares of Subordinated Preferred Stock
without par value (hereinafter called "Preference Stock"); and

(6) 150,000,000 shares of Common Stock without par
value {hereinatter called "Common Stock"),

() 4 1/2% PREFERRED STOCK, SERIES A STOCK,
PREFERRED STOCK, NO PAR PREFERRED STOCK AND COMMON
STOCK. Except as to variations provided for in paragraph (1) of this
subsaction (BY all shares of Preferred Stock and No Par Preferred
Stock and each series thereof shall be alike and Identical in every
particular and all shares of Preferred Stock ard No Par Preferred
Stock and each series thereof shall be of equal rank and dignity with
and have the distinguishing characteristics herelnafter described in
this Section 3. Each series of the Preferred Stock shall have
distinguishing characteristics of the Serles A Stock hereinafter
described in this Section 3 which shall be read as though the
designation of such series of the Preferred Stock were substituted for
"Series A Stock" wherever such term "Serles A Stock" hereinafter

appears in this Serntion 3 (but such designation shall not be s0
substituted in: (i) Paragraph (2) of subsectlon (8); (i1} Paragraph (%)
{c) of subsection {B); (iil) Paragraph (4) {d) of subsection (B); (iv)
Paragraph (3) of subsectlon (B); &) Paragraphs (6} {b} and {6} {c) of
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sbsection (BY (vl) Subsection (Cly (viD) ..
Subsection (E)y and in each such case,
this subsaction (B) and subsectiond (Ch (D) and
Preferred Stock and each series thereof shall, irrespect! L
oc not any shares of the & 1/2% Preferred Stock or of the Series A . -
Stock are at the time cutstanding, be desmed 1o be shares of stock - .. b e
ranking on & parity with the & £/2% Preferred Stock or of the Series Ao e R
Stock as 10 dividends or distributions)y The shares of No Par Preferred . e
Stock and each series thereof shall, irrespective of whether or not any
shares of the & 1/2% Preferred Stock or of the Series A Stock are at .
the time outstanding, be deemed to be sharet of stock ranking on & ::
parity with the % 1/2% Preferred Stock or the Series A Stock as to
dividends or distributionss The distinguishing characteristics of each .
series of the Preferred Stock shall survive the redemption or other
retirement of the Series A Stocks L

{1)  The series of Preferred Stock and No Par Pre.
ferred Stock may vary in the following particularsy - * = - -

(a)  the number of shares 10 cxfwtitute each such
series and the distinctive designation theready "L

(b)  the annual rate of rates of dlvidends :i;ihlc‘ an .

shares of such series and the date from which such dividends shail
commence to acCrue; C :

()  the terms and conditions an which the shares of
each such series may be redeemed or converted into another class of ~ - -
security and, subject to applicable provisions of the Certificate of .
Incorporation, as amended, the manner of e{fecting such redemptlon; &

N i
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(d} the sinking {fund prov!slohl: ll lhy;, lér'ii'th-":“'
redemption or purchase of shares of each such seriespand "o w1l

-y v
Lyl BT

(e)  with respact to the No Pai Preferred Stock only,’
variations with respect to whole or fractional voting rights and
involuntary liquidation values, . = = . PR .0 Lt

IR T R 41 i
The different characteristices In (a), (), (), (d), and 1n (o) as to
Involuntary liquidation valuas, shall be statg sxpressed In the Ui,
resolution or resolutions providing for tha issus of Preferred Stock or-#%ﬁ‘
No Par Praferred Stock or any series thereo! adopted by the Board of -
Diractors or by the duly constituted Exscutive Commities of the
Company, Whole or fractional voting rights of the No Par Preferred.
Stock shall be as provided undar paragraph (3) of mpskocnonﬁi(n

- R R TR - Y LA

hereunder. -

L :"'"‘t L 33 u\&' Y !
() The & /2% Praforred Stock, the Series A Stock
the Preterred Stock, and the No Par Preferred Stock, parl passy, each <" 7.2
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 .71 '
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 (& 1/2%) per annum of the par value thereof, and no more in
M £ E]
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the case of the & 1/2% Preferred Stock and the Serles A Stock, and to - -
dividends at the rate fixed by the Board of Directors ce Executlve
Committee pursuant to paragraph (1) of thiy subsec.~.n (B} for sach
serles of the Preferred Stock and the No Par Preferrad Stock, paysble
quarterly on December 1, March 1, June | anc September 1 of each
year to stockholders of rocord as of & date, nov axceeding thicty (30)
days and not less than ten (10) days preceding such dlvidend payment
dates, to be {lxvd by the Board of Dlrectors, auch dlvidends to be
cumulative from the dividend date immaediately preceding the date ol
jssue of the share t¢ which such dividends shall pertain, Dividends In
full shall not be paid or set apart for payment on the & 1/2% Preferred
Stock, or on the Serles A Stock, or on the Preferred Stock, or on the
No Par Preferred Stock for any dividend perlod unless dividends in full -
have been or are conttmp&uncous}y paid or set apart for payment on -
all outstanding shares of the & 1/2% Preferred Stock, the Serles A
Stock, the Preferred Stock and the No Par Preferred Stock for such -
dividend perlod and for all prior dividend periodse When the stated- - .~ S <
dividends are not paid In full on the § 1/2% Preferred Stock, or on the R oy’
Series A Stock, or on the Preferred Stock, or on the No Par Preferred * _ P
Stock the shares of & 1/2% Preferred Stock, Serles A Stock, Preferred - - -
Stock and No Par Prefersod Stock shaill share ratably In the payment
of dividends, including accumulations, If any, In accordance with the -
sums which would be payabls 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 {lrst of such dates, - -

Dividends may be paid upon the Prelersnce Stock or the -
Common 5tock only when dividends have been pald or funds have been
set apart for the payment of dividends as aforesald on the ¥ /2%
Preferred Stock, the Serles A Stock, the Preforred Stock and the No
Par Preferred Stock from the dates after which divid.nds thereon .
became cumulative to ths end of the dividand pericd then current, and’
when all payments have been male or funds have been set aslde for -
payments then or theretofore Jue under the terms of any sinking fund -
for the purchase or redamption ot Serles A Stock, Preferred Stock and -
No Par Preferred Stock, o TR )

Y . : .
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(3 (a)  So long as any sharey of & |/2% Preferred
Stock or Serles A Stock are outstanding, the Company shall not, . . - oy
without the consent (given by & vote at & meeting called for that - .-° - @ =iynd
purpose) of at least two-thirds of the total number of shares of the -
4 1/2% Preferred Stock, and at laast two-thirds of the total number of
shares of the Series A Stock then outstanding create or authorize any
new stock ranking prior to the 4 1/2% Preferred Stock or to the Serles * - -
A Stock as to dividends, or in liquidation, dissolution, winding up or: -7
other distribution, or create or authorize any security convertibie into - .
shares of any such stock, L e e
: N St

(b)  So long as any shares of & §/2% Preferred Stock - ¢
are outstanding, the Company shall not without the connntn&rlvm bys o ,
vote at a rnectlnglclllnd for that gurpou) of at least twosthirdsof the - =
total number of shares of the & 1/29% Preferred Stock then m""‘d’g';i oot
amend, aiter, change or repeal any of the express tarms of the § 1/2% ..
Preferred Stock then outstanding in a manner substantially prejudicial - -

L
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to the holders therec!, K

: (c) SO long as any shares of Series A Stock are L
cutstanding, the Company shail net without the consent {given by a
vote at a meeting called for that purposs) of at least twoethirds of the
total number of shares of the Serles A Stock then cutstanding amend, ‘
alter, change or repeal any of the express termy of the Serles A Stock i e
then outstanding in & manner substantially prejuitcial to the holders . ,
thereot. . oo r e

(d) <3 long as any shares of the No Par Preferred .
Stock are outstanding, the Company shail not without the.consent
(given by vote of the No Pur Preferred Stock and all cther prefecrad
stocks ranking on a parity with the No Par Preferrad . Ltock as to hg
dividends or distributions, together as & claay 1t & mesting called for i
that purpose) of the holders of at least two=thi ds of the 104l number - .

of votes attributable 10 the then outstanding No Par Preferred Hock
and such other preferred stocks; Co e e

¢ FE
ek

1) amend alter ﬁr‘repéal any of'thc' rf hty, prehre
ences of powers oi any series of the oumancﬁns Ne Par -

Preferred Stock so as to alier materially any wch rights,
pre{erences or powers) or . . :

(i) creats or authorize any new stock ranking prierto ., .
the No Par Preforrad Stock as to dividends or In liquidation, .- . . -
dissolution, winding up or other distribution ¢r create’ or or S
authorlze any secuiity convertible into shares of any such - - .,
‘!mk' ' - T L, A

e

. I A
. . TR T g e %,
provided, however, that with rosg:ect to (1) above, preferred stecks o
other than the No Par Preferred Stock shall be entitied to Yote &% & i
member of sald voting class only i the same right, preference »
power of such preferred stocks are proposad to be materjally amended, -
altered or repealed In substantially. the sams’ manner, and provided:
further that if any such amendment, alteration or repeal would alter
materially the rights, preferences or powers of one or more, but not
all, of the -eries of the No Par Preferred Stock or other preferred v
stocks ranklig on a par'*y with the No Par Preferred Stock as to . "
dividends or distributions, at the time outstanding, such consent sha)}
be required only of the hoiders of at least two=thirds of the tota}:
number of votes attributable to the outstanding shares cf all series so -~
affected, voting as a class. The consent required under this paragraph |
{3) (d) shall be in addition to such vote as may be required b
jaw, : L

v g MR
(4} So long as any shares of the & 1/2% Preferrad g
Stock or Serles A Stock are outstanding, the Company' shall; not,
without the consent (glven by & vote st a mesting called for that .
purpose) of the holders of & majority of the total numbse of shares of 3
the & 1/2% Preferred Stock and of & ma}orltw the tota) numbgr of
shares of the Series A Stock then outstand .ond 30 887Ny st
shares of the No Par Prefsrred Stock are outatanding, tha PanY inst i
shall not without the consent (given by vote of the No Par Prefsrred TR
Stock and all other preferred stocks ranking on 8 . ¥ith the Nq’ f
, . ..- . T l_.. .-.‘r.' , ]
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Par Prulerred Stock as to dividends or distridutions, together 23 &
Ciass at a meeting called {or that purpose) of the holders of a mejority
of the total 4r of votes attridutable to the then cutatanding No
Par Preferred Stovk and such cther preferred stockuy

(=)  merge or consalidate with or into.any other
corporation ¢ corporations or sell or otherwise dispose of all or
substantizlly all of the aswets of the Company, unissy such merget or
consolidation or sale or othar disposition or the exchange, lsuance or
assumption of all securities to be lssued or assumed In conhection with
any such merger or consolidation or sale or other dlapasition, shall
have been ordered, approved or rrmlmd 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 dlspotition or sxchange, [ssuance or assumption of securltles;
provided that the provisions of thia subparagraph (a) shall not apply to
a purchase or other acquisition by the Company of franchises or asaets
of another carporativn in any manner which does not involve a merger
or consolidation; or E : £

(b}  issue any unsecured nortas, debentures or other
securities representing unsecured indetiodness, or otherwise assume or
Incur any such unsecuied Indebtedreus, for purposes other than (1) the
refunding of any outstanding unsecured indebtedness theretofore
lssued or assumed by the Ce.npany, (1) the reacquisition, redemption

or other retirement of any indebtedness issued or assumed by the ' -
Company, or (iil) the reacquisition, redemption or other retirement of - abd
all outstanding shares of the & |/2% Preferred Stock and of all """
outstanding shares af the Series A Stock and of all outstanding shares = -
of any other class or serles of stock ranking on a parity, as to

dividends, or in liquidation, dissolution, winding ugecr other dlistris
bution, with the & 1/2% Preferred Stock and the
Immediately after lssuing, assuming or incurring such debt the'total

principal amount of ull outstanding unsecured notes, debentures or ..

other securities represanting unsecured indebtedness of the Company,
Including unsecured indebiadness then to be issued, assumed or
Incurred would excead 20% of the aggregate of (a) the total principal
amount of a.l bonds or other sscurites representing secured Ind~bted-
ness lssued or aisumed by the Company and then to be wutstanding,

and (b) the capltal and surplus of the Company & then to be stated on

the books of account of the Company; or

(c}  lssue, soll, or othorwise dispose of any shares of .

the & 1/2% Preferred Stock in excess of (00,000 shares thereof or any
shares of the Ser.as A Stock In excess of 50,000 shares thereof, or any
shares of any othe: Ziics of stock ranking prior to, of on & parity with,

the & 1/2% Proferred Svock or the Serles A Stock as to dividends, or in .
liquidation, dissolution, winding up or other distributlon, unjess the net *
income of the Company determined, alter provision for depreciation o
and all taxes and in accordance with generally accepted iccountlnf

practices, to be available for the payment of dividends for a period 0
twelve (12) consecutive calendar months within the fifteen (15)

calendar months immediately preceding the {ssuance, sale or .

disposition of such stock, Is at least equal to twice the annual dividend

ries A Stock, if- :
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requirements on all outs shares of the § 1/2% Pret Stock .. -
and of the Series A Stock of all other classes o8 stock ranking - - -
prior to, or on a parity with, the & 1/2% Preferred Stock or the Series

A Stock as to dividends oe distributions, including the shares proposed
to be lsued, and unless the gross income of the Company for such
perlod, determined In accordance with Tﬂmn!ly accepted accounting -
practices (but in any event aftor deduct &:m amount jor sald parbed
charged by the Company on its books to depreciation expense and all
taxes) to be avallable for the payment of interest, shall have besn at
Jeast one and one-half times the sum of () the annual Interest charges .
an al} interest bearing indebtedness of the Company and (11} the annual *
dividend requirements on all outstanding shares of the & 1/2%
Preferred Stock and of the Serles A Stock and of all othar classes of
stock ranking prior to, of on a parity with, the & 1/2% Preferred Stock
or the Series A Stock as to dlvidends or distributions, including the
shares proposed to be lssued; provided, that there shall be excluded '
from the foregoing computation Interest charges on all Indebtedness .- .
and dividends on all shares of stock which are to be retired in
connection with the issue of such additional shares; and provided,
further, that In any caie where such gdditional shares are to be issued
in connection with the acquisition of new property, the gross income.
and the net income of the property to be sc acquired may be Included
in a pro forma bals in the forageing computation, computed on the
same basis as the gross incoms and the net Incomie of the Company; or

(d)  Issue, sell, or otherwise dispose of any shares of
the & 1/2% Preferred Stock In excess of 100,000 shares thereof, or any ]
shares of the Series A Stock in excess of 30,000 shares therecof, orany , . -
shares of any other class of stock ranking prior o, or on a parity with .
the 4 1/2% Preferred Stock or the Series A Stock as to dividends or -+ .
distributlons, unless tae aggregate of the capital of the Company . . °
applicable to the Comrmon Stock and the surplus of the Company shall 7.
not be less than the aggregate amount plzablc on the involuntary.
liquidation, dissoluticn, or winding up of the Company, in respect of all
shares of the & 1/2% Preferred Stock and of the Serles A Stock and all...
shares of stock, If any, ranking prior thereto, or on a parity therewith, '
as to dividends or distributions, which will be cutstanding aiter the .
lssue of the shares proposed to be issued; provided, that If, for the
purposes of meeting the requlrements of this subparagraph (d), It . "S5
becomes necessary to take into consideration any earned surplusof the =~ ™
Company, the Company shall not therealter pay any dividends on .
shares of Common Stack which would result In reducing the Company's -
Common Stock Equity {the words “Common Stock Equity” mean Jll -
sum of the stated value of the outstanding Common Stock and the .~ .
carned surplus and the capital and pald-in lurrlus of the Company, ™ '
whether or not avallable {or the payment of dividends on the Common
Stock} to an amount less than the aggregate amount payable, on " R
involuntary liquidation, disselution, or winding up of the Company, on ‘' Jswiy
all shares of the & 1/2% Preferred Stock, of the Series A Stock and of < "
any stock ranking prior to, or on a parity with, the & 1/2% Proferred ..

Stock or the Serles A Stock as to dividends or distributions, at the . "
time outstanding., ’ . Dok Tt
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(5 In the event of any voluntery liguidation, dissolus’ * -
tion or winding up of the Company, the & 1/2% Preferred $ he
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Serles A Stock, tha Preferred Stock and the No Par Preferrsd Stock,
pari passy, each with the other, shall have a prefersnce over the
Preference Stock and the Common Stock until an amount equal to the
then current redemption price of ail shares of the & 1/2% Preforred
Stock, the Series K Stock, thw Preferrod Stock and the No Par
Prelerred Stock shall have baen paid. In the event of any Involuntary
liquidation, dissolution or winding up of the Cornpmm which shal}
mclude any such liquidatior,, dissolution or winding up which may arlse
out of or result (rom the condemnation or purchase of il or & majer
purtion of the properties of the Cuwnpany by (I} the Unlted States
Govermnent or any authority, agency or Instrumentality thereof, {ii) a
state of the United States or any authority, agoncy or instrumentality
thereot, or (i} & district, cougcmivo or othar asscciation or entity
not organized for rofit, the & 1/2% Preferred Stock, the Series A
Stoch, the Preferted Stock and the No Par Preferced Stock, pari passu,
cach witn the otiwer, shall also have & preference over the Preference
Stock and v Commor. Ziock untili the full par value of all shares of
the & 1/2% Preferrut Stock, the Series A Stock, and of the Preferred
Stock, the Invaluntary liquidation value established by the Board of
Directors or Executive Committes pursuant to paragraph (1) of this
subsection (B) witn respect to the No Par Preferred Stock and, in each
case, an amount squal to alj accumulated and unpaid dividends therson
shal] have been pald by dividends or distribution, 1f 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 & 1/2% Preferred Stock, the

Series A Stock, the Preferred Stock and the No Par Preferred Stock of -
the full amounts to which they respecrively are ontitled as aforesald,

then said assets shaij be digtributeri rnta‘t’a‘s{ among the holders of the

4 1/2% Preferred Stock, the Soilee A Ytock, the Preferred Stock and

the No Par Preferred Stock in proportiar to the sums which would be

payable on such liquidation, dissotutian o; winding up If all such sums "~

were pald in full,

oot e .
(6 () The Company, by 2 raajority vote of its
Board of Directors, mdy at any ime redoem all of sald & 1/2%
Preferred Stock of faay {rass time ta time redeem any part thereof, by
paying In cash & redemption prics conshing of the sum of (i) $103,30
i redeemed prior to Septeinber 1, 1232, $102.50 H redeerred
thereafter and prior to September I, 1957, $101.50 If redeemed
thereaf{ter and prior to Sepiember |, 1962, ang $101.00 if redeemed on
or after September 1, 1962, and (il) an amount equal to accumulated
and unpald dividends in each case, If any, to the date of redemption,

()  The Company, by a mlitwltsy‘mu of its Board of
Directors. may at any tima redeem all of naid Serles A Stock or may
from time to time redeem any K:rt theroo!, b pggln; in cash a
redemption price conslsting of the -sum ¢f (1) ;3. pat share |If
redeemed wivhin the first five (5) years after the first date trom which
dividends on any whares of such stock shall become cumulative, $2.00
per share if redsemed within the second five (3) years after the first
date {rom which dividends on any shures of such stock shall become
cumulative, and $1.00 par share if redesmed subsequent to ten (10)
years after the {irst date from which dividends on any shares of such

3-*-‘ PRCIY 1 MRERIE oL
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stock shall become cumulative, (i) in each instance an amount
= equivalent to the public offering price per share upon the [nitlal
issuance of such Series A Stock and (iil) an amount equivalent to the -
accumulated and unpaid dividends In sach case, {f any, to the date of
redemption. The *public offering price” of such Serles A Stock, for

the purpose of determination of the redemption price thereof, shall be *
the price {oxclusive of an amount equivalont to accumulated dlvidends)

at which the initia) [ssue of such Serles A Stock is offered for sale
publicly by the Company or by underwriters or Investmaent bankers,
provided however, that if there shall be no publlc offsring of the
initiz! issue of the Series A Stock, the public alfering price of the
initlal 133un of the Series A Stock shall, for this purpose, be dosmaed to

be the price {exclusive of an amount equivaient to accumulated
dividends) paid by the purchaser or purchasers of the Initial lssue of

such Series A Stock to the Company,

(c)  Notico of the intention of the Company to redeem
all or any part of the 4 1/2% Preferred Stock, the Serles A Stock, the
Preferred Stock or the Ne Par Preforred Stock shall be malled not less
than thirty days nor more than sixty days before the date of
redemption to each holder of record of & 1/2% Preferred Stock, Series
A Stock, the Preferred Stock or No Par Preferred Stock 1o 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 redemption may be published In such manner as may be
prescribed by resolution of the Board of Directors of the Company;
and, in the event of such publication, no defect in the notlce so mailed
or in the mailing thereof shall afect the validity of the proceedings . .
for the redemption of any shares so to be. redeemed, " - :
Contemporaneously with the malling or the publication of such notice . i, .. -
as aforesald or at any time therealter prior to the date of redemption, (5. ¥

‘ the Company may deposit the aggregate redemption price (or.the ™
portion thereof not already paid) with any bank or trust company in ' : ',
the City of Mew York, New York, or in the City of Miaml, Plorida, ory " it
in the case of the Preferred Stock (other than Serles B through Mo T
thereo! for which such depository shall be the same as for the Serles A '
Stock) and the No Par Preferred Stock, any bank or trust company -.

el

[T -. :

located anywhere in the United States of America and acting T IO
registrar or transfer agent with respect to such stock, named In such - o
notice, payable to the order of the record holders of the shares so to - S
be redeemed, on the endorsement and surrender of thelr certificates, . @
and thereupon said holders shall cease to be stockholders with respect e

1o such shares; and {rom and after the making of such deposit such'. = - |
holders shall have no inerest In or claim agalnst the Company with -
respect 1o sald shares, but shall be entitled only to recelve such . b
moneys {rom said bank or trust company, with interest, I any, allowed - '~ |
by such bank or trust company on such moneys deposited as in thls ° " . ..
paragraph provided, on endorsement and surrender of - thair, -
certilicatus, as aforesald, Any moneys so deposited, plus Interest
thereon, if any, remaining unclaimed at the end of six years from the .. .
date fixed for redemptlon, If thereafter requested by resolutionofthe . ..
Board of Diractors, shall be repaid to the Company, and in the event

of such repayment to the Company, such holders of record of the e .3
shares 5o redeermed as shall not have made claim agalnst such moneys e

. apH M
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prior to such repayment to the Company shall be deemed to be
unsscured creditors of the Company for an amsunt, without Interest,
squivalent 1o the amount deposited, plus Interest therson, lf any,
allowsd by such bank or trust company, as sbove stated, for the
redemption of such shares and so pald to the Company. Shares of the
4 [12% Preferred Stock, the Serles A Stock, the Prelerred Stock or the
No Par  Preterred Stock which have been redewi, »d shall not be
re.ssued. I less than all of the shares of the & 1/2% Preferred Stock,
the Seriss A Stock or the No Par Preferred Stock are 1o be redeemed,
the shares to be redeumned shall be selected by Jot, and if less than ajl
of the shares of any series of the Preferred Stock {other than Series B
through M thereo! which shall be redeemed by lot) or the No Par
Prejerrod Stock are ta be redeemed, the shares 10 be resiéemed shail
be selected by lot or pro rata, in such manner as the Board of
Directors of the Company <hal! determine, by an indepandent bank or
trust company sslected for 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 shares of
4 1/2% Preferred Stock, Serles A Stock, the Preferred Stock or No Par
Prelerred Stock, .

(7)  For the purpose of this paragraph (7)1 (a) the
term “"Common Stock Equity” shall mean the sum of the stated value
of the ouistanding Common Stock and the earned surplus and tho
capital and paid-in surplus of the Company, whether or not available
{or the payment of dividends on the Common Stock; (b) the term
"total capitalization" shall mean the sum of the stated capital
applicabie to the outstanding stock of all classes of the Company, the
earned surplus and the capital and pald-ln 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 mors than twelve nvonths after the date of the determination .
of the total capiralizations and (c) the term "dividends on Common
Stock” shall embrace dividends on Common Stock (other than dividends
payable only in shares of Common Stock), distributions on, and

purchases or otl.er acqulsitions for value of, any Common Stock of the = -

Company or other stock, if any, subordinate to the & 1/2% Preferred
Stock, the Series A Stock and the No Pas Preferred Stock, Subject to
the rights of the holders of the & 1/2% Preferred Stock, tha Serles A
Stock, the No Par Preferred Stock and the Preference Stock and -
subordinate theretc {and subject and subordinate to the rights of any
class of stock hereafter authorized), the Common Stock alone shalf
receive all dividends and shares in !liquidation, dissolution, winding up *
or other distribution. 50 long as any shares of the & /2% Preferred
Stock, the Series A Stock or the No Par Preferred Stock are
outstanding, the Company shall not declure or pay any dividends on the
Common Stock, except as follows: - .

(a}) I and 30 long as the Common Stock Equity at the -
end of the calendar month Immediately preceding the date on which a =, .

ey

‘dividend on Common Stock Is declared Is, or &3 & result of auch - .
dividend would become, fess than 20% of total capitallzation, the -~ :

Company shall not declare such dividends In en amount which,

'
e
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together with all oiher dividends on Common Stock declared within
the year ending with and including the date of such dlvidend
declaration, exceeds 30% of the net income of the Company avallable °

{or dividends on the Common Stock for the twelve full calendar T
months Immediately preceding the month In which such dividends are -
declared;. and ' o ol

(b)  If and 30 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 becoma, less than 23% but not less than 20% of total
caplialization, the Company shall not declare dividends on the
Common Stock In an nmount waich, together with all other dlvidends
on Common Stock declared within the year ending with and Including
the date of such dividund 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 5tock Equity Is
23% or mere of total capitalization, the Company may not declare
dividends on shares of the Common Stock which would reduce the
Common Stock Equity below 23% of tota! capitalization, excépt to the
extent provided in subparagraphs {a) and (b} above.

(C) PREFERENCE STOCK. The Board of Directors
or Executive Committee is hareby expressly authorized, at any time or
from time to time, to divide any or all of the shares of Preference -
Stock Into series, and, before Issuance, in the resolution or resolutions
providing for the issue of shares of a particular series, to fix and .
determine the designations, preferences, qualifications, privileges, -
llmitatlons, restrictions, optlons, conversion rights, and other speclal -
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 all serles) or both, to the fullest extent now of 3
hereafter permitted by the laws of the State of Florida, including the .. -
rights of the Preference Stock as a class and the varjations between = .0
dilferent series In the following respects: . e

{I) the number of shares to constitute each such
series and the distinctive designation therec{;

(2)  the dividend terms, and the dates from which
dividends shall commence to accrue} o ,
(3)  the rodemption price or prices for shares and the
terms and conditions on which such shares may be redeemed; | . ol

(4)  the sinking fund provisions, If any." !orthc
redemption or purchase of shares; L

() the preferential amount or amounts payable on '
shares In the event of the voluntary or involuntary liquidation of the -
Companys ) R .




Ak the woting righty, 3! any, for the election ol
Jirer tors atud T all other purposes)

5 the terms and comditions, f any, upon which
shates sy be converted arkt the clasy of ¢ laswsey of series of shares ot
the Company usto which such shares may be converted; and

(%) such other terms, lmitations and relative rights
atnd preterences, if any, of shares ol Preference Stock ay a clasy and of
any auch o serges ol Preterence Stock as the Board of Directors or
Lavcutive Comnutice snay, at the tune ol such resolution, lawfully fix
andd detef e under the laws of the State of Florda,

The Preterence Stock shall constitute o class of stock
subardinate 1o the & 1/2% Preferred Stock, Series A Stock, ’referred
Stoth, and o Par Preferred Stock ¢ 1o dividends and in distribution,
S long as any shares of § [/2% Preferred Stock, Series A Stock,
Preterced Stock, or No Par Preferred Stock shail be outstanding, the
preferences, privileges, rights and powers granted to or imposed upon
the Preference Stock or any series thereof shall have no effect
whatever on the preferences, privileges, rights and powers of the <
4 /2% Prefered Stock, Series A Stock, Preferred Stock, and No Par
Preferred dtock whach shall retain their rights and shall be and remain )
prior in all respects 1o the Preference Stock. All shares of Preference
Stock shall be ot equal rank with each other, regardless of series, and ©
shall e wlentical with each other in all respects except as provided
purstant to the first sentence of this subsection {().

{1 Dividends.  Qut of the funds of the Company
legally avatlable {or dividends, the holders of each series of the
Preference Stock at the ume outstanding shall be entitled to receive,
it and when declared payable by the Board of Directors, such dividend
+s Indy be provided lor that particular series by the Board of Directors
o Eaecunve Commguttee pursuant to the first sentence of this
subsection ). Dividends may be paid upon the Common Stock enly
when dividends have been paid or funds have been set apart {or the
payment of dividends on the Preference 5tock, and when all payments
have been made or funds have been set aside for payments then or
theretotore 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 Ligquida-
tion, Lte. In the event of any liquidation, dissolution or winding up of
the lompany, the holders of each series of the Preference Stock shall
be entitled to receive an amount for each share thereof, equivalent to .
the faaed hepadation price for such series plus, in case such liquidation,
divselution ur winding up shall have been voluntary, the fixed
haudanion prennum, 1t any, for such series, together in all cases with
an armount equal to ol dividends accrued or in arrears thereon to the
tate Lised for such payment, before any distribution of asscts shall be
tnwde o the holders of the Common Stock or any other class of stock
subordinate 1o the Preference Stock as to dividends or in distribution;
Lut the holders of the Preference Stock shall be entitied to no further
participation in such distribution, unless otherwise provided by the




Board ol Irectors o buecutive Vomimiitee i the reswlubiun or
fesofutions providing for the psaane e of shares ol o particylar wenes,
11 upon any sch lupudation, doselubion ar windiy ap,  whe ther
valuntary of anveluntacy, the gassety dinttibutable amony the holdery of
the Prefereme e Stoch shall be ansitlicent to perinit the payment of
the tull prederential grounty aloresawd, then such assets shall be
istnibuted arwng the halders ot all seres at the [reterence Stochk
then vutstand g, fatably per share w proportion to the full preteren-
Hal athounty o share to whah they are respectively entitled as
herenbelore provideds A comwolidation or merger of the Company, a
sale ur tramter of aif or substantially all ol 1ts assets as an entirety,
ar any purchuse of redemption ol stock of the Company o any class,
shall nat be regarded as o "hiquidation, dissolution or winding up” of
the Campany withun the measning of this paragraph (2).

(3} Redemption, Repurchase and Retirement of the
Preterence Stock, The Company, gt :ty option, expressed by vote of
tts Board of hrectors or Executive tommittee, may at any time or
trum time to time redeem the whole or any part of the Preference
Stock or of any series thereof at the applicable redemption price, as
vatablished by the Board of Mirectors or Executive Committee, for
eaeh sucts sefies to be redesmed.

Notice ol any proposed redemption of any shares of
— Peeterence Stock, the manner in which the same shall be carried out,
_ arwd the rights and obligations of the Company and the holders of
 — recurd ut the shares of Preference Stock to be redecmed shall be as
provides in paragraph (6) (c) of subsection (I3) hereof, which paragraph
shall be read as though the designation of Preference Stock were
substituted for No Par Preferred Stock wherever such termm No Par
— Preferred Stock appears in paragraph (6) (¢} of subsection (B).

— " {D)  Subject to the provisions of subsection (E) of this
—_— Section b

(§) The Common Stock shall have power to vote, and

—_— e vach holder of such Common Stock shall be entitled to one vote, in
— T persan or by proxy, for each share of such stock standing in his name
.m un the books of 1the Company.
— = m———
e E—— (2) Except as expressly provided in this Section 3, the

S /2% Preferred Stock, the Series A Stock, the Preferred Stock and
the No Par Preterred Stock shall have no power to vote,

{3 When so entitled, the holders of No Par f'referred
Sock shall have none vote dor every $100 of liquidation value
evstublished by the Board of Directors or the Executive Committes,
provided that amounts less than 5100 shall be afforded their
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,




(B}  Netwithstanding the provisions of paragraphs {1) °
and (2} of subsection (D) of this Saction 3 and subject to any rights of " - -
the holders of the Preference Stock: Lo e
(1} 11 and when dividends payable on. any ol the .
Proferred Stock {which, for the purposes of this subsection (E), shall be=";
deemed to be the & 1/2% Preferred Stock, the Series A Stock, andsuch .7~
other preferred stock, ranking on & parity with the & 1/2% Preferred -,
Stock and the Serles A Stock as to dividends and distrlbutions, 83 may >~
be lawfully lssued) shall be in default in an amount equal to four ful} "
quarterly payments or more per .share, and thereafter: untll.all .. .
dividends on any of the Preferred $tock In default shall have been.
pald, the holders of all of the then outstanding Preferred Stock, voting,.."%
as a class (with voting rights of -the No Par-Preferred - Stock. " = :
determined in acccrdance with paragraph (3} of subsection {D), In:, ...°-
contradistinction to the Common Stock as & class, shall be entitled 10 .
elect the smallest number of directors necessary to constitute &
majority of the full Board of Directors, and the holders of Commen
Stock, voting separately as a class, shall be entitled to elect the
remaining directors of the Company, anything in this Agreement of
Consolidation to the contrary notwithstanding. The terms of office, as <
directors, of all persons who may be directors of the Company at the ..~ * = .
time, shall terminate upon the election of a majority of the Boardof =70
Directors by the holders of the Preferred Stock, except that if the .. '
holders of the Common Stock shall not have elected the remaining
directors of the Company, then, and cnly in that event, the directors .
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’ 3
default continues and & majority of the Board is being elected by the .
holders of tihw Preferred Stock, the remaining directors, whether |
elected by directors, as aforesaid, or whether originally or” later .
elected by hoiders of the Common Stock, shall continue In office untll .-
their successors are elected by holders of the Common Stock and shall Sk
qualify, The term of offlce of the directors so elected by the holders " .
of the Preferred Stock, voting as a class, and of the directors elected .
by the holders of the Common Stock, voting separately as a class shall R
be until the next annual meeting or until the privilege of the preferred
stockholders to elect directors shall terminate as herelnafter provided, - .,
whichever shall be the earlier date, and until their successors shall - -
have been elected and shall have qualified, : SO0 e

o

{2)  1f and when ali dividends then in default on any of-
the Preferred Stock then outstanding shall be paid (such dividends to .
be declared and pald out of any funds legally availabie therefor as soon
as reasonably practicable), the holders of the Preferred Stock shall be
divested of any privilege with respect to the election of - dlirectors
which Is conferred upon the holders of such Prefered Stock under this -
subsection (E) and the voting power of the holders of the Preferred -
Stock and the holders of the Commen Stock shall revert to the status
existing before the first dividend payment date on which dividends on
any of the Preferred Stock were not pald 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

R
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holder of record of any of the Preferred  Stock, or his legal

payment of dividends thsreon,” Upon termination of .&V

privilege upon gaymom of all accumulated and defauited div
the Preferred Stock, the terms of oifice of all persons who have
elected directors. of the Company by 'vote of the holders-of
Preferred Stock as a class, pursuant to such voting privilege, shall =
forthwith terminate, and the resulting vacancies shall be filled by. the .»~' 4
vote of a majority of the remaining directors, . ;

(3)  [n case of any vacancy in the off} _
occurring among the directors elected by the holders of the Preferred . -
Stock voting as a class, the remalning directors elected by the holders 07w,
of the Prelerred Stock, by aifirmative vote of a majority thereof, or
the remalning director so elected If thers be but one, may elect & .
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 n the office of ‘a director occurring among the .
directors elected by the holders of the CommonStock, voting .~ : 1.
separately as a class, the remaining directors elected by the holdersof .-
the Common Stock, by affirmative vote of a majority thereof, or the .- .
remilning director so elected If there be but one, may elect &
sirzcessor or successors to hold office for the uneﬁrued term or terms !
of the director or directors whose place or places bs vacant,:

fE s s
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()  Whenever dlviderds on Preferred Stock shall be In "
default as provided in paragraph (1) of this subsection (E), it shall be . .
the duty of the President, a Vice-President or the Secretary of the - ~
Company, foerthwith to cause notice to be given to the holders'cf the ~ 7
outstanding Preferred Stock and to the holders of the Commeoen Stock - =
of a meeting to be held at such time as the Company's officers may -
fix, not less than ten {(10) nor more than sixty (60) days after the
accrual of such privilege, for the purpose of electing directors. Each

representative, shall be entitled at such meeting to cne vote for each
share of Preferred Stock standing In his name on the books of the
Company, or, in the case of the No Par Preferred Stock, such vote as
is determined in accordance with paragraph (3) of 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 separately as a class, to elect directors, the .-
presence in person or by proxy of.the holders of a majority of the
outstanding Common 5tock shall be required to constitute & quorum of
such class for the glection of directors, and the presence in person o
by proxy of the holders of a majority of the outstanding Preferred
Stock, including, In the case of the No Par Preferred Stock, & majority *%'
of the votes attributable to the outstanding No Par Preferred Stock
considered together as a class shal] be required to constitute a quorum
of such class for the election of directorss provided, however, that the 3%
absence of a quorum of the holders of either such Preferred Stock ppat/a%
Commen Stock shall not prevent the election at any such meeting or \:"a®
adjournment thereof of directors by such other class, if the necessary '«
quorum of the holders of stock of such other class Is present In person”
or by proxy at such meeting or any adjournment thereof; and provided, -
further, that in the event a quorum of ths holders of the Common *
Stock is present but a quorum of the holders of the Preferred Stock Js

L




of the Common Stock shall not become stfective and the directors o
elected by the holders of Common Stock shail not sssume their offices
and duties until the heiders of the Preferred Stock, with a quorum
present, shall have sfected the directors they shall be entitled to
electy and provided, further, that In the absence of a quorum of
helders of stock of elther class, 8 majority of the holders of the stock
of the class which lacks a quorum who are present in person or by
proxy shall have power to adjourn the election of the directors to be
elected by such class from time to time without notlce other than :
announcement at the meeting, untll the requisite quorum of helders of
such class shall be present In person or by proxy, but such adjeurnment .
shall not be made to & date beyond the date {or the malling of the
notlce of the next annual meeting of the Company or special meetlng
in lleu thereol, : ‘ L

i

_ {5)  Voting privileges simliar to ihose set forth In the '
— preceding paragraphs (1), (2}, (3) and (4) may be conferred upon any
— preferred stock hereaiter authorlzed and, In that case, such preferred
stock hereafter authorized shall have voting privileges equal to and
concurrent with the voting privileges so set forth of the & 1/2% -
Preferred 3tock and the Serles A Stock, and shall be deemed to be
Preferred Stock far the purposes of this subsection (E).

b, The stockiiclders of the Company shall have no pra-emptive

rights.
5. The corporatlon s to have perpetual existence.

6. The registered office of the 'corporatlon is at 9220 v.'eai

F'agler Straet, Miami, Florida 33174 and the name of the registored agent at such ~

address is Astrid Pleilfer.

fort” in the by-laws,

8. For the regulation of the business and for the conduct of the -

alfairs of the corporation, and to create, divide, limit and regulate the powers of
the corporation, the directors and each class of the stockholders, provision s mads
as follows: .

_Si {a)  No stockholder shall have any right to inspect
any account, book or document of the corporation, except as
conferred by statute or authorized by the directors.

T 7. The number of Dlractors of the corporation shall be as set
B |

(b}  Any Director may be removed by the Board of
Directors and the resulting vacancy shall be {illed until the next -.. -
Annual hMeeting of Stockholders by the Directors remalning In office,

(c) * In limitation of the application of Section 25 of
the Act of the Legislature of the State of Florida hereinkefors
mentioned, it Is hereby provided that sald Section 23 shall not apply -

:he corporation; and it is further provided that the unanimous vote
~ all stockholders of the corporation shall be required for any

not present, then the election of the directors elected by the holders -~ .
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all

amendment of this agreement of consolidation which would wliminate o
the provisions of this subdivision (c) or In any way alter or modify the -
same. i L .

{d)  ‘The stockholders may alter or amend the by-laws
of the corporation by a majority vote of all the outstanding siock of
the corporation entitied to vote given at any meeting duly held as -
provided in the by-laws, tha notice of which Includes notice ot the -~ -
proposed ziteration or amendmont. The Board of Directors may also =+ -
alter or amend the by-laws at any time by sifirmative vote of & . ... -
majority of the Board of Directors given at 8 duly convened meeting . - .
of the Board of Directors, the notice of which includes notice of the R L
proposed alteratlon or amendment, subject to the power of "' .- -
stockholders to change or repeal such by-laws. Lo B

9, RESOLVED, that the Board of Directors hereby establishes
and authorizes the issuance of a new serles of the Preferred Stock of the Company
and hereby ilxes 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 shal] commence 10 accrue, terms . ..
and conditions on which the shares may be redesmed and the manner of effscting -
redemption with respect to such new series of Preferred Stock as followss - .

(a)  The new series of Preferred Stock c.mblhhé-'d by o -
this resolution is hereby designated "8,70% Prefarred Stock, Serles -
K", ' b e

(b}  The 8.70% Preferrad Stock, Series K, Is hereby
authorized to be issved in the amount of 750,000 shares, - B el
{c}  The dividend rate of the 8,70% Preferred Stock, ..
Serles K, shall be $8.70 per ahare per annum and no more, payable @ ° -
quarterly on December |, March |, June | and September | of each -~ %
year, commencing Dg>ember |, 1976, and dilvidends on the 750,000 . .
shares shal! commence to gccrue from and aitar October 21, 1376. . ‘ S R

(d)  The Company, by a majority vote of its Boardof ©*
Directors, may #% any tims raceem all of the 3.70% Preferred Stock,
Serles K, or may from time i tlme redeem any part thereol b
paying In cash a a redemption price conslsting of the wum oy

e v
(1} $109.33 per share if redeamed on or prior'to
October 1, 19813 §107.00 per share |f redeemed after October I, 198]
and on or prior to Cctober §, 1936 $106,00 per share if redeemed =
after October J, 1986 and on or prior to October §, 19912 and $191.13.
per share 1 redezmed after October |, 1991 and ceor e

=y
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(1) In each case an amount equivalent to the
accurnulated and unpald dividends, il any, to the date of ‘redlmpllon;

provided, however that the shares’ of the 3.70% Preferred Stock, -
Seres K, shall not be redeemable prior to Cctober 1, 1951, directly = .. .
or indirectly from or in anticipation of monies borrowed, or proceeds .o

of shares of other series of Preferred Stock (or of any other stock
ranking prior to or on a parity with the Company's preferred stocks)
sold, by or for the account of the Company, at an interest or dividend
coat to it {calculated in accordance with generally accepted {inancial
practice) of less than $.70% per annum. : o

- e} The manner of effecting such redemption shall
be that applicable to the Company's 4+1/2% Preferred Stock, Serles - -
Al . , z

{t)  Except as above set forth; the 5.70% Preferred
Stock, Series K, shall possess ail of the characteristics of the
Company's said 4-1/2% Preferred Stock, Series A, R

10, RESOLVED, that the Board of Directors hereby establishes’
and authorizes the issuance of a new serles of the Preferred Stock of the Company - .
and hereby {ixes the number of shares to constitute the new ‘series and the. .
distinctive designation of the new series, the annual rate of dividends payablecn -
such shares and the date [rom which dividends shall commence to accrue, terms = -
and conditions on which the shares may be redeemed and the manner of effecting -
redemption with respect to such new series of Preferréd Stock as {ollows: .

{a)  The new series of Preferred Stock established by . -
this resolution is hereby designated 8.84% Preferred Stock, Serics Lo

{b} The 8.34% Preferred Stock, Serles L, Is hereby.
authorized to be issued in the amount of 500,000 shares, .. /=

{(c)  The dividend rate of the 3.84% Prelerred Stock,
Series L, shall be $8.8% per share per annum and no more, payabls
quarterly on December !, March I, June | and September 1 of each
year, commencing December 1, 1978, and dividends on the 300,000
shares shall commence to accrue from and after August 2%, 1973,
Any dividend on the 500,000 shares which shall have accrued up 10
and including August 31, 1978 shall be set apart on September 1, 1978
for payment on December 1, 1978, - R b

(d)  The Company, by & majority vote of its Board of
Directors, may at any time redeem all of the 8.84% taoferred Stock,
Series L, or may from time to time redeem any part thereof by:
paying in cash a redemption price consisting of the sum ofs .. g

- . . 1

(i} $109.84 per share il redesmed on or prior
August, 1, 1983; $107,63 per share if redeemed after August |, 1983,
and on or prior to August 1, 1988 $105,42 per share if redeemed
after August 1, 1988, and on or prlor to August i, 1993; and $103,21
per share if redeemed after August !, 1993; and A P S

......




{ii} In each case an amount equivalent to the
_accumulated and unpaid dividends, il any, 1o the date of redemption;

provided, however that the shares ol the 3,84% Prelerred Stock,
Series L, shall not be redeemable prior 1o August 1, 1983, directly or
indirectly trom or in anticipation of monles borrowed, or proceeds of
shares of other series of Prefecred 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 divideni
cost to it (calculated In accordance with generally accepted {inanciul
practice) of less than 8.32% per annum.

(¢)  The manner of elfecting such redemption shall
by that applicable to the Company's 4.1/2% Preferred Stock, leries

(f) Except as above set forth, the 8,34% Preferred
Stock, Series L, shall possess all of the characteristics of the
Company's said 4-1/2% Preferred Stock, Scries A.

1l. RESOLVED, that the Board 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 dlvidends payable on
such shares and the date from which dividends shall commence to accrue, terms
and conditions on which the shares may be redeemed and the manner of etfecting

redemption and the sinking fund providing for the purchase of such new serins of

Preferred Stock as followss

(a) The new series of Preferred Stock established by
this resolution is hereby designated "8.70% Preferred Stock, Serles
M, : - .

(b)  The 3.70% Preferred Stock, Series M, is hercby
authorized to be issued in the amount of 300,000 shares.

(c)  The dividend rate of the 8.70% Prefarred Stock, -

Series M, shall be $8.70 per share per nnum and no more, payable
quarterly on December 1, March 1, June 1 and September | of each
year, commencing December 1, 1979, and dividends on the 500,000
shares shall commence to accrue from and after August 14, 1379 or
such later date as the shares are actually issued. Any dividend on the
500,000 shares which shall have accrued up to and tncluding
August 31, 1979 shall be set apart on September 1, 1979 for payment
on December I, 1979, - )

(d)  The Company, by a majorlty vote of its Board of
Directors, may at any time redeem ail of the 8,70% Preferred Stock,
_Series M, or may from time to time redeem any part thergof by -
paying in cash a redemption price consisting of the sum ofs - '
) (a}  $108.70 per share if. redeemd on ar prier
to August 1, 1980 . . .

5




i)

0 I (e 0 el

yare

(b
(c)
{d)
{e)
(t)
(&}
{n}
(i)
(i
(k)
n
{m}
{n)
(o)

(P

Q-

{r}

{s)

$108.29 per share i redeernad on of prlor |

to August |, 1981

$107,87 per share [l redeeined on or prlor
w August 1, 1932

$107.96 per share If redeemaed on or prior

to August 1, 1983;

$107.04 per share if redeemed on or prior
to August 1, 198%;

$106.63 per share if redeemed on or prlor

to August 1, 1985

$106.21 per share 1{ redaemad on or, prlor )

to August |, 1986;

$105.80 per share if redeemed on or prlcr

to August 1, 1987;

$103.39 per share If redeemed on or prior
10 August 1, 1988;

$104,97 per share I redeemed on » or prlor
to August 1, 1989;

$104.56 per share if redeemed on or prlor
to August 1, 1990)

$104.14 per share j{ redeemed on or prIor

to August i, 1991

$103.73 per share if redeemed on or prlor
to August I, 1992)

$103,31 per share if redeemed on or prlor

to August 1, 1993

$102,90 per share If redeemed on or prlor
to August 1, 1994| . .

$102,49 per share i redeemed onor prIor B

to August 1, 1995

$162.07 per share l! redeemed on or prlcr
to August 1, 1996

$101.66 per share 1f redeemed on or prlor
to August 1, 1997}

to August 1, 1998; ¢

$101.24 per share If redeemed on or prlor :

-"
Jr. o




——
e —
——

. _|
2}

{t)  $100.3) per share I redeemoad on or prior

to August §, 199%

(u}  $100.8] per share if redeamed on or prior
v to August |, 2000;

(v}  5100.00 per share if redeemed nn or prior
- to August |, 2001 and thereaftur; and

(i} in each case an amount cqulvalent to the
accurrulated and unpald dividends, If any, to the date of redemption;

provided, however, that the shares of the 8.70% Prelerred Stock,
Series M, shall not be redeemable prior to August 1, 1989 directly or
indirectly from or in anticlpation of m¢nies borrowed, or proceeds of
shares of other series of Preferred Stock (or of any other stock
ranking prior to or on a parity with the Company's preferred stocks)
sold, by or for the account of the Company, &t an interest or dividend
cost ta it {calcuiated in accordance with generally accepted {inancia!
practice) o! less than 8.70% per annum.

(e} The manner of effecting such redemprion shall
be that applicable to the Company's ¥ 1/2% Preferred Stock, Suries

(f}  As a sinking fund, the Company shall purchase on
April 1 of each year, beginning on (i) April {, 1985 and continuing to
and through April 1, 1999, not lets than 18,000 shares nor more than
43,000 shares and (i) April 1, 2000 and continuing to and through
April 1, 2008, not less than 46,000 shares nor more than 115,000
shares, of the 3.70% Preferred Stock, Series M, at a purchass price to
be determined by the Board of Directors, plus an amount, in the case
of each share, computed at the rate of $8.70 per annum, from the
date on which dividends became cumulative to the date fixed for
purchase less the aggregate of the dividends pald thereon pricr to
such purchase date; the option to purchase in excess of (i) 18,000
shares beginning on April 1, 1985 and continuing to and through
April [, 1999, and (ii} 46,000 shares beginning on April 1, 2000 and
continuing to and through April 1, 2004, shall not be cumulative; any
shares in excess of the minimum purchase requirements purchased by
the Company ‘through operation 61 the purchase provisions contalned
in this section shall be credited against the minimum purchase
requirements in reverse chronological order beginning with the
requirement for the year 2004; any shares purchased pursuant to this
scction shali be selecteG in such manner as the Board of Directors of
the Compaiy shall determine; if the Company shall be prevented,

because of restriction or for any other resson, from eJmn:ha;s;ng on
Stock,

any Aprii | the number of shares of the 5.7J% Preferr. Secles
M, which in the 2bsance of such restriction or other reason It would
be required 1o purchase during such period, the deficlt shall be made
8004 in the Iirst succeeding calendar year in which the Company shall
nct be prevericed by such restriction or other reason from purchasing
shares of the 8.70% Preferred Stock, Series M,
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Notwithstanding the foregoingi (1) If in any ywsr the
net income of the Company for the preceding calendar ywar {which
net income shall be determined in accordance with the accounting
requirements of the regulatory authority of the State of Florida
having jurisdiction of the Company and alter deducting from such net
income one year's dividend requirement on any preferred stock of the
Con'pany outstanding at the end of such precoding calendar year
whether or not deciared or paid) shail be less than half the sum of the
sinking fund obligation fur the 3.70% Preferred Stock, Series M,
expressed In dollars, plus the maximum obligation, sxpressed in
dollars, due during the year In which such current sinking fund
payment for the Serles M Is due, for sinking funds (which cannot be
met by the certification of property), purchase funds, or other
analagous devices, if any, for the retirement of any other series of
preferred stock or dedt of the Campany, then the Companv's sinking
fund for said Series M in such year shall be limited to such ..nicunt as
it shall in its sole discretion determine; and (i) If in any year the
amoun: of such net income of the Company for the preceding
calendar year (after deducting from such net Income one year's
dividend requirernent on any preferred stock of the Company
ou.standing at the end of such preceding calendar year whether or
not declared or paid} shall be not less than half, and not mare than,
the sum of the sinking fund obligation for the $.70% Preferred Stock,
Series #, expressed in dollars, plus the maximum obligation 2xpressed
in dollars, due during the year in which such current Series M sinking
fund payment Is due, for sinking {funds (which cannot be met by the
certification of property), purchase funds or other analagous devices,
if zny, for the retirement of any other series of preferred stock or
debt of ihe Company, then the Company's Series M sinking fund
obligation, expressed in dollars, in such year shall be the proportion
of said amount so determined which the sinking fund obllgation for
the 8.70% Preferred Stock, Series M, expressed in dollars, bears t2
the maximum aggregate of all such sinking funds, purchase funds, or
other analagous devices, |{ any, of the Company. The above-
described sinking fund obligation of the Company Is hereinafter
referred to as the "Series M Sinking Fund®. The term “Company” as
used herein shall include f1s consolidated subtidiaries,

Beginning on or prior to February {5, 1983, and on or
prior to. February 15 in each year thereaiter, the Company shall
deliver to the Transfer Agent for said Series M a certificate signed
by the President or a Vice President or the Treavurer or an Assistant
Treasurer of the Company stating () {a) whether or not the
Company's obligation, expressed in dollars, to purchase shares of
Scries M s limited by reasan of subdivision {i) above, and if so, the

" amouni of such obligation as so limited, and (b) the number cf shares

of Series M as to which a Series M Sinking Fund purchase is to be
made by the Company in such year, or (ii) that the net income of the
Company {or the preceding calendar year was such that the Company
has no Series M Sinking Fund requirement in the current year, or (1)
that the making of a Series M Sinking Fund purchase by the Cowmnpany,
in the opinin o counsel for the Company accompanying such
certificate, woulo of may be contrary to any applicable law or to &
rule or regulation of & governmental authority having jurisdiction in

BTN 5 N
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the premises) provided, however, that if, on Januury 3] of any year,
there are not funds legally avnilable, in the opinion of the signer of
sich certificate and +if counsel for the Company sccompanying such
certijicate, lor the payment of the current Serles M ing Fund
requirement, the Company may presy.. # for the purposs herec! that
the making ol a Series M Sinking Fun. .rchass would be contrary 1o
applicable law and the Jinking fund payment need not be made.

{g) The total number of shaces to be purchased,
ridecitied of otherwlse acqulred and the number of shares to be
purchased, redeemed or atherwise acquired from any holder shall be
adjusted to the nearest {ull sharx so that {ractional shares neod not
be purchased. .

(h) A taliure of the Company to purchase any of the
8.70% Preferred Stock, Series M, pursuant to paragraph (f) above by
reason of the failure of any holder thereof to tender such shares for
purchase shall not be a violation of, or a default under, said
paragraph {{}.

(i) Except as above set forth, the 5.70% Preferred
Stock, Series- M, shall possess ajl of the churacieristics of the
Company's & [/2% Preferred Stock, Saries A,

2. RESOLVED, that the Board 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 ang the
distinctive designation of the new series, the annual rate of dividends payable on
such shares and the date from which dividends shall commencs to accrue, terms
and conditions on which the shares inay be redeemed and thi manner of effocting
redemption and the sinking fund providing for the redemption or purchase of shares
of such new series of Preferred Stock as {oliows:

(a) The new series of Preferrad ftock established by this
resolution is hereby designated *14.33% Preferrod Stock, Series N*,

&) The 16.33% Preferred Stock, Series N, is hereby
authorized to be lssued in the amount of 330,000 shares,

(c) The dividend rate of the 14.38% Preferred Stock, Series
N, shall be $14.35 per share per annum and no more, payable
ouzrisrly on September |, Decembet 1, March | and June § of each
year, commiencing September I, 1932, and dividends on the 350,000
shares shall commence to accrue fror and after the date of Issuance.

(¢} The Company, by a majority vote of its Board of
Duirectors, may at any time upon not fxss than 30 days’ notice redeem
ail of the 14.38% Preferred Stock, Series N, or may from time to

tme redeem any part thereo! by paying in cash a redemption price
consisting of the sum ofs

) {a)  $114.38 per share if redeamed on of price to
July I, 1937;




)

)

(e}

)

{m})

(n)

(o}

p)

Q)

(r}

{s)

410059 per share
uly 1. 1948

1103.63 per shard
Juty 1, 1939

$107.67 per share
July 1, 199

$106.7] per share
July 1, 1994;

$103.73 per share
July 1, 1992

$104.79 per share
July I, 1993

$103.8) per share
July 1, 199%;

$102.58 per thare |

July 1, 1995;

$101.92 per share
Juty I, 1996;°

5100.96¢ per share
July 1, 1997;

$100.00 per share
$100.00 per share
July 5, 15%%

$100.00 per share
July 1, 2000

$100.00 per share
July 1, 20013

$100.00 per share
July 1, 2002;

$100,00 per share
July 1, 2003

$100.00 per share
Juty I, 2008

$100.00 per share
July 1, 2005;
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(t)  $100.00 per share if redeemed on of pricc to

(W) $100.00 per share if redeemed on or pelor to
Julv !, 2007 and thereafter; and

(i) in each caswe an amount equivalent to the accumulated
and unpaid dividends, if any, to the date of redemption;

provided, however, that the shares of the 10.33% Preferred Stock,
Series N, shall pot be redeemable prior to July [, 1937, directly or
indirectly from er in anticipation of monies borrowed, or proceeds of
shares of other series of Preferred Stock (or of any other stock
ranking prior 1o or oh a parity with any series of the Company's
Preferred Stock) sold, by or {or the account of the Company, at an
interest or dividend rate to it (calculated in accordance with
generaily accepted financial practice) of less than 14.32% per annum.’

{e) As a sinking fund, the Company will redeem on July |
of cach year, teginnung with July [, 1983, not less than 17,300 shares
nor more than 35,000 shares of the [4.38% Preferred Stock, Series N,
al a redemption price equal to $100 per share plus an amount, in the
case of sach share, computed at the rate of $14.3% per annum, from
the dute on which dividends on such share became cumulative to the
gate fixed lor such redemption less the aggregate of the dividends
paid thereon prior to such redempticn date; the option to redeem in
excess of 17,300 shares of the 14.35% Prelerred Stock, Series N, on
ary July | wili not be cumulative; shares of the 15.33% Preferred
Stock, Series N, acquired or redeemed by the Company otherwise
than through cperation of the sinking {fund may, at the option of the
Company, be credited against subsequent minimum sinking fund
requitements; if the Company shall be prevented, because of
restriction or for any other reason, from acquiring or redeeming on
any July | the number of shares of the 14.33% Preferred Stock,
Series N, which in the absence of such restriction or other reason it
would be required 1o acquire or reccem Sring such perjod, the
oeficit shall be made good in the first sucreeding calendar year in
which the Company shall not be prevented by such restriction or
other reason {rom acquining or redeeming thi.es of the 14,33%

Preferred Steck, Series N,
Notwithstanding the foregoing: (i) if in any year the net income of y
— *ne Company for the preceding calendar year (which net income shall i

5c determined in accordance with the accounting requirements of the .
regulatory authority of the 5tate of Fiorida having jurisdiction of the
Company and after deducting from such net income one vear's
dividend requirement on any preferred stock of the (Company
cutstanding at the end of such preceding calendar year whether or
not declared or paid) shall be jess than half the sum of the sinking
fund obligation for the [4.33% Preferred Stock, Series N, expressed 3
.n doilars, plus the maximum obligation, expressed in dollars, due
Zuring the year in which such current sinking fund payment for the
Series N us due, for snking funds (which cannot be met by the
certsfication of property), purchase funds, or other analogous devices,
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if any, foc the retirement of any other serles or class of prelerred
stock or debt of the Company, then the Company's sinking fund for
said Series N in such yesr shalj be limited to such amount as it shall
In its sole discretion determine; and (il If In any year the amount of
such net incoma of the Company for th3 preceding calendar year
(after deducting from such net income one year's dividend
requirement on any preferred 3tock of the Company outstanding at
the end of such preceding calendar year whether or not declared or
paid) shall be not less than half, end nct more than the sum of the
sinking fund obligation for the 14.33% Preferred Stock, Serles N,
expressed in dollars, plus the maximum cbligation expressed In
dollars, due during the year in which such Series N sinking fund is
due, for sinking furds (which cannot be met by the certification of
property), purchase funds, or other analogous devices, if any, for the
retirement of any other teries or class of preferred stock or debt of
the Company, then the Company's Series N sinking fund obiigatlon,
expressed in dollary, in such year shall be the preportion of sald
amount 30 determined which the sinking fund obligation for the
14.33% Preferred Stock, Series N, expressed in dollars, bears to the
maxjmum aggregaiz of all such sinking funds, purchase funds, or
other analogous devices, if any, of the Company. The total number
of shares to be redecmed or purchased and the number of shares 1o be
redeemed or purchased fror, any holder shall be adjusted to the
nearest full share 3o that fractional shares need not ba purchased.
The above-described sinking fund obligation of the Company Is
hereinafter referced to as the "Series N Sinking Fund” and is subject
to the terms and conditions hereinafter set forth. The term
"Company" as used herein shall include Its consolidated subsidiarles.

Beginning on or prior to February 13, 1928, and on or prior to
February 13 in each year thereafter, the Company shall deliver to the -
Transfer Agent for said Series N a certificate signed by the President
or a Yice President or the Treasurer or an Assistant Treasurer of the
Company stating (i) (a} whether or not the Company's obligation,
expressed in dollars, 1o redeem shares of Series N i3 limited by reason
of subdivision (ii) above, and if s, the amount of such obligation as so
limited, and (5) the number of shares of Series N as to which a Series
N Suking Fund redemption i3 to be marie by the Company In such
year, or %ii) that the net income of the Company for the preceding
“alendar year was such that the Company has no Series N Sinking
Func requirement in the current year, oc (iil) that. the making of a
Series N Sinking Fund redemption by the Company, In the opinion of
counsel for the Company accompanying such certificate, would or
may be contrary to any applicable law or to a rule or regulation of a
governmental authority having jurisdiction In the premises, and the
sinking fund payment need not be made} provided, kowever, that if,
on January 3l of any year, there are not funds legally available, in .
the opinion of the signer of such certificate and of counse] for the
Company accompanying such certificate, for the payment of the
current Series N Sinking Fund requiremen:, the Company may
presume for the purposes hereof that the making of a Seties N .
Sinking Fund redemption would be contrary to applicable law, and the *
sinking fund payment need not be made, ) ‘
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() The manner of effecting any redemption shall be that
applicable to the Company's 4 1/2% Prelerred Stock, Series A.

{g)  The Company may deposit the aggregate redemption
price {or the portion thereof not already pald) with any bank or trust
company in the City of New York, New York or In the City of Mlami,
Florida or with The First National Bank of Boston, Transfsr Agent
and Registrar for the 14.38% Preferred Stock, Series N.

(h)  Except as above set forth, the 14.38% Preferred S*ock,
Series N, shall possess all of the characteristics of the Company's
4 1/2% Preferred Stock, Series A,

13, RESOLVED, that the Board of Directors hereby establishzs
and authorizes the issuance of a new series of the Preferred Stock of the Crinpany
and hereby f{ixes the number of shares to constitute the new series and the
distinctive designation of the new serles, the annual rate of dividerds payable on
such shares and the date from which dividends shall commence to accrue, terms
and conditions on which the shares may be redeemed and the manner of efifecting
redemption and the sinking fund providing for the redemption or purchase of shares
of such new series of Preferred Stock as follows:

(a The new series of Preferred Stock established by this
resolution is hereby designated "11.32% Preferred Stock, Series O".

(b) The 11.32% Preferred Stock, Series O, is hereby
authorized to be issued in the amount of 650,000 shares.

(c) The dividend rate of the 11.32% Preferred Stock, Series
O, shall be 511.32 per share per annum and no more, payable
quarterly on March 1, June 1, September | and December | of each
year, commencing March 1, 1983, and dividends on the 650,000 shares
shall commence to accrue from and after the date of issuance.

{d) The Company, by a majority vote of its Board of
Directors, may at any time upon not less than 30 days' notice redeem
ali of the 11.32% Preferred Stock, Series O, or may from time to
time redeem any part thereof by paying in cash a redemption price
consisting of the sum of:

{i) (@)  $111.32 per share if redeemed on or prior to
January 1, 1988;

(b)  $107.55 per share if redeemed on or prior to
January 1, 1989; ’

(c)  $106.79 per share if redeemed on or prior to
January 1, 1990;

{d} $106.04 per share if redeemed on or prior to
January 1, 1994;




(o)  $105.28 rell' ”d;nn i{ redeerned or or peior to
’ H

January
(1)  $104.33 per share if redeemed on or prior to
- January 1, 1993
(g}  $103.77 per share if redeemed on or prior to
January 1, 199%; :

(h)  $103.02 per share if redeemed on or prior to
Janvary 1, 1995

(i) $102.26 per share if redeemed on or prior to
January 1, 1996;

(3 $101.51 per share if redeemed on or prior to
January 1, 1997; .

(k) $100.75 per share if redeemed on or prior to
January I, 1998;

) $100.00 per share if redeemed on or prior to
January 1, 1999 and thereafter; and

(i) in each case an amount equivalent to the accumulated
and unpaid dividends, if any, to the date of redemption;

provided, however, that the shares of the 11.32% Preferred Stock,
Series O, shall not be redeemed prior to January 1, 1988, directly or
indirectly from or in anticipation of monies borrowed, or proceeds of
shares of other series of Preferred Stock {or of any other stock
ranking prior to or on a parity with any series of the Company's
Preferred Stock) sold, by or for the account of the Company, at an
interest or dividend rate to it (calculated in accordance with
generally accepted finincial practice) of less than 11.32% per annum.

{e)  As a sinking fund, the Company will redeem on April 1
of each year, beginning with April 1, 1989, not less than 32,500 shares
nor more than 65,000 shares of the 11.32% Preferred Stock, Series O,
at a redemption prica equal to $100 per share plus an amount, in the
case of each share, computed at the rate of $11.32 per annum, from
the date on which divicends on such share became cumulative to the
date fixed for such redeinption less the aggregate of the dividends
paid thereon prior to such redemption date; the option to redeem In
excess of 32,500 shares of the 11.32% Preferred Stock, Series O, on
any Apri! 1 will not be cumulative; shares of tha 11.329% Preferred
Stock, Series O, acquired or redeemed by the Company otherwise
than through operation of the sinking fund may, at the option of the
Company, be credited against subsequent minimum sinking .fund
requirements; if the Company shall be prevented, hecause of
restriction or for any other reason, from acquiring or redeeming on
any April 1 the number of shares of the 11.329% Preferred Stock,
Series O, which in the absence of such restrictlon or other reason it
would be required to acquire or redeem during such period, the



deflcit shall be made godd:in sha first succteding calendas
which the Company shall not ba prevented by such restriction
other reason from  acqulcing of shares of the 11.32%

ol Pretecrad Stock, Series O . CE e

e T e e

'} Notwithstanding the foregoing: (i) If in any year tho net income of
o the Company for the preceding calendar year (which net income shall
& be determined in accordance with the accounting requirements of the

regulatory authority of the State of Florida having Jurisdiction of the

Company and 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

b not declared or paid) shall be less than half the sum of the sinking

. fund obligation for the 11.32% Preferred Stock, Serles O, expressed

in dollars, plus the maximum obligation, expressed in dollars, due

during the year in which such current sinking fund payment for the

Series O is due, for sinking funds (which cannot be met by the

certification of pruperty), purchase funds, or other anaicgous devices,

if any, for the reticement of any other series or class of preferred

stock or dé¢bt of the (lompany, then the Company's sinking fund for

said Series Q 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 deductlng 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 obligation for the 11.32% Preferred Stock, Series O,

expressed in dollars, plus the maximum obligation expressed in

dollars, due during the year in which such Series O sinking fund Is

due, for sinking funds (which cannot be met by the certification of

property), purchase funds, or other analogous devices, if any, for the

retirement of any other series or class of preferred stock or debt of

the Company, then the Company's Series O sinking fund obligation,

expressed in dollars, in such year shall be the proportion of sald

amount so determined which the sinking fund obligation for the

11.32% Preferred Stock, Series O, expressed in dollars, bears to the

- maximum aggregate of all such sinking funds, purchase funds, or

. other analogous devices, if any, of the Company. The total number

of shares to be redeemed or purchasctf and the number of shares to be

redeemed or purchased from any holder shall be adjusted to the

nearest full share so that fractional shares need not be purchased.

The above-described sinking fund obligation of the Company is

her=inafter referred to as the "Series O Sinking Fund" and is subject

to the terms and conditions hereinafter set forth. The term
"Company" as used herein sha!l include its consolidated subsidiaries.

¥

Beginning on or prior to February !5, 1989, and on or prior to
February 15 in each year thereafter, the Company shall deliver to the
Transfer Agent for said Series O a certificate signed by the President
or a Vice President or the Treasurer or an Assistant Treasurer of the
N Company stating (i) (a) whether or not the Company's obligation,
expressed in dollars, to redeem shares of Series O is limited by reason
of subdivision (ii) above, and if so, the amount of such obligation as so



ar, or Ul that the nat income of the Company for the preceding
zt';lendar year was such that the Company has no Serles O Sinking
Fund requirement In the current year, or (Iil) that the m of a
Series O Sinking Fund reck nption by tha Company, in the opinion of
counsel for the Company accompanying such certificute, would or
may be contrary to any applicable law or to a rule or regulation of a
governmental authority having jurisdiction in the premises, and the
sinking fund payment need not be made; provided, however, that if,
on January 31 of any year, there are not funds legally avallable, in
the opinion of the signer of such certificate and of counsel for the
Company accompanying such certlficate, for the payment of the
current Series O Sinking Fund raquirement, the Company may
presume for the purposes hereof that the making of a Series O
Sinking Fund redemption would be contrary to applicable law, and the
sinking fund payment need not be made. :

(f)  The manner of effecting zny redemption shall be that
applicable to the Company's 4 1/2% Preferred Stock, Series A.

{(g)  The Company may dep sit the aggregate redemption
price (or the portion thereof not already paid) with any bank or trust
company in the City of New York, New York or in the City of Miaml,
Florida or with The First National Bank of Boston, Transfer Agent
and Registrar for the 11.32% Preferred Stock, Series O.

(h) Except as above set forth, the 11.32% Preferred Stock,

Series O, shall possess all of the characteristics of the Company's
4 1/2% Preferred Stock, Series A.

xR e ERERES

IN WITNESS WHEREOF, Florida Power & Light Company has made
this Restatement of its Articles of Incorporation under its corporate seal and the
hands of its President and Secretary this 14th day of May, 1984,

FLORIDA POWER & LIGHT COMPANY

s/ .7

By: b )

y 1s dent /7
{CORPORATE SEAL)

By:
Secretary



ACKNOWLEDGEMENT OF SECRETARY OF

FLORIDA PORER & LIGHT COMPANY

STATE OF FLORIDA )
) S5,
COUNTY OF DADE )

BE IT REMEMBERED that on this day before me, the undersigned, a
notary public in and for the County and State aforesaid, personally came Astrid
Pfeiffer, Secretary of Florida Power & Light Company, a corporation organized
and existing under the laws of the State of Florida, known to me personally to be
the Secretary of said Corporation, and before me acknowledged the above and
foregoing Restatement of Articles of Incorporation to be the act, deed and
agreement of said corporation.

IN WITNESS WHEREOF, | have hereunto set my hand and seal this
l4th day of AMay, 1984,

AL
NOTARY PUBLIC
STATE OF FLORIDA AT LARGE

My Commission Expires:  January 4, 1988.

{SEAL)



