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These Restated Articles of Incorpotation were duly adopted by the
Board of Directors of Florida Power & Light Company on November 16, 1931.
They only restate and integrate and do not further amend the provisions of Florida
Power & Light Cotnpany's Articles of Incorporation as herctofore amended, and
there s no discrepancy between those provisions and the provisians of these

Restated Articles of in-orporation.




The nwne of the corporation is FLORIDA POWER & LIGHT

Mot ek, "

he Coopany is weganized for the purpose of transacting any
5.

(A} AUTHORILED CAPITAL, The total authorized capital
iy shall consist of six classcs of stock as follows:

o

B g

M 100,060 shares of # 1/2% Preferted Stock of the
o $190 vach (iereinafter catled "4 1/2% Preferred Stock™);

(2) 20,000 shares of 4 1/2% Preferred Stock Series A
e of $100 cach fiereinafter called "Series A Stock™);

(3} 19,925,600 shares of Preferred Stock of the par
"2 sach (hereinafter called “"Preferred Stock™ of which
s shall be & 1/2% Preferred Stock Series 8 of the par value
Y3 62,500 shares shall be & 1/2% Preferred Stock Series C

Jue of $100 each; 50,000 shares shall be #.32% Preferred
. D of the par vabue of $100 cach; 50,000 shares shall be

vod Stock Sories B of the par value of $100 each; 600,000
'o 7,289 Preforred Stock Series F of the par value of $100

9 shares shall be 7.409% Preferred Stock Series G of the
“LI0 each; 500,900 shares shall be 9.25% Preferred Stock
" ohie par value of 3100 each; and 637,500 shares shall be
T red Stock Sories 1 of the par value of $100 vach;
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) 10,600,000 shares of Preferred Stock without par
Aifter called "No Par Preferred Stock™);

ARTERIAM 22 D a7 o oamme o

(5) 5,000,000 shares of Subordinated Preferred Stock
value {(hereinafter called "Preference Stock”); and

{6) 190,000,000 shares of Commen Stock without par
Jter called "Commeon Stock™).

(13) ho1/2% PREFERRED STOCK, SERIES A STOCK,
D STOCK, NO PAR PREFERRED STOCK AND COMMON
" oopt as to variations provided for in paragraph (1) of this
), all shares of Preferred Stock and No Par Preflerred
ach series thereof shall be alike and identical in every
ad all sheres of Preferred Stock and No Par Preferred
«h series thereof shall be of equal rank and dignity with
* s odistinguishing characteristles hereinafter described in
v 3. [Fach series of the Preferced Siock shall have
o characteristics of the Series A Stock hereinafter
‘n this Section 3 which shall be read as though the
of such series of the Preferred Stock were substituted for
Ttock" wherever such term "Series A Stock" hereinafter
this Section 3 {(but such designation shall not be so
ins (1) Paragraph (2) of subsection (B); (if) Paragraph (%)
© wotion (B)y (iii)  Paragraph (4} (d) of subsection {(B); (iv)
£5) of subsection (B); (v} Paragraphs (6) (b) and (6) {c) of
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 Cunmiitice pur:uant to’ paragraph (1)t T
series of the Preferred Steck and we o"P ar. ;é {4
‘q\.armly o0 "Jcccmbcr l';“‘,%qrch l’w_ 47

d.l)s and not tess than

dates, to be fixed:h sthe ;Board L
cumndative-frof the dividend dathi i
issue of the.sharg? iw ich such’
" full shall not Bepaldor'set apart 15
Stock, or on the Seric ‘.‘A Stcck

No Par Preferred ngck Ior any dm;.in q
have been or are contemporaneously Bai
all outstancing, shares of {the 4 RIFE Y
Stock, the Prei - |
dwm:.nd penod_ ind

ock the shares of & l/ 2% Preferred 5 ock‘iScrics
. Stod\ and No Par Pre.fer

PR s
I‘refcrrcd Stock, the Scnes A Stock, ]
Par Prcfcrred Stoc:k from’ th; da tes ail

o Plir Prefe:red Steck.

: (3) ;(a) -~ So Iong s* 'ny
Stk or Scries 'A’ Stock are 'outstingi
Cwitheut the consent’ {given by a g}

; _purpnbc) of at.feas two-‘;h!rds of ShEHEOT:

s, or.in- hqui
ser dlsmbunon or éreate or ad 39[*1 arany

are outstanding, tﬁe C‘ompany shall fiot thhout the ccnk ‘\
vote at a meeting called for that purpose) of at least twoithi
total number of shares of the 4 1/2% Preferred Stock the f_r}‘gta

amend, alter, change or repeal any of the's cxprcss tcrms K:e the']
Preferced Stock then outst.mdmb ina manner substantlall




to the holders theroof,

(€  So long as any shares of Series A Stock are
outstanding, the Company shall not without the consent {given by a
vote at a meeting called for that purpose) of at least two-thirds of the
total number of shares of the Scries A Stoek then outstanding amend,
alter, change or repeal any of the expross tenins of the Series A Stock
then outstanding in a manner substaniially prejudicial to the holders
theceof,

{d) So long as any shares of the No Par Preferred
Stock are outstanding, the Company shall not without the consent
(given by vote of the No Par Preferred Stock and all other preferced
stocks ranking on a parity with the No DPar Preferred Stock as to
dividends or distributions, together as a class at a meeting called for
that purpose) of the hoiders of at [cast two-thirds of the total number
of votes attributable to the then outstanding No Par Preferred Stock
and such other preferred stocks:

(1) amend, alter or repcal any of the rights, prefer-
ences or powers of any series of the outstanding No Par
Preferred Stock se as to alter materially any such rishts,
preferences or powers; or

(i) create or authorize any new stock ranxing prior to
the No Par Preferred Stock as to dividends or in liquidation,
dissolution, winding up or other distribution or create or or
authorize any scaurity convertible into shares of any such s tock;

provided, however, that with ruspect to (i) above, preferred stocks
other than the Mo Par Preferred Stock shall be entitled to vote as a
member of said voting class only if the same right, preference or
power of such preferred stocks are proposed to be materially amended,
altered or repealed in substantially the same manner, and provided
further that if any such amendrnent, alteration or repeal would alter
materially the rights, prefereaces or powers of one or more, but not
all, of the series of the No Par Preforred Stock or other preferred
stocks ranking on a parity with the No Par Preferred Stock as to
dividends or distributions, at the time outstanding, such consent shall
be required only of ilic lioiders of at loast two~thirds of the total
nwnber of votes attributable to the outitanding shares of all serics so
affected, voting as a class. The consent required under this paragraph
(3} {d) shall be in addition to such vote as may be required by Flacida
law,

(4)  So long as any shares of the & 1/2% Preferred
Stock or Series A Stock are outstanding, the Company shall not,
without the consent (given by a vote at a meeting called for that
purpose) of the holders of a majority of the total number of shares of
the 4 I/2% Preferred Stock and of a majority of the total number of
shares of the Series A Stock then outstanding, and so long as any
shares of the No Par Preferred Stock are outstanding, the Company
shall not without the consent (given by vote of the No Par Preferred
Stock and all other preferred stocks ranking on a parity with the No



sar Peeferred Stock as to dividends or distributions; together as a class

at a meeting called for that purpose} of the holders of a majority of
the total number of votes attributable to the then outstanding No Par
prefocred Stock and such other preferred stocks:

()  merge or consalidate with or into any other
corpuration of corporaiivns or sell or othouwise dispose of all or
substantially all of the assets of the Company, unless such merger or
conselidation or sale or other disposition or the exchange, issuance or
assumption of all securitios to be issued or assumed in connection with
any such merger or censolidation_or sale or other disposition, shall
have been ordered, appt oved or permitted by the regulatory authorities
of the state or states or of the United States of America having
jurisdiction with respect to such merger or consolidation or sale or
other disposition or exchange, issuance or assinption of securities;
provided that the provisions of this subparagraph (a) shall not apply to
a purchase or other acquisition by the Company of [ranchises or assets
of another corporation in any manner which docs not involve a merger
or consolidation; or

()] issue any unsecured notes, debentures or other
secucities repeesenting unsecured indebtadness, or 0 therwise assume or
incur any such unsecured indebtedness, for purposes other than {i) the
relunding of any outstanding unsecured indebtedness theretofore issued
or assumed by the Company, (i) the reacquisition, redemption or
other retirement of any indcbtedness issued or assumed by the
Company, or {iii) the reacquisition, redemption or other retirement of
all outstanding shares of the % /2% Preferred Stock and of all
outstanding shares of the Series A Stock and of all outstanding shares
of any other class or series of stock ranking on a parity, as to
dividends, or in liquidation, dissolution, winding up or other distri-
bution, with the & 1/2% Preferced Stock and the Series A Stock, if
immediately after issuing, assuming or incurring such debt the total
principal amount of all outstanding unsecurcd notes, debentures or
other securities representing unsecured indebtedness of the Company,
including unsccured indebtedness then to be issued, assuined or
ineurred would exceed 20% of the aggregate of (a) the total principal
amount of all bonds or other securites representing secured indebted-
ness isstied or assused by the Company and then to be outstanding, and
() the capital znd surplus of the Company as then to be stated on the
books of acronnt of the Company; or

{c) issue, sell, or otherwise dispose of any shares of
the 4 1/29% Preferted Stock in excess of 100,000 shares thercof or any
shares of the Series A Stock in excess of 50,000 shares thereof, or any
shares of any other class of stock ranking prior to, or on a parity with,
the 4 1/2% Preferred Stock or the Series A Stock as to dividends, or in
liquidation, dissolution, winding up or other distribution, unless the net
income of the Company deternined, after provision for depreciation
and all taxes and in accordance with generally accepted accounting
practices, to be available for the payment of dividends for a period of
twolve (12) comsecutive calendar ronths within the fifteen (15)
calendar months immediately preceding the issuance, sale or
disposition of such stock, is at lcast equeal to twice the annual dividend




riquitenents on all outstancing shares of the 4 1/2% Preferred Stock
nd of the Series A Stock and of all other classes of stock ranking prior
10y Qr on a parity with, the 4 1/2% Preferred Stock or the Series A
Gtock as to dividends or distributions, including the shares proposed to
e issued, and unless the gross Income of the Company for such period,
“tenined in accocdance . with gencrally accepted accounting
Catices (but inany cvent after deducting the amount for said peried
charged by the Company on its books to depreciation expense and all
Laxes) to be available for the payment of interest, shall have been at
f2ast one and one-half times the sum of {i) the annual interest charges
A all interest besring indebtedness of the Company and (ii) the anhual
ividend reguirements on all outstanding shares of the & 1/2%
Jrefeteed Stock and of the Series A Stock and of all other classes of
stock ranking prior to, or on a parity with, the 4 [/2% Preferred Stock
>t the Series A Stock as to dividends or distributions, including the
“hares proposed to be issued; provided, that there shall be excluded
‘romn the {oregoing computation interest charges on all indebtedness
-td dividends on all shares of stock which are to be retired in
cennection with the issue of such additional shares; and provided,
“urthier, that in any case where such additional shares are to be issued
neannention with the acquisition of new property, the gross income
d the net incone of the preperty to be so acquired may be included
M oA o forma basis in the {foregoing computation, computed on the
~une basis as the geoss incane and the net incorne of the Company; or

(d) issue, sell, or otherwise dispose of any shares of
e b 1/2% Preferred Stock in excess of 190,000 shares thercof, or any
“hares of the Serics A Stock in excess of 50,000 shares thercof, or any
-hares of any other class of stock ranking prior to, or on a parity with
he & 1/2%  Preferred Stock or the Series A Stock as to dividends or
distributions, unless the apuregate of the capital of the Company
applicable to the Common Stock and the surplus of the Company shall
sot be less than the aggregate amount payable on the involuntary
iiquidation, dissolution, or winding up of the Company, in respect of all
shares of the 4 1/2% Preferred Stock and of the Series A Stock and all
‘hares of stock, if any, ranking prior thereto, or on a parity therewith,
as to dividends or distributions, which wijl be outstanding after the
vsue of the shares proposed to be Issued; provided, that if, for the
pUrposes of iaceting the reauirernents of this subparagraph (d), it
BRCCICS necessary o take into consideration any carned surplus of the
Company, the Company shall not thereafter pay any dividends on
“hares of Cornmon Stock which would rosult in reducing the Company's
Cominen Stock Equity (the words "Common Stock Fquity" meaning the
“inoof the stated value of the nutstanding Con.mon Stock and the
rarned surplus snd the eanital and paid-in surplus of the Company,
“nether or not available for the payment of dividends on the Common
Stock) to an amount less than the aggregate amount payable, on
involuntary liquidation, dissolution, or winding up of the Cormpany, on
all shares of the 4 1/2% Preferred Stock, of the Series A Stock and of
any stock ranking prior to, or on a parity with, the & 1/2% Preferred

Stock or the Sarics A Stock as to dividends or distributions, at the time
sHtstanding,

() In the cvent of any voluntary liquidation, dissolu-
ion or winding up of the Compuny, the 4 1/2% Preferred Stock, the




Scries A Stock, the Preferred Stock and the No Par Preferred Stock,
parl passu, edch with the other, shall have a preference over the
Preference Stock and the Common Stock until an amount equal to the
then curcent  redemption price of all shares of the & 1/2% Preferred
Stock, the Series A Stock, the Preferred Stock and the No Par
Preferred Stock shall have been paid, In the event of any involuntary
liquidatlon, dissclution or winding up of the Company, w''ch shall
Inchrde any such liquidation, dissolution or winding up which nay arise
out of or result from the condemnation or purchase of all or a major
portion of the properties ol the Campany by (i) the United States
Governinent or any authority, agency or instrurnentality thereof, (i) a
state of the United States or any authority, agency or instriwnentality
thereof, or (iil) a district, cooperative or other association or entity
not organized for profit, the & 1/2% Preferred Stock, the Scrivs A
Stogk, the Preferred Stock and the No Par Preferred Stock, pari passa,
each with the other, shall also have a preference over the Prefercnce
Stock and the Cominon Stock until: the full par value of all shares of
the 4 1/2% Preferred Stock, the Series A Stock, and of the Preferrod
Stack, the involuntary liquidation value established by the Roard of
Nirectors or Fxecutive Committee pursuant to paragraph (1) of this
subsection (B) with respect to the No Par Preferred Stock and, in cach
case, an amount cqual to all accumulated and unpaild dividends thercon
shall have been pald by dividends or distribution. 1f the astots
distributable on any liquidation, dissolution or winding up of the
Company, whether voluntary or involuntary, shall be insufficient to
permit the payinent to the holders of the & 1/2% Dreferred Stock, the
Series A Stock, the Preferred Stock and the No Par Proferred Stock of
the full amounts to which they respectively are entitled as aforesaid,
then said assets shall be disteibuted ratably among the holders of the
4 1/2% Preferred Stock, the Series A Stock, the Preferred Stock and
the No Par Preferred Stock in proportion to the sums which would be
payable on such liquidation, dissolution or winding up if all such sums
were paid in full,

{6) {a) The Company, by a majority vote of its
Board of Dircctors, may at any time redeem all of said & 1/2%
Preferred Stock or may from time to time redeen any pirt thercof, by
Prying in eash a eedernption price consisting of the sum of () $101.50
i rodecrned prior to Septumber 1, 1952, $102.50 if roedecmed
thurcafter and prior to Septomber 1, 1957, $101.50 if roedecmed
twerealter and prior to Septernber 1, 1962, and $101.00 if redeecmed on
or after Septeanber 1, 1962, and (i) an amount equal to accumulated
and unpaid dividends in each case, if any, to the date of redemption,

(o) Thz Company, by a majerity vote of its Board of
Dircctors, may at any time redeem all of said Series A Stock or may
froin tirne to tirwe redecm any part thereof, by paying in cash a
redemption price consisting of the sum of (i) $3.00 per share if
redeemed within the {irst {ive (5) ycars after the first date from which
dividends on any shares of such stock shall became cumulative, $2.00
per share if redeemed within the second five (5) years after the first
date {rom which dividends on any shares of such stock shall becotre
cumulative, and $1.00 per share if redeemed subsequent to ten [in)
years after the first date from which dividends on any shares of such



tock shall become cumulative, (i) in each Instance an amount
cquivalent to the public offering price per share upon the Inltial
issuance of such Series A Stock and {ii1) an amount equivalent to the
accumulated and unpaid dividends in each case, if any, to the date of
cademption. The "public offering price” of such Serles A Stock, for the
mrpase of detrnnination of the redemption price thereof, shall be the
orice {exclusiva of an amount equivalent to accumulated dividends) at
Which the itial issie of such Series A Stack is offered for sale
publicly by the Company ot by undetwriters or investment bankers,
provided however, that if there shall be no public offering of the initial
Tssue of the Scries A Stock, the public offering price of the initial issue
of e Sories A Stock shall, for this purpose, be deemed to be the price
{oxchinive of an amount equivalent to accunulated dividends) paid by
the mechaser or purchasers of the initial issuc of such Series A Stock
to the Company.

() Notice of the intention of the Company to redeem
atl or any part of the & 1/2% Proferred Stock, the Series A Stock, the
Preferred Stock or the No Par Preferred Stock shall be mailed not less
than thirty Jays nor more than sixty days before the date of
cedemption to cach holder of record of 4 1/2% Preferred Stock, Series
A Stock, ihe Preferred Stock  or No Par Preferred Stock to be
redeomed, at his post office address as shown by the Company's
rocords and not less than thirty days nor more than sixty days notice of
wreh redemption may be published in such manner as may be prescribed
by resodution of ihe Roard of Nirecters of the Company; and, In the
Avent of sueh publication, na defect in the notice so mailed or in the
yailing theevof shall affect the validity of the procecdings for the
tedemption of any thates so to be rodectned. Contempuranconsly with
the mailing or the pnilication of such notice as aforesaid or at any
tirne therealter prior to the date of redemption, the Company may
deposit the agpgregate redemption price (or the portion thercof not
already paid) with any bank or trust company in the City of New York,
New York, or in the City of Miami, Florida, or, in the case of the
Preferred Stock (other than Scries B through M thercof for which such
depasitery stutl e the sane as lor the Series A Stock) and the No Par
Proferrnd Srock, qny bank or trust compiny located anywhere in the
Unitod States of America and acting as registrar or transfer agent
with rormect by neh steely nared i such potice, payable to the otder
of ihe roroad hofdors of e Hhares 50 to be redeewncd, on the
aadorsement and surtendec of their certificates, and theceupon said
noldars shiall ecase to be stockholders with respect to such shares; and
fron and after the making of such deposit such holders shall have no
atoest noor claim apainst the Company with respect to said shares,
sut hall ke entitled only to receive such moncys from said bank or
trist conpeay, with interest, it any, allowed by such bank or trust
coinpany en Atch meneys deposited as in this paragraph provided, on
entarstnent and surrender of their certificates, as aforesaid.  Any
uoneys 5o b osited,  plus inierest thereon, if any, remaining
uaclaimed at the end of six years from the date fixed for redeinption,
if thereafter roquested by resotution of the Board of Directors, shall
Le repaid to the Company, and in the cvent of such repayment to the
Conpany, such hulders of record of the sharcs so redecined as shall not
nave made cliim against such moneys prior to such repayment to the
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Company shall be decred to be unsecured croditors of the Company
for an ameunt, without interest, equivalent to the amount deposited,
plus interest thareon, if any, allowed by such bank or trust company, as
absve stated, for the rodemption of such shares and so paid to the
Conpraye Shares of the !)2“{; Preferred Stock, the Serles A Stock,
the Profecrud Stock or the No Par Preforred Stock which have been
recoeined shall aot be refssued, If 1oss than all of the shares of the
4 112% Peetecred Stuck, the Series A Stuck o the No Par Preferred
tock ace to be redectied, the shares to be redeemed shall be selected
by tot, and if less than all of the shares of any scries of the Preferred
Steck (other than Serles B thraugh M thereof which shall be redeemed
by fot) or the No Par Dreferred Stock are to be redeeined, the shares
to he rudveined shall Le selacted by lot or pro rata, In such manner as
the Doard of Directors of the Company shall determine, by an
indepeinient bank or trust coinpany selected for that purpose by the
Board of Directors of the Company. Nothing v this paragraph
contained shall limit any right of the Cempany to purchase or
otherwise acqiire any shares of 4 1/ 2% Preferred Stock, Series A
Stock, the Preferred Stock or No Par Preferred Stock.

(7)  For the purpose of this paragraph (7): {a) the term
"Cotmon Stock Hqoity” shall mean the sum of the stated value of the
ontsteidiag Common Steck and the earned surplus and the capital and
pud-in surplis of the Copany, whether or not available for (he
payinent of dividends  on the Common Stock; (b} the torm "total
capitali 2ation® ~hall mean the sum of the stated capital applicable to
the outstanding stock of all classes of the Company, the earned surplus
and the eapital ond paidkin stiplus of the Company, whether or not
available for the payinent of dividends on the Common Stock of the
Cotapany, any promiwn en capital stock of the Company and the
principal amount of all outstending debt of the Company maturing
more than twelve nonths after the date of the determination of the
total rapitalizition; and (2} the term “dividends on Common Stock"
shall wnbeace dividends on Common Stock (other than dividends
paysble cnly in shares of Cuetamen Stuek), distributions on, and
prrchas:s or other acqaisiticns for value of, any Common Stock of the
Cenpuny or siher stick, if any, subordinate to the & 1/295 Preferred
Steck, the Series A Stock ond the Mo Par Preferred Stock. Subject to
the rights of the holders of the 4 1/2% Preferred Stock, the Series A
Stock, the Mo Mic Prefereod Stock and the Preference Stock and
steerdirate shiereto land ohject and subordinate to the rights of any
class of siock wreaftor horized), the Common Stock alone shall
receive all dlividends and Juwes in liquidation, dissolution, winding up
or other distithution. So lvng as any shares of the & 1/2% Preferred
Stock, the Series A Stwck or the No Par Preferred Stock are
outstanding, the Company shall not declare or pay any dividends on the
Commien Stock, except as follows:

(a) If and 50 long as the Comrnon Stock Equity at the
end of the calendar month irnmediately prereding the date on which 2
dividend on Common Stock i3 declared is, or as a result of such
dividend would become, Ioss than 20% of total capitalization, the
Coinpany shall not declare cuch dividends in an amount which, together
with all other divideads on Common Stock declared within the year
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Weag Lith oond de b Uog the Jdate of sach Jinidend deelaration,
cviedy W% of the net Duoewte of the Compray aviilable for disidends
e Le Common Stoek tor the twelve {oll calendar morths imirediately
provedg the mgath in ehich such dividends are declared; and

{bY  1f ! <o long as the Common §t ek Equity at the
ap taf Ui dondar seowth immediately preceding the date on waich a
# ] on Connnan Stock s declared is, or as a result of such
A o k! Do, Tes than 23% but aot loss than 207% of total

Gt ey e oy sttt not declare divideads on o the
CLoon TR i en L et whie y together sith all wther dividiends
v 7 itk R Eed Lihin dley yuar eading with end inchiding

o T af wch divi g D iration oxeends 75% ef the net incomne
of Yo Coanpany avellible for dividends on the Cominon Steck for the
N

te- e full calendar noths femedintely preceding the menth in which
sty dividends are desclansd; and

{c) At any titne when the Common Stock Equity is
25% or ore of total capitalization, the Compuny may not declare
dra ol en whares of the Cormon Stock which wonld reduce the
Cow v R N0y " duw 259 of total ~apitalization, except t9 the
et LA d i et s ohs () and (b)Y above,

(©)  PROPTRENCE L{OCK, The Roard of Directe s or
Ly cutive Corwaicteo is booeby exprossly authorized, at any time or
fro n th to Lieey to Aivide any ar all of the shares of Preference
3tk Lite seeies, and, B fore issienee, in the reselution or resolutions
previding fur the e of shares of a particular seiles, to fix and
dutootiie the (el ctions, preferences, qualifications, privileges,
Vaitations, 1 ostdcddons, optons, conversion rights, and other special
or refative rihts in resjant of i e Dreference Stock as a class, or of
the Laticular seties o rstablised {except as  ‘*herwise expressly
provied el ferein for ol <ories) or Loth, to the fulest extent now cr
horealtor paonitiod by the laws of the State of Florida, including the
tights of the Urefurence Stock #s a class and the variations between
diifer. ot 0 ries in the O3l ving rosp. oty

{1 e neaniec of shares to constitute each such
st el e distinetive designation thercofs

{2) the divid.nd terms, ond the dates {romm which
dvidesds Jhall commence fo accrues

{3 the rotemption price or prices for shares and the
tanns and conditions on which such shares may be redeemed;

(%) the sir':king {und provisions, if z2ny, for the
redernption or purchase of shiares;

e . {7V, the preferential amount or amounts payable on

shares in the tdént of the voluntary or inveluntary liquidation of the
Company;

(6)  the voting rights, if any, for the election of




directors wnd for atl other purposes;

(?) the terms and conditions, if any, upon which
shares may be converted and the class or classos or series of shares of
the Company Into which such shares may be converted; and

( sitch ather_terms, limitations ond relative rights
and preferond =, if any, of shares of. P‘efc.rcnce Stock as a closs and of
any such series of Prelerence . Stock as tk“* “aard of Directors or

Exccutive Committee may, at the time of & " ¢ “kiution, lawfully {ix
and determing under the lans of the Stam. Sl
=

The Preference Stock shall cusne - .27 a class of stuck
suhordinate to the & 1/2% Preferred Stock, Series’ A Stock, Dreferred
Stock, and No Par Preferred Stock as to dividends_and in distribution.
So long as any shares of & 1/2% Preferred Stock, Series A Stock,
Proferred Stock, or No Par Preferred Stock shall be outstanding, the
prefcrences, privileges, rights and powers granted to or imposed upen
the Preference Stoeck or any series thereof shall have no effect
whatever on the preferences, privileges, rights and powers of the
4 1/2% Prefered Stock, Series A Stock, Preferred Stock, and No Par
Profarred Stock which shai! vetain thelr rights and shall be and remain
peior in all respeets tu the Preference Stock. . All shares of Prefercnce
Stack shall be of equal rank with cach other, regardless of series, and
shail be identical with cach other in_all respects except as provided
pursuant to the first sentence of this subsection (Ch

n Nividends. ©Qut of the funds of the Corpany
fegally aviailable for dividends, the holders of cach series of the
Preference Stock at the time outstanding shall be entitled to receive,
if and when declared payable by the Board of Directors, such dividend
as may be provided for that particular series by the Board of Directors
or Executive Committee pursuant fo the first sentence of this
subsection (C). Dividends_rnay be paid upon the Common Stock only
when dividends have been paid or funds have been set apart for the
payment of dividends on the Preference Stock, and when all payments
have been made or funds have been set d51de for payments then or
theretofore due under the terms of any sinking fund for the pirpose of
redemption or purchase of Prefurence Stock. .

. (2}, Preference of the Preference Stock on Liguida-
tion, Etc. In the event of any liguidation, dissolution or winding up of
the Company, the holders of cach series of the Preference Stock shall

- be eniitled to receive an amount for cach share thereof, cquivalent to

the fixed Hquidation price for such scries phius, in case such liquidation,
dissolntion or__winding up shall have been veluntary, the fixed
Hiquidation premium, if any, for such series, together in all cases with
an arnount equal to all dividends accrued or in arrears thereon to the
date fixed for such payrnent, before any distribution of assets shall be
mzade to the holders of the Common Stock or any other class of stock
subordinate to the Preference Stock as to dividends or in distribution;
but the holdets of the Preference Stock shall be entitled to no further
participation in such distribution, unless otherwise provided by the
Board of Directors or Exectitive Committee in the resolution or

i‘\



TR AN Wk i |0 g .
" M P,
Bee" a b .

SRR RIET TR

resotutions providiag for th  ~&iance of shares of a particular series.
it upon any such liquidation, dissclution or winding up, whe ther
volintary or involuntiry, the assets distributable ameng the holders of
the Deoference Stock shall he insufficient to permit the payment of
the full preferential nnounts aforesaid, then such assets shall be
distributed among *he holders of all series of the Preference Stock
then outstanding, ratably per share. in proportion to the full preferen-
tial amounts per share to which_they are respectively entitled as
hereinbefore provided, A consolidationor ‘merger of the Company, a
sale ot transfer of all or substantially all of its assets as an entirety, or
anypurchise or redemption of stock of the Company of any class, shall
not be regarded as a "liquidation, dissolution or winding up” of the

‘Company within the ineuning of this paragraph (2).

(3) ledemption, Repurchase and Retirement of the

Preference Stock. The Company, at its option, expressed by vote of

its Board of Directors or Executive Committee, may at any time or

from thne to time redeem the whole or any part of the Preference.

tock or of any series therzof at the applicable redemption price, as

ostablished by the Board of Direct =3 or Executive Committer, for
each such series to be redermed.. v i

Noitice of any proposed redemption of any shares of
Preference Stock, the manner in which the same shall be carried out,
and the rights and obligations of the Company and thc holders of
record of the shares of Preference Stock to be redeemed shall be as
provided in paragraph (6) {c) of subsection (B) hereof, which paragraph
shall be read as though the- designation of Preference Stock were
substituted for No Dar Preferred Stock wherever such term No Par
Preferred Stock appears in paragraph {6) {c) of subsection (B).
(D)  Subject to the provisions of subsection (E) of this
Section 3: o T e s e e e o

(1)  The Common Stock shall have power to vote, and
cach holder of such Cemmon Stock shall be entitled to one vote, In
person or by proay, for each share of such stock standing in his name
on the bocks of the Company. o

()  Lxcept as expressly provided ii this Seetion 3, the
4 1/2% Preforred Stock, the Series A Stock, the Preferred Stock and
the Mo Par Preferred Stock shalt have no power to vote.

(3) when so entitled, the holders of No Par Prelerred
tock shall have one vote for every $I100 of liquidation value
established by the Roard of Directors or the Executive Cominittee,
provided that, armocunts tess  than $100 shall be aiforded their

~ proportional fractional vote.

(%) The Preference Stock shall be entitled to such
voting rights, if any, as may_ be proviced in the resolution or

resolutions of the Board of Directors or Executive Committee.

(E) th\vithgta;ndiﬁg the provi?ions of paragraphs (1)




f‘w:fmrod Stock (\Vhtch for urpoces of thlg s}t':bscctton (F}, shall be
T Tdeamed to be the 4 1;’2"6 Preferred Stock, the Scries A Stock, and such
other ;.u:ured stock, ranking on'a parity with the & 1/2% Prc&.rrcd
Stock and tha Series A Stock as te dividends and distributions, as may
~ be lawfutly Issued) shall be_in default in an amount cqual to four full
- guartedy plyments or more gér share, and thereafter until all

dividends on afiy of the Prefereed Stock i default shall have been paid,
-~ lthe hLE cgs of all of the then putstandmyg Preforred Stock, voting as a
o class (with woting rights of the No Pat: Pre[errcd tock dc;erm:m.d in
avcordince with ;mrasrr.tph iff of subscction (D), i#%ontradxstmct?on to
the Common Stock as a class, ‘shall be“entitled to elect the smallest
number of directors necessary to constitute a majority of the full
Board of Directors, and “the holders of Common Stock, voting
separately as a class, shall be entitled to elect the remaining dlrcctors
of the Company, anythmg in this Agrecment of Consoiidation to the
contrary notwuhsm:m‘mg The_terms of office, as directors, of all
persens who may be dzrcctors of the Company. at thc time, shall
terminate npon the clection” oiﬁ_ma}omy of the Board of PDirectors by
. the holders of the Ireferred Stock, except that If the holders of the
Comnmon Steck shall not have_elected the remaining directors of the
Company, then, and only in thiit event, the directors_of the Corapany
in office. just puor to the clection of a majority of the Board of
Directors by the holders_of the Preferred Stock shall elect the
re*muuny Jirectors of the Company. Thercafter, while such default
continues and a maymty of the Board is being elected by the holders

of the Preferred Stock, the remaining directors, whether elected by
directors, as aforesaid, or whether originally or later clected by
holdurs of,,thcﬂCommon,Stock shall centinue .in office until their
successors are elected by _holders of the Common_Stock and shall
qualify. The term of office of the directors so. clected by the holders
of the Preferred Stock, voting 35 a class, and of_the directors clected
ty the holders of the (‘ommon T Stock, voting separately as a class shall
be until the next annua) mecting or until the privilege of the pn.ferred
stockhnlders to elect directors shall tenninate as hereinafter provided,
whichever shall be the carlier date, and until their successors shali

have heen elected and shall have qualified.

{2) If and when alt dmdcnds then in default on any of
thn Preferred Stock then outstanding shall be paid (such dividends to
be declared and paid out of any {unds, legally available therefor as soon
as reaconsbly practicable), the holders of the Préferred Stock shall ba
divested of any privilege with respect to the election of directors
which s conferred upon the holders £f such Prefered Stock under this
subsection_{E) and the voting power of_the hoalders of the Preferred
Stock and the holders of the Con,non 3tock shall revert to the status
existing before the first dividend payment date on which dividends on
any of the Preferred Stock were pot paid in full, but always subject to
the same provisxons for vesting such privilege in the holders of the
Preferred. Stoc:k in case offiurther like defauxt or de-fau!ts in the
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payment of divi:‘éﬁd?‘"a*r.“m. oo [EERE Ny, SUc] ating
privitege upon payi. &ein “Heranifed gividénds on
the Deeferved Stosk,

o afl persons who have been
elected diccctors of e

ote of the holders of the

Praferred Stock as a \_mw, prrsy soting prwzlc;_,o, shall
. forthwith tvnmmto, and the oo shall be [Hled by the
. votg of arma;outy of thc Forhil '
) . E‘”‘

Ve votc, cf a mu;onty_gy_@u}f or
the réamaining dircr-mr 50 u!oc:t doif ' ey, may elect’a
successor of successors to hold office for mnenpired lerin or terms
of the director or divectors whase place or places shall be vacant. In
case of any vacancy in the office of a director outurring among the
dicectors clected by the holders_of the Common Stock, voting
scparately as a class, the remaining ¢ directors elected by the holders of
the Common Stock, by “aff xrmatwe"?gﬁ GL ama;onty thereof, or the
reimaining director %o
SUCCESSOr O SUCEsSOrs, to hotd of IR
of the dircctor or mmctors wheser

_r,t euncx e tcrm or torns
ﬁﬂ‘rcf f*ces»-;ha Loy yacant.
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{4) ‘&"hr VO chwdcmds on Prefcrrhd Scock shall be in
default as provided In paragrapl (1) of this subsection (), it shall be
the duty of ithe President, a J;rv P nﬂdmt or the Sccretary of the
Company, forthiwith to aame wiice o be given to the holders of the
outstanding Preferved Stouk and to the holders of the Common Stock
of a ;ncs.a.mb to be Held at suth_time as the Company's officers may

T fiey not . less than .ten; H10) nor TOLE than Sucty y.(60) days after the.

o acerial of sugh. prmlc.-ae, for tiie: ms& of ciec ing ﬁ:’rectors. Each

holder of rercrd of “any ot 7the. Dreferred. Stogk, -or his legal
representative, shall be entided at;slich mée R mecting to onc vole for cach
share of Prefecred Siock ,tanu.rfg g in his namme on the books of the
’ Com; any, or, i the case of the Mo Par Dreferced Stock, such vote as
is deteqmined in accordance with paragtoph (3) of subseatien (D) At
atl meetings of stockholdzrs held for the purpose of electing directors
during stuch time as the holdecs of the T Preferred Stock shall have the
special rwht, voting segmnzzclj as_a class, to clect directors, the
presence in persor B by proxy of the holders of a majority of the
o outstandmg Comimon. Stock shall ba required to constitule a“quorum of
such class for the eleciion of dxrm:tors_, and the presence in person or
by proxy of the. holders of a ma;omy of .the. outstanding. Preferred
© - Steck, including, in the case of UE"NO Par Preferred Stock, a majority

of the votes attribtitable to the, outstandmg No Par Treferréd Stock,
considered tt}gcthcr as a class =hal¢l_=g required to constitule a guorum
of such rlass for the clection of dzrc;tors;‘pro»-:dcd, however, that the
absence of a quorumn of the holders.of cither such Preferred Stock or
Common Stock shall not prevent the election at any such meeting or
adjournment thereof of directors, by_s'z]c_:h other rlass, if the necessary
quorum of the holders of stock mlg,zc uiher Elass is_present in person

or by proxy at such mersting or.ar a0y t thermﬂ and provzded,




not present, then the election of the directors rlocted by the holders
of the Common Stock shall not become effective ond the divectors so
olected by the holders of Common Stock shall not assume their offices
and duties until the holders of the Preferved Stock, with a quorum
prosent, shall have elected the directors they shall be untitled to
clecty and provided, further, that in the absance of a quoirnn of
holders of stock of 2ither class, a wmajority of the holders of the stock
of the class which lacks a uorum who are present in person or by
proxy shall have power to adjourn the clecticn of the directors to e
clected by sich class from time to tline without notice piler Jian
ennownCment at the meeting, watil the requisite quorim of Lolders of
such class shoil be prosent in porson or by proxy, but such afjournmuent
chall not be mad: to a dule beyond the date for the wailtng of the
notice of the next annual imceting of the Company or special inaeting
in lieu thereof. : -

(5} Voting privileges similar to those set forth in the
preceding paragraphs (1), (2), (3) and (4) may be conferred upon any
peeferred stock hereafter mthorized and, in that case, siuch preferred
stoek heredafter authorized <hall have voting privileges cqual to and
concurrent with the voting privileges so set forth of the 4 /%
Profecced Stock and the Sories A Stock, and shall be cdecined to be
Preferred Stock for the purposes of this subsection (B}

shts,

b, The stockhalders of the Company shall have no pre-captive
5. The corporation is to have perpetual existence.
6. The registered office of the corpocation is at 9250 West

“tagler Street, Miami, Florida 33174 and the name of the registered agent at such
"Iress is Astrid Pfeiffer. '

7, The nunber of Directors of the corporation shall bHe as et

T othin the by-laws.

2. For the regulation of the business and for the condict of the

“fairs of the corporation, and to create, divide, limit and cregulate the powers of
* 3 corporation, the directors and vach class of the stockhulders, provision ismade

, Enllows:

{a) Mo stockliolder shall have any right to inspect

any account, nock or documncent of the corporation, except as
conferred by stotute or authorized by the directors,

(b)  Any Director_may be removed by the Board of
Directors and the resulting vacancy shall be filled until the next
Annual Meeting of Stockholders by the Directors reinaining in office.

{c) In limitation of the application of Section 25 of
the Act of the Legislature of the State of Florida hercinbefore
mentioned, it is hereby provided that sald Section 25 shall not apply
to the corporation; and it is further provided that the unanimous vote
of all stockholders of the corporation shall be required for any

16
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amendment of this agreement of consolidation which would eliminate
the grovistons of this sub fivislien {c) or in any way alter or modify the
AT ’ . R

() he stockholders may alter or amend the by-laws
of the vorporation by a majority vote of all the outstanding stock of
the carporation entitled to vote given at any inecting duly held as
srovided in the by-taws, the notice of which includes nutice of the
proposed alteration or amendinent. The Board of Directors may also
alter or amend the by-laws at any time by ualfinmative vote of a
majerity of the Board of Dicectors given at a duly convened meeting
of the Pourd of Girectors, the notice of which includes notice of the
propesed  alteration or asendment, subject to the power of
steokholders to Jhange or repeal such by-laws.

RESOLYED, that the Beard of Directors. hereby establishes ind
atthorives the issuance of 2 now series of the Preferred Stock of the Company and
heveby fives 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
oo the date from which dividends shall commence to accrue, terms and ceaditions
wi which the dhares imay be tedesmed ond the manner of effecting redeinption with
respret to such now series of Preferred Stock as follows:

{n) The new series of Preferred Stock established by
this resolution is hereby designated "3.70% Preferred Stock, Series

{13} The 3.70% Prelerred Stock, Series K, is hereby
autharized to be issued in the arnount of 750,000 shares.

{e:) The Jividend rate of the 8.70% Preferred Stock,
Serios K, shall be $8.70 per share per annum and no more, payable
epeetterly e December 1, March 1, June 1 and September | of each
sear, cooainencing Deecoinber 1, 1976, and dividends on the 759,000
wares Lhall commence to acerue from and after QOctober 21, 1976,

(d) The Company, by a majority vote of its Board of
Prectors, may at any time redeem all of the 8.70% Preferred Stock,
series K, or may {roin tiine te titne redeem any part thereof by
paying in cash a a redeinpidon price consisting of the sum of:

(i) $109.85 per share if redecmed on or prior to
Octoker 1, 1931; $107.00 per share if redeemed after October 1, 1981
and on or prior to Dctober 1, 1986; $104.00 per share if redecmed
after October 1, 1986 and on or prior to October 1, 19915 and $101.15
per share if redenmed after October 1, 1991; and
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{1} In cach case an amount equivalent to the
accumulated and unpvid dividends, if any, to the date of redempiiong

provided, however ilat the shates of the £.70% Drefereed Stovk,
Series K, shall pot be redeemable prior to Cvtaber I, 1981, directly
ot indiveetty frven er in anticl dim of c2onies borros od, ar srocends
of shates of other sevies of Preferrad Stock (or of airy other stock
ransing prior to or on a parity with the Company's preforrad st kis)
sold, by or for the account of the Company, at an intevest or fividend
cost to it {ealcutated in accordance with gunerally aceepted fin eial
practice) of less than 3.76™ per znium.

() Fe minner of effecting such redemptiag sl
be that applicable 1o the Coinpany's §-1/2% Creferred Stock, Series
Al

(£} Facept.as above set forth, the 8.75% Proferred

Stock, Series K, shall possess all of the choracteristics of the
Company's said &-1/2° Peefared Stock, Saries A,

RESQLVED, that the Board of Directors heceby  establishos and
authorizes the issuonce of a4 new serius of o Meforred Stock of the Cuinpiny and
hereby fixes the number of shares to conslitute the new scries and ihe fdistinctive
designation of the rew series, the annual rate of dividends payable on <rch shures
and the date from which dividunds shall conmacnce to acorne, terms and eonditions
on which the shares may be redeomed vad the manoer of effecting rodeption with
respect to such new series of Dreferred Steck as fallows:

(2) The new series of Preferred Stock esteblised by
this resolution is hereby designated 8.84% Preferred Stock, Series LY

{b} The 8.34% Preferred Stock, Series L, is hereby
authorized to be issued in the amount of 500,600 shares.

(c) The dividend rate of the 8.84% Preferred Stock,
Series 1, shall be $8.8% per share per annum and no more, payatie
quarierly on Ducember 1, Marcn 1, June 1 and Jeptember | of each
year, comvnencing Decomber 1, 1978, and dividends on the 500,600
shares shall eeinime nee 10 aecrue fram and ofter August 29, 1378,
Any dividend on the LuB,000 shires which «ball have ae cetied up to
and including Augest 31, 1978 shall be set apart on Scptember 1, 1978
for payment on December 1, 1978,

{d) The Company, by a majority vote of its Roard of
Directors, may at any time redeemn all of the 4% Preforred Stock,
Series L, or may from time to thae redecm any part” thecoof by
paying in cash a redrinption price consisting of the sun ofs

(i} $109.8% per share if redeemed en or prior to
August, 1, 1983; $107.63 per shure if redeemned after August 1, 1983,
and on or prior to August 1, 19238; $105.42 per shure if redevned
after August 1, 1988, and on or prior to August 1, 1993; and $103.21
per share if redeemed after August 1, 1993; and
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. .
} In earh case an amonnt equivalent to the
d dividends, if any, to the Jate of redemption;

(i
acetetated and unpat
provided, however that the shares of the 8.34% Preferred Stock,
Series L, «hall not be redecanble prior to August 1, 1983, divectly or
iadivec ty fromm ot in anticiy ation of rnontes borrowed, or proceads of
Mres of ather sories of Deefurred Stock {or of any other stock
cuiking prior to or on a parity with the Company's preferred stocks)
soid, by or for the account of the Company, at an interest or dividend
wost to it {calculated in accordance with generally aceepted financial
piactice) of tess than 8.82'% per wnum,

(e} The nwner of effecting such redemption sl
Ly that cpplicable to the Coinpany's 4-1/2% Prefecred Stuck, Series
Al

() Except as ahove set forth, the $.84% Prefereed

Stagk, Series 1, shall possess all of the characteristics of the
Cumnpany's sald 4-1/2% Preferred Stock, Series A,

RESOLVED, that the Poard of Directors hereby establiches and
autharizes the issaence of a new series of the Preferred Stork of the Company and
heceby fixes the nsnber of shares to constitute the new series and the distinctive
designation of the new series, the annual rate of dividends payable on such shares
cind the date from which dividends shall conmence to acurue, terms and conditions
on which the shares may be redesmed aind the manner of effccting redemption and
“re sinking fund providing for the purchuase of such new sories of Preferred Stock as
fullows: - Con

(1)  The new series of Preferred Stock established by
this resolution is hereby designated "8.70% Preferred Stock, Series
At

{b) The 8.70% Preferred Stock, Series M, is hereby
authorized to be issued in the arnount of 500,000 shares.

{) The dividend rate of the 3.70% Preferred Stock,
Srries M, shall be $8.7¢ per share per annuin and no more, payable
prirterly en Decainber by, March 1, June | and September 1 of vach
yoar, commoaaing Deceinber 1, 1979, and dividends on the 500,600
shedes shall commence to accrue from and after Aurust 1%, 1979 or
suelylater date as the shares are actually issued. Any dividend on the
340,000 shares which shall have acerued up to and including August
31, 1979 shall be set apart on September 1, 1979 for payment on
Buoeomber 1, 1979,

{(d)  The Coinpany, by a majority vote of its Board of
Nrectors, may at any time redeem all of the 8.70% Preferred Stock,
Series M, or may from time to time redzem any part thercof by
paying in cash a redemption price consisting of the sumn of:

L (a)  $108.70 per share if redeemd on or prior
to August 1, 1980;




(b)

{c)
(@)
(e)

()

§)
(k)
(1 |
(tn)
(n)
(o}
(p)
Gy
()

{s)

$108.29 per share if redeetacd on or prior
to August 1, 1981

$107.87 per share if radeemed on or prior
to August 1, 1932;

$107.46 per share if redeemed on or prior
to Aupust 1, 1983;

§107.6% per share if redeemed on or prior
to August 1, 19845

S106.63 pcr share if redeemed on or prior
to Augnst 1y 19855

$106.21 re= share :f redeemed on or prior
1o An, st ot 190

$105.80 per share if redectned on or prior
to Augnst 1, 19873

$105.39 per share if redecmed on or prior
to August 1, 1988;

$164,97 per share if redcemed on or prior
to August 1, 1989;

$104.56 per share if receemed on or prior
to August 1, 1990;

$104.14 per share if redeemned on or prior
to August 1, 19915

$103.73 per share if redeemed on or prior
to August 1, 19925

$103.31 per share if redeemed on or prior
to August 1, 1993;

$102.90 per share if redeemed on or prior
to August 1, 1924

$102.49 per share if redeemed on or prior
to August 1, 1995;

$162.07 per share if redeemed on or prior
to August §, 1996;

$101.66 per share if redeemed on or prior
to August 1, 19975

$101.24 per share if redeemed on or prior
to August I, 1998;
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(t) $160.83 per share if redeemed on or prior
to August 1, 1999;

) 310041 per share if radeemed on or prior
to August 1, 2000;

(v} $100.90 per share if 1adeemned on or prior
to August 1, 2001 and thersafter; and

i) in cach case an amount erquivalent to the
accurnulated and unpaid dividends, if any, to the date of redempiion;

provided, however, that the shares of the 3.70% Preferred Stolk,
Series M, shail not be redeemable prior to August !, 1989 directly or
indirectly from or in anticipation of monies borrawed, or proceeds of
shares of other serles of Proferred Stock (or of any other stock
rank. g prior to or on a parity with the Cormpany's preferred stocks)
sold, by or for the account of the Company, at an interest or dividend
ceost to it (calculated in accordance with generally accepted financial
practice) of less than 8.79% per annum.

(€} The manner of effecting such redemption shall
Be that applicable to the Company's & 1/2% Preferred Stock, Serics
e

- {f) As a siaking fund, the Company shall pui chase on
Aprit T oof cach year, begzinning on (i) April 1, 1985 and continuing to
and through April 1, 1999, not less than 18,500 shares mor more than
45,000 shares ard (i) April 1, 2000 and continuing to and throuzh
April 1, 2008, not lnss than 66,300 stares nor more than 115%,%00
shares, of the 8.70% Preferrod Stock, Series M, at a purchase price to
be deterinined by the Noard of Directors, p'us an arnount, in the case
of cach share, computed at the rate of 54.70 per annwn, f{rom the
date en which dividends hecame crpulative to the date {ived 1or
purchase less the aggre sate of the dividends paid thereon prior to
such purchase date; the option to purchase in cxcess of (i) (8,000
shares beginning on April I, 1985 and continuing to and’ through
April 1, 1993, and (i} 46,000 shares beginning on April !, 2000 and
continuing o and theough Aprit 1, 2054, shall not he cumulative; any
shares in excess of th . ninimrsm rurchase recuireinents purchased by
the Coarmpanv through operation of the purchiase provisions contained
in this ,ection shall be credited -agoainst the rinimim  purchase
requirements in raveese chremslogical order beginning with the
reguirernent for the yaar 200%; any shares purchased pursuant to this
scation shell be seleacted in such manper 15 the P d of Directors of
the Coinpany shall determine; if the Company « I be prevented,
because of restriction or for any other reason, from purchasing on
any April 1 the number of shares of the 5.70% Pr ferred Stock, Serics
M, which in the a* *»nce of such resiriction or other reason it would
be required to purchase during such period, the deficit shall be made
good in the first succeeding ealendur year in which the Company shali
Mt be prevented by such restriction or other reason from purchasing
shares of the 8.70% Droferrod Stock, Serics M.
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Notwithstanding the foregoing:s (i) if in any yecar the
net income of 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
incorne one year's dividend requircment on any preferred stock of the
Company outstanding at the end of such preceding calendar year
whether or not declared or paid) shall be less than half the sum of the
sinking fund obligation for the R.70% Tuferred Stouk, Scries M,
evprossed i dollars, plis the maxtmun obligation, expressed in. ‘
Jollurs, due during the year in which such current sinking fund

payment for the Series M is due, for sinking funds {which cannot be

mot by the certification of property), purchase {funds, or other

analigous dovices, if any, for the retirament of any other serics of

preferred stock or debt of the Company, ihen the Company's sinking

fund for said Series M in such year shall be limited to such amoaunt as

it shall in its sole discretion determnine; and (i) if in any year the

amount of such net income of the Company for the preceding

calendar year (after doducting from snch net incomme one year's

dividend requirentent on any preferred stock of the Company

outstanding at the end of such preceding calandar 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 8.70% Preferred Stock,

Serics M, expressed in Jdellars, plus the maximum obligation exprossed

in dotlars, due during the year in which such current Series M sinking

fund payinent is due, for sinking funds (which cannot be met by the

certifiration of property), purchase {unds or other analagous devices,

if any, for the retirement of any other scries of preferred stock or

debt of the Coinpany, then the Company's Series M sinking fund

obligation, expressed in dollars, in such year shall be the proportion

of said arnount so determined which the sinking fund obligation for

the 8.70% Preferred Stock, Series M, expressed in dollars, bears to

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

other analagous devices, if any, of the Compuny. The above-

described sinking fund obligation of the Company is hereinafter

reforred to as the "Series M Sinking Fuad”. The terin "Company™ as

nsed heeein shall inelude its consalidatad subsidhuries,

Beginning on or prior to FFebruary 15, 1935, and on or
prior to February 15 in cach year thercafter, the Company shall
deliver to the Transfor Aszent for said Scries M & certificate signed
by the President or a Viee Dresident or the Treasurer or an Assistant
Treasturer of the Company stating (i) (a) whether or not the
Company's obligation, expressed in dollars, to purchase shares of
Series M is Hinited by veacon of subdivision (ii) above, and if so, the
arnount of such obligatien as so imited, and (b) the number of shares
of Series M as to which a Series M Sinking Fund purchase is to be
made Ly the Company in such year, or (ii} that the net income of the
Coimnpaay for the preceding calendar year was such that the Company
fas no Series M Sinking Fund requirernent in the current year, or {iit)
that the making of a Scries M Sinking Fund purchase 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; provided, however, that if, on January 31 of any year,
thore are not funds tegally available, in the opinion of the signer of
such cortificate and of counsel for the Company accompanying such
cortificate, for the payment of the current Series M Sinking Fund
cequiitesnent, the Company may presume for the purpose hereof that
the making of a Scries M Sinking Fund purchase would be contrary to
applicable law and the sinking fund payrment need not be made.

() The total number of shares to be purchased,
redeemed or otherwise acquired and the number of shares to be
purchased, redecined or otherwise acquired from any holder shall be
adjusted to the nearest full share so that fractional shares need not

be purchased. B

(h) A failure of the Company to purchase any of the
2.70% Preferred Stock, Series M, pursuant to paragraph (f) above by
reason of the failure of any holder thercof to tender such shares for
purchase shall not be a violation of, or a defauit under, said
paragraph (f). ' S '

(i) Except as above set forth, the 8.70% Creferred

Stock, Series M, shall possess. all of the characteristics of the
Company's & 1/2% Dieferred Stock, Series A,
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IN WITNESS WHEREOF, Florida Power & Light Company has nade
this Restatement of its Articles of_Incorporation under its corporate seal and the
nands of its President and Secretary this 16th day of November, 1931,

FLORIDA POWER & LIGHT COMPANY

7 c"’// -
Bys > __[.t:él’;'._?_:&""‘ P A AT
S Presi;ié’nt

-

o /
By: M%éﬁ_

(CORPORATE SEAL)

P ———




ACKNOWLEDGEMENT OF SECRETARY OF
__FLORIDA POWER & LIGHT COMPANY -

STATE OF FLORIDA ) 3 '
COUNTY OF DADE )3 o ' '

BE 1T REMEMBERED that on this day before me, the undersigned, 2
notary public in and for the County and State aforcsaid, personally came Astrid
Pfeiffer, Secretary of Florida Power & Light Company, & 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
deed and

foregoing Restatement of Articles of Incarporation to be the act,
agrecment of said corporation. S - -

IN WITNESS WHEREOF, [ have hereunto set my hand and scal this
16th day of Novemnber, 1931,

L p A .
L/L)r. ?.La, C t.) . (?t,\: é‘t& rLG. sl
- NOTARY PUBLIC
~_ STATE OF FLORIDA AT LARGE

My Commission Expires:  December 5, 1982

(SEAL)



