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SENDING BLANE *

WESTERN URION. =4

Titteny  FDB e COLLECT

May 13, 1959
Mr, Bernardg O!Connor

Reglstrar and Transfer Company

50 Chureh Street,

New York, New York

AMENDMENT TO FLORIDA POWER & LIGHT COMPANY ADDING
NEW PARAGRAPH TO SUBSECTION (D)(5) OF sECTTON 3,
FILED 8:56 A,M., MAY .13, 1939,

R. A. Gray
Secretary of State

L

Send the above meerege, subjeck lo the forms o back heveof, which are hereby agreed fa

PLEASE TYPE OR WRITE PLAINLY WITHIN BORDER—DO NOT FOLD

f249mit 4.55;
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Mr. Jawes R. Ieadham

New York
Eleven Wall Street
New York, New York

AMENDMENT

COLLECT:Jb

]

Departmenb of Stock Iist
Stock Exchange

70 FLORIDA POWER & rIGHT COMPANY ADDING
NEW PARAGRAFH TO SUBSECTION (D)(5 } OF SECTION 3,
FIIED 8:56 AJM., MAY 13,

COLLECT
May .13, 1959

CHARGE
;.

1959,

R. A. Gray
secretary of State

Send the above manage, subject 1o fhe

1244 = 4351

forthr on

PLEASE TYPE OR WRITE PLAINLY WITHIN BORDER

back Mreof, which are harely agreed to
—DO NOT FOLD
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May 13, 19539

Hon, Will M, Preston

Scott, MeCarthy, Preston, Steel & Gilleland
Ingraham Bldg.,

Miami, Fla.

AMENDMENT TO FLORTDA POWER & LIGHT COMPANY ADDING
NEW PARAGRAPH TO SUBSECTION (D} (5) OF SECTION 3,

. FILED 8 156 A. 'M., MAY 13, 1959.
R. A. Gray -
Secretary of State
COLLECT: 3b

Send the chove mesiage, subjec? te ihe terms on back hereod, which are hereby ogreed 1o

F;LEASE TYPE OR WRITE PLAINLY WITHIN BORDER—DOQ NOT FOLD
1269-( £.33)
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| May 13, 1959
. Mr. T. V. Kruckel )

Guaranty Trust COmpany of New York
140 Broadway

New York, New York

AMENDMENT TO FLORIDA POWER & LIGHT COMPANY ADDING
NEW PARAGRAPH TOQ SUBSECTICN (D) (5) OF SECTICN 3,
FILED 8:56 A, M., May 13, 1959,

R. A. Gray
Secretary of State

COLLECT: jb

Sond the obove metsape, swbject fo thi terme on back herwof, whith are Meeby ogreed lo
PLEASE TYPE OR WRITE _PLA‘NLY_ WITHIN BORDER—~DO NOT FOLD
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SENDING BLANK®
¥iens FOB Soanet COLIECT
May 13, 1959 _ .
Abbey Properties Co., Inc.,

257 NW 79th Street,
Miami, Fla.

ONE CERTIFIED COPY OF PRESIDENTIAL INSURANCE COMPANY
WILL BE $12.50,

R. A, Gray i
Speretary of State

COLLECT: Jb

Carnd tho obove meisage, subsject to tha lerms oA Back hereof, which are hereby agreed fo

PLEASE TYPE OR WRITE PLAINLY WITHIN BORDER—DO NOT FOLD

1245 =(k 4:35}




ScorT McCARTHY PRESTON STEEL & GILLELAND

PAUL R SCOTT
ALTRED L MECARTHMY
WILL M RFRESTON
WALLIAM & BTECL
GEORAGEL F QILLELAND
MANSMALL 3. BCOTT

CWiinT SULLIVAN

WILZON SMITH

GLORGE L. PATTERION, JR,
WALLIAM B, KILLIAN
ERNIRT J. HEWETT
ROBERT J BESHHAM

WM EMMET JONER

JERRY B. CROCHETY
RICHARD H W MALOY

T INGRAMAM BULLDING

TELEPHONE
L it
FR 73611

| __POST OFFICE BOX 1068

Mu.ﬁs. Frortoa
en

May 11, 1959

Honorable R. A. Gray

Sacretary of State
state of Florida
Tallahassec, Florida

aigad FIISSYHVIIVE
ILv1$ 40 AHVAIUIIS

968 W ETIVH

Dear Mr. Gray: Re:

N

Florida Powar & Light Conpa

3
Certificate of Amendment

I sead to you herewith eight (8) executed copies of:

Certificate of Amendment of Agreement
of Conmolidation beiween

Pardnsular
Power & Light Company énL~33uthetﬂ“
Utilities Company forming Florida Power
& Light Company

If you find the enclosures in order, p}.ease file one executed
copy among vyour records and certify as to the sovan (7) additional copias

and return them to me in the enclosed addressed a'-d stamped alir mail
envelc e,

% enclose our check in the amount of $31.00 covering filing fee
eof $10 00 and certification faa of 821, 00.

Upon your fil*ng the Certificntc of Amendme*t

s
among your records.
please send to me a straight wire - colleect - that such has been dore,

Alse please send immediately a straight wire = collect - that
the Cartificate of Amendment has been filed to the follnwing threa personas:

1, Mr. James R. Leedham
) ... Department of Stock List

L. Wa- ) &'2.‘5"
me,; e

- 4 4 e
o008 2(12 Z
Tk '/ 2 5 5
N, bl 21}
BMLANGK 1l -
QEFUNE et

o

epuanan
. ,m.s.n. >

New York Stock Exchange
Eleven Wall Sktreest
New York, New York

Me., T. V. Kruckel .

Guaranty Trust Company of New York
140 Broadway

New York, New York
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Mr. Bemard o'f:cnnor

_Reglstrar and 'I.‘ransfer c:ompany

~ 50 Church Street = . -
Hew York, 'Naw Yotk '

vour usual fina coope:ation and assf stance in this matter are
greatly sppreciated.




CERTIFICATE OP AMENDMENT
of -
AGREFMENT OF CONSOLIDATION
batweon : ,
PENINSULA POWER & LIGHT COMPANY
AMD  SOUTHERN UTILLTIES COMPANY
forming
FLORIDA POWER & LIGUT COMPANY

Flur[da‘ Powsr & Lighi ‘Compauy, & Florida corporation, doas 'hjarsby -
: T IR R+ < - .~ -

certify:

FIRST: That ar a moeting of the Board of Directors of said z&. -
Florida Pover & Light Company duly called and held at 25 8, % Lo
Second Aveave, Mianmi, Florida, on February 16, 1959, the folm % T
ing regolutlons wvere unanimously adopted: e )

L
RESOLVED, that this Board of Directors horoby approves )

the proposed amondwent of the Company's Charter, as
follows: : T

The provislons of Section 3 of the Company's Certificate
ef Incorparation, as amendud, shall ba furthaer amended i
by adding a& now paragraph io subsection (D)(5) thereof
reading as follows: . o o
“The Common Stock without par valus of the Company
lssued and outstandiag at the close of business May
21, 1959, shall bo eplit on the basis of two shares
for one thrsugh tha issusance on June 1, 1959, to
each common stockholder af record at the close of -
business on May 21, 1959, of one additional shave _
of Common Stock without par valus for each share
held by a common stockholder at the close of busi~
ness May 21, 1939, and the aggragats amount of capi»
tal represented by the number of shaves to ba oute -
standing after such two for one split shall be the
same a3 the agrregate amount of capital represented
by the outstandiug shares of Cowmon Stock imsediatal T
prior fo such twoe for one split, as recorded ua the '
books of the Company." S L =

RESOLVED, that the proposed amendmant of the Company s i
Certificate of Incorporation, as ss«t forth {n Lhe forae -
going resolutions, be and hureby is declarsd advisable, -

SECOND: Thar theraafter the Annual Moaeting of the Stockholdsrs -
of Florida Power & Light Company was duly held upon call by the Soaxd
of Directurs and due and starutory notice given the holdars of all of
the stock of the Company then outstanding and entitled to vots on
said amendment, {n the Sky Room on the Top Floor of the Dupont Plaza .
Hotel, 300 Biscayne Boulevard Way, Miami, Floridu, on May 11, 1959, -
at 10:30 A.¥M,; that by said notice and at sald moeting the sald amend-
ment was proposed to said stockholdurs by the Noard of Diractors; :
that a: said mesting the vote of the astockholdars of record sntitled
to vole was taken for and against Lhe proposed amondmant and that,
upon the caavaesing of said votes, {r appeared from the Certificate
of the Inspectors of Stockholders'! Votes and Electlons that stock~ - . .
holders of rucord of sald Company holding common stock in said Company
entitling thom to exerclse &t laast a majorizy of the votlag power,
had vated in favor of the amendment, ST




- That at said meeting the holders of 5,990,512 shares of

E the 6,600,000 shares of the comuon capital atock of the Company
- issued and outstanding and entitled to vote at sald meeting
ware present {n person or by proxy, thereby constituting a
quorum for the transaction of busineas.

THIRD: That tha cﬁpltal of Florida Power & Light Company

will not be Increased or reduced under or by reason of sald amend-
mant .

IN WITNESS WHEREQF, Florida Power & Light Company has wmade this

TR

Certificate undef its corporate seal aund the handas of {ts Vice President &
B
Comptroller and its Secretary, this llth day of May, 1959. f
o}
FLORIDA POWER & LIGHT COMPANY ﬁ

) e [/7%@/\

Lo K. ﬁlmpson ) o
ATTFST T '2?/ ’ ya V Presidant & Com ollar . .

’ iw F. Bla;lock ‘ o
Secretary

STATE OF FLORIDA )
) ] -
COUNTY OF DADE )

T RN U YRRV IS RO e

BEFORE ME peraonally eppeared U, E, SIMPSOR and W, F, BLAYLOCK,
to me well known and known to me to be the individuals deacribed in and
who executed the foregoing Certificate of Amendment of Agreoemont of
Consolidation between Peninsula Power and Light Company and Southarn
Urilicies Company forming Florida Power & Light Company, and acknowledged
before me that they exeacuted tho same for the purposes therein expressed
and that the seal affixed thereto {s the corporate geal of said Florida

Power & Light Company and that said inastrument {s the act of said ¥lorida
Powey & Light Company.

WITNESS my hand and official seal at Miami, Florida, this 1lth day
of May, 1959, :

Notary Public, State of Florida at Large

My commlssion 8% ?1res. ‘
v P T T Tanda of Tarne
My comntl L .:\:: f.\'. Aumar L, 1059 ’
Eonded Ly Amedcen Surety Co, aof N, e oo
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COMPOS I TE
AGREEMENT OF CONSOL IDAT ION
BETWEEN
PENINSULA POWER & LIGHT COMPANY
AND

SOUTHERN UTILITIES COMPANY

FORMING

FLORIDA POWER & LIGHT COMPANY




FMEX ver, 1925,
T dated this 16th day of December,
d n:ggmnnd entered into by and between PHILIPlg.ogEMP,
EiSSIUS M. CLAY and OSULL% géw%g?:?{%gﬁtbgéagggy

tors of PENLNSUL R
tne direciors of, TR pert) ana SMMUEL X MR yonou,
F. B ¥ hsON L . H. SCAWEIKHARDT, being a majority .
of the directors of SOUTHERHN gi:LITgi?qEOﬁi;ﬁIﬁagtzi ::nz-

scond pesrt said cor ré 1oy-J

E::;:*rafqrvas»;o-cs.tht: Cnﬂl&i&ﬂiﬂi.QQEEQE&&(QE!’(

WITNESSETH:

That the parties hereto, desiring to cons
Peninsula Power & Light Company and Sgutharn UgiigZE:g
Company into a single corporation under and in purauance
of an Act of the Legislature of the State of Florida
entitled "An Act relating to corporations®, approved
June 1, 1925, agree that this agreement of consolidation
shall be submitted to the atockholders of record of each
of the Constituent Corporations at meetings thereof which
ahall forthwith be separately called for the purpocse of
taking the same into consideration, and, subject ta the
sdoption of this agreement of consolidation by the stock-
holders of each of the Constituent Cor orations in accord-
gnie with the provisions of sald Act, Eereby provide as
ollown:

1. The name of the consolidated corporation is
FLORIDA POWER & LIGHT COMPANY.

2. The general nature of the busineas or businesses
to be transacted are as follows, to wit:

To acquire, buy, hold, own, sell, lease, exchange,
dispose of, finance, Jeal in, construct, buiid, equip,
improve, use, operats, maintain and work upon:

{a) Any and all kindas of plants and systems
for the manufacture, production, storage, utliliza-
tion, purchase, sale, supply, transmission, dis-
tribution or disposition of electricity, gas,
water or steam, or power produced thereby, or of
ice and refrigeration of any and every kind;

-1-
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(b) Any and all kinds of telephone, telegraph,
radio, wireless and othier systema, flcilitie: and
devices for the receipt and transmisaion of soundsa
and signals, any and all kinds of interurban, city
and street rallways and railroads and bus lines for
the transportation of passengers and/or freight,
transmission lines, systeas, appliances, equipment
and devices and tracks, stations, buildings and
other astructures and facilitlies;

(c) Any and all kinds of works, power plants,
manufactories, atructures, asubstations, systems,
tracka, machinery, generators, motors, lamps, polss,
pipea, wires, cabies, condults, apparatus, devices,
squipment, supplies, articles and merchandise of
every kind pertaining to or in anywise connected
with the construction, operation or maintenance of
telephone, telegraph, radio, wirelsas and other
systems, facilitiea and devicas for the receipt
and transmission of sounds and signals, or of inter-
urban, city and street rallways and railroads and
bus lines, or in anywise connected with or pertain-
ing to the manufacturs, productien, purchase, use
sale, supply, transmisaion, distributlon, regulation,
control or application of electricity, gas, water,
steam, ice, refrigeration and power or any other
purposes;

To acquire, buy, hold, own, sall, lease, exchange,
dispose of, transmit, distribute, deal in, use, manufacture,
produce, furnish and supply street and interurban railway
and bus service, electricity, gas, light, heat, ice,
refrigeration, water and steam in any form and for any
purposes whataoever, and any power or force or snergy in
any form and for any purpoassd whatsoesver;

To buy, sell, manufacture, produce and generally deal
in milk, cream and any articles or substances used or
usable in or in connection with the manufacture and pic-
duction of ice cream, ices, beverages and soda fountain
supplier; to buy, aeil, manufacture, produce and generally
deal in ice cream and ices;

To cleanse, wash and renovate clothing, cloths,
fabrics, textiles, furs, cotton, wool, #ilk, linen, halr,
feathers, bristles, leather or any article or thing in the
composition of which fur, cotton, wool, silk, linen, hair,
feathera, bristles or leather is a factor or any othaer
substance whatsoever by washing, steaming, bleaching,

-2
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starching, ironing, dry cleaning, fumigating or otherwlse
howsowver; tO carry on the business or trade of repalring,
dyeing and disinfecting any artliclea, things or substances

whatasoever;

To carry on a general laundry, dyeing and cleaning
pusinesns;

To procure, produce, purchase or otherwise acquire
and to sell and generally deal in fish and sea foods of
any and all kinds; to buy, sell, maintain and opcrate
fisheries, fish hatcheriea and finhin; sstablishmenta}

To maintain and oparate stores and commissaries for o
the buying and sselling of and to buy, sell and generally 4
deal in general merchandisse, hardware, s scial merchan- b
dise, machinery, lugpli.l and any and all kinds of manu- | -
factured and agricultural products; ”

To do a general mercantile business;

To acquire, organise, assemble, develop, bulld up ¥
and operate constructing and oparuting and other organ- 1o
{zations and systems, and to hire, sell, leasa, exchange, "
turn over, delivar and dispose of such organisations and 3,
syateams in whole or in part and as going organizations S
and systems and otherwise, and to enter into and perform S
contracts, agreementa and undertakings of any kind in b
connection with any or all of the foregoing powersj '&

To do a gensral contracting business; }

To purchase, acquire develop, mine, explore, drill, B}
hold, own and dlapose of iands, interests in and rights '
with respect Lo lands and waters and fixed and movable

property;}
To borrow money and contract dabts when necuasary \

for the transaction of the business of the conasollidated 1
corporation or for the exercias of its corporate rights, 1

privileges or franchises or for any other lawful purpose ;
of its incorporation; to issue bonds, promissory notes B
bills of uxcgange, debentures and other obligations an .
evidences of indebtedness payable at a specl ied time or ‘
times or payable upon the ﬁappaning ol a specifled event X

or eventa, whether sacured by mortgage, pledge or other-
wise, or unsecured, for money borrowed or in payment for
property purchased or acqulred or any other lawful objectsj; .




To guarantee, purchase, hold, sell, assign, tranafer,
mortgage, pledge or otherviae dispose of the shares of the
capital astock of, or any bonds, securitlies or cvidences of
indebtedness created by, any other corporation or corpo-
rations of the State of Florida or any other atate or
government and, while the owner of asuch stock, to exarcise all
the rights, powers and privileges of ownership, including

the right to vote thereon;

To aid in any manner any corporation or association,
domestic or foreign, or any fira or individual, any ahares-
of stock in which or Ang bonds, debentures, notes, socurl-
ties, evidences of indebtednesa, contracts, or obiigationl
of which are held by or for the :onaolidated corgoration
or in which or in the welfare of which the consolidatsd
corporation shall have any interest, and to do any acts
dealignad to protect, preserve, improve or enhance the
value of any proparty at any time held or controlled by
the consolidated corporation, or in which it may be at any
time interested; and to organize or promote or faclilitate
the organization of subsidiary companies;

To purchase, hold, sell and transfer shares of its own
capital stock, provlided that the conaolidated corporation
shall not purchase its own shares of capital atock except
from the surplus of its assets over its liabilities includ-
ing capital; and provided, further, that the shares of 1its
own capital stock owned by the consolidated corporation
shall not ba voted upon directly or indirectly nor counted
as outstanding for the purposes of any stockholders' quorua
or vote;

To conduct busineas at one or more offices snd hold,
purchase, mortgage and convey rsal and perscnal grop.rby
in the State of Florida and in any of the asveral atatass,
territoriea, poasesasiona and dependencies of the United
States, the District of Columbia and foreign countries;

In any manner to acquire, enjoy, utilisze and to dis-
Yau. of patents, copy-rights and trnéo--arkl and any
fcenses or other rightsa or interests therein and there-
under:? '

To purchase, acquire, hold, own and dispose of fran-
chises, concessluns, consents, privileges and licenses
necessary for and in its opiuion useful or dsesirable for
or in connection with the foregoing powers;




To do all and everything necessary and propsr for the
accompliahment of the objects enumerated in this agreement
of consolidation or any amsndment thereof or nuc-asar{ or
ineidental to the protection and benefit of the consolil-
dated corporation, and in general to carry on any lawful
business necesaary or inclidental to the attainment of the
objecta of the consolidated corporation whether or not
such busineszs 13 similar in nature to the objects set
forth in this agreemant of consolidation or any amendment
thereof,

The consolidated corporation may not conduct in the
State of Florida the business of an express company, a
railroad and canal company or a telegraph and telephone
company, but may exarciss the purposes of such companias
in other states and Jjuriasdictions when and where permisa-
ible under the laws thersof,.

3. {(A) The total authorized number of shares of

stock of this Company shall be 20,500,000 shares, of
. whichv20,000,000 shares shall be Common Stock without
par valua,:100,000 shares shall be 4L3% Preferred Stock
of the par value of $100 each, ¥50,000 shares shall be
L3% Preferred Stock, Series A (hereinafter sometimes
callad "Series A Stock™) of the par value of $100 each,
and”' 350,000 shares shall be Preferred Stock (as a cless
distinguished from the 43% Preferred Stock and Series A
Stock and hereinafter sometimes called "Preferred Stock")
of the par value of $100 each. All shares of Preferred
Stock snd each series thereof shall be alike and identi=-
cal in every particular and all shares of Preferred Stock
and each series thereof shall be of equal rank and dignity
with and have the same diastinguishing characteristics,
hereinalfter deacribed in this Secticn 3, and each series
of the Preferred Stock shall have the dfscinguishing
characteriatics of the Series A Stock hereinafter de-
acribed in this Section 3 which shall be read as though
the deaignation of such series of the Preferred Stock
wera gubstituted for "Series A Stock"™ wherever such term
"Serieos A Stock" hereinafter appears in this Section 3
{but auch deaignation shall not be so aubatituted in
subsectiona (B] (3) (¢) and (B) (3) {(d) thereof and in both
such subsections the shares of the Preferred Stock and
each sarles thereof shall, irrespective of whether or
not any shares of the Li% Preferred Stock or of the
Series A Stock are at the time outstanding, be deemed to
be shares of stock ranking on a parity with the 4%
Freferred Stock or the Series A Stock as to dividends or
distributions), except with respect to the following:

wap
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(a} the number of shares to censtitute each such series
and the distinctive designation thereof; (b) the annual
rate or rates of dividesnds payable on shares of such
series and the date from which such dividands shall
commence to accrue} and (¢) the amount or amounts pay-
able upon redsmption thereof, and aubject to applicable
provisions of the Certificate of Incorporation, as
amended, the manner of effacting such redemption, and
which different characteristica in (a), (b) and te)
shall be stated and expressed in the resolution or
resolutions providing for the issus of Preferred Stock
or any series thereof adopted by the Board of Directors
or by the duly constituted Executive Committee of the
Company. The distinguishing characteristics of the
Preferrad Stock shall survive the redemption or other
retirement of the Series A Stock.

{B} (1) The L}% Preferred Stock, and the Series A
Stock, pari psssu, each with the other, shall be enti-
tled, but only when and as declared by the Board of
Directors, out of funds legally available for the pay-
ment of dividends, in preference to the Common 3tock,
to dividends at the rate per share of four and one-hzlf
per centum (43%) per annum of the par value thereof,
and no more, payable quarterly on Decembasr 1, Mareh 1,
June 1 snd Septembar 1 of each year to stockholders of
record as of a date, not exceeding thirty (30) days
ard not leas than ten {10} days preceding such dividend
payment dates, to be fixed by the Board of Directors,
such dividends to be cumulative from the dividend date
immeadiataly preceding the date of issus of the share to
which such dividends shall pertain. Dividends in full
shall not be paid or set apart for payment on the Li%
Preferraed Stock or on thes Series A Stock for any divi-
dend peried unlesa dividends in full have basn or are
contemporansously paid or aset a art for payment on all
sutatanding shares of both the 43% Preferred 3Stock and
the Series A Stock for such dividend period and for all
prior dividend perieda. When the atated dividenda are
not paid in full en the 4$% Preferred Stack or on the
Series A Stock, the shares of 4L{% Preferred Stock and
Series A Stock shall share ratably im the payment of
dividends, including accumulations, if any, im accord-
ance with tha sums wkich would be payable on said
shares if all dividends were paid in full., A "divi-
dend period" is the pericd between any two consecutive
dividend payment dates, including the first of such
dates.

-6~
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Dividends may be paid upon the Common Stock only
when dividends have been paid or funds have been sat
apart for the paymenl of dividends as aforesaid on the
kgf Preferred Stock and the Serias A Stock, from the
dates after which dividends thereon bacams cumulative
to the end of the dividand period than current,

(2) {a) So long as any shares of 4Li{f Preferred
Stock or Series A 3tack arae outstarding, the Company
shall not, without the consent (given b{ & vote &t a
meeting called for that purpose) of at least two-thirds
of thae total numbar of shares of the L)% Preferred Stock
and at least two-thirds of the total number of shares of
the Seriss A Stock then cuia.anding create or authorisze
any new stock ranking .rior 2o the L§% Frelerred Stock
or to the Sariea A4 Stock as to dividends, or in liquida-
tion, diszolution, winding up or ather d{scributlon. or
create or authorise any secuirity convertible into ashares
of any such stock.

{b) So long as any sharea of 4L}¥ Prefarred Stock
are outstanding, the Company shall not without the con=
sant {given by a vote at & meeting called for that pure
pose) of at least two-thirds of the total number of
shares of the 43% Preferred Stock then outstanding
amend, altar, change or repatl any of the express terms
of the L3%Z Preferred Stock then outstanding in a manner
substantially prejudicial to the holder+ thereof,

{e} So long as any shares of Sarles A Stock are
outstanding, the Company shall not without ths consent
{givan by a vote at & maasting called for that purpose)
of at least two-thirds of the total number of sahares of
the Seriesa A Stock then outstanding amend, alter, chanze
or rapeal any of the express tarms of the Saries A Stock

then cutstanding in a manner subatantislly prejudicial
to the holders thareof,

(3) So long as any shares of the Li% Preferred
Stock or Seriss A Stock are outstanding, the Company
shall not, without tha consant (given by a vote at a
moeting called for that purpose) of tha holders of a
majority of the total number of shares of the L3% Pre-
ferred Stock and of a majority of tha total number of
shares of the Series A Stock than ocutatanding:

(a) merge or consolidate with or into any
other corporation or corperations or sell or other-
wise dispose of all or substantially all of the
assets of the Company, unleas auch merger or ¢on-
solicatirn or sale or other disposition or the ax-
change, 133uance or assumption of all sacurities to

-7-




ha iasued or assumed in connection with any such
merger or consolidation or sale or other disposi-
tion, shall have been o-isred, approved or per-
mitted by the regulatory authorities of ths state
or states or of the United States of America having
jurisdiction with respect to such merger or con-
solidation or sale or other disposition or exchangs,
issuance or assumption of securities; provided that
the provisions of this subparagraph {a shall not
apply to a purchase or other acquisition by the
Company of franchises or assets of another corpor-
ation in any manner which does not involve a merger
or consolidation; or

(b) issue any unsecured notes, debentures or
other szecurities representing unsecured indebtedness,
or otherwise assume or incur any such unsecured in-
debtedness, for purposes other than (i) the refunding
of any outstanding unsecured indebtedness theretofore
issued or assumed by the Company, (ii) the reacquisi=-
tion, redemption or other retirement of any indebted-
ness issued or assumed by the Company, or (1ii) the
reacquisition, redemption or other retirement of all
outstanding shares of the 43% Freferred Stock and of
all outstanding shares of the Series A Stock and of
all outstanding shares of any other class or seriles
of stock ranking on a parity, as to dividends, or in
liquidation, dissolution, winding up or other distri-
bution, with the 43% Preferred Stock and the Series A
, Stock, if immediately after issuing, assuming or in-
curring such debt the total principal amount of all
outstanding unsecured notes, debentures or other
securities representing unsecured indebtedness of the
Company, including unsecured indebtedness then to be
issued, assumed or incurred (but excluding, until
July 1, 1967, the principal amount of all of the
Company's BZ% Sinking Fund Debentures due 1972, which
remain outstanding) would exceed 20% of the aggregate
of {a) the total prineipal amount of all bonds or
other securities representing secured indebtedness
{ssuved or assumed by the Company and then to be out-
standing, and (b} the capital and surplus of the Com-
pany as then to ‘ba stated on the books of account of
the Company; or

{c) issue, sell, or otherwise dispose of any
shares of the 4i% Preferred Stock in excess of
100,000 shares thereof or any shares of the Series A
Stock in excess of 50,000 shares thereof, or any
shares of any other class of stock rarking prior to,
or on a parity with, the 43% Preferred Stock or the
Series A Stock as to dividends, or in liquidation
dissolution, winding up or other distribution, unless
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the net income of the Company determined, after
provision for depreciation and all taxes and in
accordance with generally accepted accounting
practices, to bea available for the payment of
dividends for a period of twelve (12) consecutive
calendar months within the fifteen (15} calendar
months immediately preceding the issuance, sale or
disposition of such stock, is at least equal to
twice the annual dividend requirements on all ocut-
standing shares of the 4L3% Preferred Stock and of
the Series A Stock and of all other classes of
stock ranking prior to, or on a parity with, the
L3% Preferred Stock or the Series A Stock as to
dividends or distributiocns, including the shares
proposed to be issued, and unless the gross income

aof the Company for such peried, detsrmined in
Accordance with generally accepted accounting

practices (but in any event after deducting the

- amount for said pericd charged by the Company on
its books to depreciation expense and all taxes)
to be available for the payment of interest, shall
have been at least cne and one-half times the sum
of (i) the annual i{nterest charges on all interest
bearing indebtedness of the Company and (ii) the
annual dividend requirements on all outstanding
shares of the L}% Preferred Stock and of the Serles
A Stock and of all other classes of stock ranking
prior to, or on a parity with, the 4i% Preferred
Stock or the Series A Stock as to dividends or dis-
tributions, including the shares froposed to be
issued; 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,
furthar, that in any case where such additional
shares are to be issued in connection with the
acquisition of new property, the gross inecvcme and
the net income of the property to be so acquired
may be included on a pro forma basis in the fora-
going computation, computed on the aame basis as

the gross income and the net income of the Company}
or

(d} issue, sell, or otherwise dispose of any
shares of the 4ki% Preferred Stock in excess of :
100,000 shares thereof, or any shares of the Series
A Stock in excess of 50,000 shares thereof, or any
shares of any other class of stock ranking prior to,
or on a parity with, the L3% Preferred Stock or the
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Series A Stock as to dividends or distributions,
unless the aggregats of tha capital of the Company
applicable to the Common Stock and the surplus of
the Company shall not be less than the aggregate
amount payable on the involuntary liquidaticen,
dissolution, or winding up of the Company, in
respect of all shares of the L3% Preferred Stock
and of the Series A Stock and all shares of stock,
if any, ranking prior thereto, or on a parity there=
with, as to dividends or distributions, which will
be outstanding after the issue of the shares pro-
posed to be issued; provided, that 1if, for the pur-
poses of meeting the requirements of this subparae-
graph (d), it becomes necessary to take into con-
sideration any earned surplus of the Company, the
Company shall not thereafter pay any dividends on
ahares of the Common Stock which would result in
reducing the Company's Common Stock Equity (the
words "Common Stock Equity® meaning the sum of the
stated value of the outstanding Common Stock and
the earned surplus and the capital and pald-in sur-
plus of the Company, whether or not avallable for
the payment of dividends on the Common Stock) to an
amount lers than the aggregats amount payable, on
involuntary liquidation, dissolution, or winding up
of the Company, on all shares of the L4% Preferred
Stock, of the Series A Stock and of any stock rank-
ing prior to, or on a parity with, the L1% Preferred
Stock or the Saries A Stock as to dividends or dis-
tributions, at the time outstanding.

(4) In the event of any voluntary liquidation, dia-
solution or winding up of the Company, the 4L3% Preferred
Stock and the Series A Stock, parl passu, each with the
other, ahall have a preference over the Common Stock until
an amount equal to the then current redemption price of
all shares of the 43% Preferred Stock ani of the Series A
Stock shall have been paid. In the event of any involun=-
tary liquidation, dissolution or winding up of the Company,
which shall include any such liquidation, dissolution or
winding up which may arise out of or result froam the con-
demnation or purchase of all or a major portion of the
properties of the Company by {i) the United States Govern=-
ment or any authority, agency or instrumentality thereof,
(ii) a state of the United States or any authority, agency
or instrumentality thereof, or (iii) a district, cooper-
ative or other association or entity not organized for
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profit, the L3% Preferred Stock and the Series A Stock,
pari passu, each with the other, shall alsc have a
preference over the Common Stock until the full par

value of all shares of the L3% Preferred Stock and of

the Series A Stock and an amount equal to all accumu~-
lated and unpaid dividends thereon shell have been paid
by dividends or distribution. If the assets distribut-
able on any liquidation, dissolution or winding up of

the Company, whether voluntary or involuntary, shall be
inzefficient to permit the payment to the holders of the
4L3% Preferred Stock and the Series A Stock of the full
amounta to which they respectively are entitled as afore-
sald, then said assets shall be distributed ratably among
the holders of the L3% Preferred Stock and the Series A
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,

(5) (a) The Company, by a majority vote of its Board
of Directors, may at any time redeem all of said Li% Pre-
ferred Stock or may from time to time redeem &any part
thereof, by paying in cash a redemption price consisting
of the sum of (i) $103.50 if redeemed prior to September
1, 1952, $102.50 if redeemed thereafter and prior to
September 1, 1957, $101.50 if redeemed thereafter and
prior to September 1, 1962, snd $101,00 if redeemed on
or after September 1, 1962, and (ii) an amount equal to
accumulated and unpaid dividends in each case, if any, to
the date of redempticn.

(b) The Company, by a majority vote of its Board of
Directors, may at any time redeem all of said Series A
Stock or may from time to time redeem any part thereof,
by paying in cash a redemption price consisting of the
sum of (1) $3.00 per share if redeemed within the first
five (5) years after the first date from which dividends

on any shares of such stock shall become cumulative, $2.00
per share if redeemsed within the second five (5) years

after the firat date from which dividends on any shares of
such stock shall become cumulative, and $1.00 per share if
redeesed subsequent to ten (10) years after the first date
from which dividends on any shares of such stock shall be-
come cumulative, (ii} in each instance an amount equivalent
to the public offering price per share upon the initial
issuance of such Series A Stock and (iii) an amount squiva-
lent to the accumulated and unpald dividends in each case,
if any, to the date of redemption. The "public offering
price®™ of such Series A Stock, for the purpose of determin-
ation of the redsmption price thersof, shall be the price
(exclusive of an amount equivalent to accumulated dividends)
at which the initial iasue of auch Series A Stock is
offered for sale publicly by the Ccmpany or by underwriters

11~
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or investment bankers, provided however, that if there
shall be no public offaring of the initial i{ssue of

thae Serles L Stock, the public offering price of the
initial issue of the 3eries A Stock shall, for this
purpose, be deemed to be thoe price (exclusive of an
amount equivalent to accumulated dividends) paid by the
purchaser or purchazers of the initial isasue of such
Series A Stock to the Company.

(c) Notice of the intention of the Company to
redeem all or any part of the AL}% Preferred Stock or
of the Series A Stock shall be mailed not less than
thirty days nor mere than aixty days before the date
of redemption to each helder of record of Li% Pre-
ferred Stock or Serles A Stock to be redeemed, at his
post-office address as shown by the Company's recorda
and not less than thirty days' nor more than sixty
days' notice of such redemption may be published in
suck wanner as msy be prescribsd by resolution of the
Board of Dirsctorz of the Company; and, in the event
of auch publication, no defect in the notice so mailed
or in the mailing thereof shall affect the validity of
the procesdings for the redemption of any sharas so to
be redeemed. Contemporansously with the mailing or
the publication of such netice as aforesaid or at any
time thereafter prior to the date of redemption, the
Company may deposit the aggregate redemption price
(or the portion thersof mot already ;aid) with any bank
or truat company in the City of New York, New York, or
in the City of Miami, Florida, named in such nectice,
payable to the order of the record holders of the
ahares so to be redesmed, on the endorsement and sur-
render of their certificates, and tharesupon said
holders shall cease to be stocikhelders with respsct
te such shares; and from and after the making of such
deposit such holders shall have no intersat in or
claim against the Company with respect to saild shares,
but shall be entitled only to receive such moneys from
said bank or trust company, with interest, ir any,
allowed by asuch bank or trust coxpany on such monsays
deposited as in this paragraph provided, on endorse-
meant and surrender of their certificates, as afore-~
said. Any moneys so deposited, plus interest thereon,
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if any, remaining unclaimed at the end of six years
from the date fixed for redempt.ion, if thereafter
requested by resolution of the Board of Directors,
shall be repaid to the Company, and in the event of
such repayment to the Company, such holders of record
of the shares so redeemed as shall not have made
claim against such moneys prior to such repayment to
the Company shall be deemed to be unsecured creditors
of the Company for an amount, without interest, equive
alent to the amount deposited, plus interest tharsen,
if any, allowed by such bank or trust company, as
above stated, for the redemption of such shares and
20 paid to the Company. 3hares of the 4L3% Preferred
Stock or of the Series A Stock which have besan re-
deemed shall not be reissued, If less than all of
the shares of the 4§% Preferred Stock or the Series

A Stock are to be redeemed, the shares to be redeemed
shall be selected by lot, in such manner as the Board
of Directors of the Company shall determinae, by an
independent bank or trust company selscted 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;% Preferred Stock or of
Seriea A Stock.

(6) For the purpose of this Earagraph (6): (a)
the term "Common Stock Equity" shall meain the sum of
the statsd value of the outstanding Common Stock

and the earned surplus and the capital and paldein
surplus of the Company, whether or not available fopr
the payment of dividends on the Common Stock}; (b)

the term "total capitalization™ shall mean the sum of
the atated capital applicable to thas outstanding stock
of all classss of the Company, the earned surplus and
the capital and paid-in surplus of the Company,
whether or not available for the payment of dividends
on the Common Stock of the Company, any premium on
capital stock of the Company and the principal amount
of all outstanding debt of the Company maturing more
than twelve months after the date of the determin-
ation of the total capitaliszation; and (c) the term




*dividends on Common Stock™ shall embrace dividends on
Common Stock (other than dividends paysble only in
shares of Common Stock), distributions on, and pur-
chases or other acquisitions for value of, any Common
Stock of the Company or other stock, if any, subordi-
nate to the 4L}% Preferrad Stock and the Series A Stock.
Subject to the rights of the holders of the 434% Pre-
ferred Stock and the Seriea A Stock, and subordinate
thereto (and subject and subordinate to the rights of
any class of stock hereafter authorised), the Common
Stock alone shall receive all dividends and shares in
liquidation, dissclution, winding ug or other distri.
butien. 3So long as any shares of thc 44% Preferred
3tock or of the Series A Stock are outstanding, the
Company ahall not declare or pay any dividends on the
Common Stock, except as followa}

(a} If and so long as the Common Stock Equity
at the and of the calendar month immediately nre-
ceding the date on which a dividend on Cowmon Stock
is declared is, or as a result of such dividend
would become, iass than 20% of total capitalization,
the Company shall not declare such dividends in an
amount which, togethar with all other dividends on
Common Stock declared within the year ending with
and including the date of such dividend declaration,
exceeds 50% of the net income of the Company availe-
able for dividends on the Common Stock for the
twelve full calsndar months immediately preceding
the month in which such dividends are declared; and

(b} If and ao long as the Common Stock Equity
at the and of the calendar month immediately pre-~
ceding the date on which a divideand on Common Stock
is declared is, or as a result of such dividend
would become, leas than 25% but not less than 20%
of total caplitaliszation, the Comparny ahall not
declare dividends on the Common Stock in an amount
which, together with all other dividends on Comsmon
dtock declared within the year ending with and in-
cluding the data of such dividend declaration, ex=-
ceads 75% of the net incoms of the Conpan{ asvailable for
dividends on the Common Stock for the twelve full calen-
dar months imuadiately preceding the month in which such
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dividends are declared; and

(c) At any time when the Common Stock Equity is
2%% or more of total capitalization, the Company may
not declare dividends on shares of the Common Stock
which would reduce the Common Stock Equity below 25%
of total capitalisation, except to the extent provided
in subparagraphas {a) and (b) above.

(¢) Subject to the provisions of subsection (D) of this
Saction 3:

(1) The Common Stock chall have power to vote, and each
holder of such Common 3tock ashall be entitled to one vote
in person or by groxy, for each share of such atock sbanding
in his name on the books of the Company.

{2) Except as expressly provided in this Section 3}, the
L4% Preferred Stock and the Series A Stock shall have no
power Lo vote. .

(D) Notwithstanding the provisions of subsection {C) of
this Section 33 ‘

{1} It and when dividends payable on any of the Preferred
Stock {which, for the purposes of this subsection (L), shall
be deemed to be the A44% Preferred Stock, the Series A Stock,
and such other preferred atock, ranking on a parity with the
LA% Preferred Stock and the Series A Stock as to dividends
and distributions, as may be lawfully lssued) shall be in
default in an amount equal to four full quarterly payments
or more per share, and thereafter until all dividends on any
of Lhe Preferred Stock in default shall have beasn paid, the
holders of all of the then outstanding Preferred Stock
voting as a class, ia contradistinction to the Common $tock
an a claas, shall be entitled to elect the amallest rumber
of directors necessary to constitute a majority of the full
Board of Directors, and the holders of the Common 5tock,
voting separately aa a class, shall be entitled to olect
the remalning directors of the Company, anything in this
Agraement of Consolidation to the contrary notwithstanding.
The terms of office, as directors, of all per~ons who may
ba directors of the Company at the time, shal’ termlnate
upon the electlion of a majority of the board of 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 only in that
event, the directors of the Companﬂ 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 dlrectors of the Company. Thereafter, while
such default continues and a majority of the Board is
being elected by the holders of the Preferred Stock, the
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remaining directors, whether alected by directora, as
aforesald, or whether originally or later elected by
holders of the Common Stock, shall continue in office
until their s: cceasors are sleacted by holders of the
Common Stock »nd shall qualify. The term of office 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 be until the next annual meeting or
until the privilege of the preferred stockholders to
elect directors shall terminate as hereinafter provided,
whichever shall be the earlier date, and until their
successors shall have been elected and shall have qualified,

(2) If and when all dividends then in default on an{
of the Preferred Stock then outatanding shall be paid (such
dividends to be declared and paid out of any funds lesgally
available therefor as asoon as reasonably practicable), the
holders of the Preferred Stock shall be divested of any
privilege with respect to the election of directors which
is conferred upon the holdera of auch Preferred Stock under
this subaection (D) and the voting power of the holders of
the Preferred Stock and the holders of the Common Stock
shall revert to the status exiasting before the first
dividend payment date on which dividends on any of the
Freferred Stock were not paid in full, but always subject
to the same provisions for vesting such privilege in the
holders of the Preferred Stock in case of further like
default or defaults in the payment of dividends thereon.
Upon termination of any auch voting privilege upon payment
of all accumulated and defaulted dividends on the Preferred
Stock, the terms of office of all persons who have beesn
elected directors of the Company by vots of the holders
of the Preferred Stock as a class, pursuant to suckh voting
privilege, shall forthwith termi{nate, and the resulting
vacanclies shall be filled by the vote of a majority of
the remaining directors.

(3) In case of any vacancy in the office of a director
occurring among the directors aelected by the holders of
the Preferred Stock, voting as a class, the remaining
directors elected by the holders of the Preferred Stock,
by affirmative vote of a majority therecf, or the remain-
ing director 80 elected if thera be but one, may elect a
Succesaor or successors to hold office for the unexpired
tarm or terms of the director or directors whose place
or places shall be vacant, In case of any vacancy in the
office of a dirvcter occurring among the directors elected
by the holders of the Common Stock, voting separately
as a class, the remuining directors slected by the holders
of the Common Stcck, by affirmative vote of a majority
thoreof, or the remaining director so elected if there
be but one, may elect a successor or successors to hold
office for the unexplred term or terms of the director or
directors whese place or places shall be vacant,
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(4) Whenever dividends on Preferred Stock shall be 1in
default as provided in paragraph (1) of this subsection
(D), it shall be the duty of the preaident, a vigae-
president or the secretary of the Company, forthwith to
cause notice to be given to the holders of the outstand-
ing Preferred 3tock and to the holders of the Common
Stock of a meeting to be held at such time as the Company's
officers may flx, not less than ten (10) nor more than
aixty (60) days after the accrual of such privilegs, for
the purpose of electing directors, Each holder of record
of any of the Preferred Stock, or his legal representative,
shall be entitled at such meeting to one vote for each
share of Preferred Stock standing in his name on the
books of the Company, 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
tolders of a majority of the cutstanding Common Stock
shall be required to constitute a quorum of such c¢lass
for tle election of directors, and the presence in person
or by proxy of the holders of a majority of the outstanding
Preferred Stock considered together as a class shall be
required to constitute a quorum of such class for the
election of direectors: provided, however, that the absence
of a quorum of the holders of either such Preferred Stock
or Common Stock shall not prevent the election at any
such meeting or adjournment thereof of directors by such
other eclass, if the necessary quorum of the holders of
stock of such other class is present in person or by proxy
at suech meeting or any adjournment Lhereof; and provided,
further, that in the event a quorum of the holders of the
Common Stock is present but a quorum of the holders of
the P'referred Stock is not present, then the election of
the directors elected by the holders of the Common Stock
stiall not become effective and the directors 30 elected by
the holders of Common Stock shall not assume their
offices and duties until the holders of the Preferred
Stock, with a quorum present, shall have elected the
directors they shall be erititled to elect: and provided,
further, that in the absence of a quorum of holders of
stock of either class, a 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 notice other than announce-
ment at the meeting, until the requisite quorum of
holdera of such class shall be present in person or by
proxy, but such adjournment shall not be made to a date
beyond the date for the mailing of the notilce of the next

annual meeting of the Company or special meeting in lieu
thereof.

¢ (5) Voting privileges similar to those set forth in

whe preceding paragraphs (1), (2), (3) and (4) may be con-

e rred upon any preferred stock hereafter .uthorized and,
y




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 L3% Preferred
Stock and the Serles A Stock, and shall be deemed to bhe
Preferred 3Stock for the purposes of this subsection {D).

The Common Stock without par value of the Company
{ssued and outstanding at the close of business May 26,
1955, shall be split on the basis of two shares for one
through the issuance on June 13, 1955, to each common stock-
holder of record at the close of business on May 26, 1955,
of one additional share of Common Stock without par value
for each share held by a common stockholder at the close of
business May 26, 1955, and the aggregate amount of capital e
represernted by the number of shares to be outstanding after l
such two for one split shall be the same as the aggregate
amount of capital represented by the out.standing shares of
Common Stock immediately prior to such two for one split,
43 reccrded on the books of the Company.

- T

The Common Stock without par value of the Company
issued and cutstanding at the close of business May 21, 1959,
shall be split on the basis of two shares for one through
the issuance on June 1, 1959, to each common stockholder of
record at the close of business on May 21, 1959, of one addi-
tional share of Common Stock without par value for each share
held by a common stockholder at the close of business May 21,
1959, 4nd the aggregate. amount of capital represented by the
number of shares to be outstanding after such twe for one
split shall be the same as the aggregate amount of capital
reprégsented by the outstanding shares of. Common Stock im-
mediately prior to such two for one split, as recorded on
the hooks of the Company.

{E) (1) Upon any issue for money or other considera-
tion of any stock of the Company that may be authorized
from time to time, no holder of stock irrespective of the
kind of such stock shall have any preemptive or other
right to subscribe for, purchase or receive any propore
tionate or other share of the stock so issued, but the
Board of Directors may dispose of all or any portion of
such stock as and when 1t may determine free of any su<an
rights, whether by offering the same to stockholders or
by sale or other disposition as said Board may deem advis-
able; provided, however, that if the Board of Diractors
shall determine to offer any new or additional shares of
Common Stock, or any securlties convertible into Common
Stock, for money, other than by a public offering of all
of such shares or an offering of all of such shares to or
through underwriters or investment bankers who =zhall have
agreed promptly to make a public offering of such shares
the same shall First be offered pro rata to the holders
the then outstanding sheres of Common Stock of the Compa
upon terms not less favorable to.the purchaser (without
deduction of such reasonable compensation, allowance or
discount for the sale, underwriting or purchase as may
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be fixed thereafter by the Board of Directors) than
those on whiech the Board of Directors issues and dis-
poses ol such stock or securities to other than such
holders of Common Stock; and provided further, that

the time within which such preemptive rights shall

be exercised may be limited by the Board of Directors

to such time as to sald Board of Directors may seem
proper, not less, however, than twenty days after
mailing of notice that such atock rights are available
and may be exercised., The consideration received by

the Company from the iszsuance and sale of any additional
shares of Common Stock without par value shall be en-
tered in the capital stock account. The foregoing
provisions of this paragraph shall not be changed unless
the holders of record of not less than two-thirds (2/3}
of the number of shares of Common Stock then outastanding
shall consent thereto in writing or by voting therefor
in person or by proxy at the meating of stockholders

at which any such change 1=z considared.

{2) Certificates of stock shall be signed by the
President or a Vice-President a:zid tha Treasurer or an
Assistant Treasurer, or the Secietary or an Assistant
Secretary of the Company. Where such csrtificate is
signed (1) by a transfer agent or a co-transfer agent
or {(2) by a transfer clerk acting on behalf of the
Company and a regiastrar, the signature of any such
Prealdent, Vice-Preaident, Treasurer, Assistant Treasurer,
Secretary or Assistant Secretary may be facsimile. 1In
case any officer or officers who shall have signed, or
whose facsimile signature or aignatures shall have been
used on, any such certificate or certificates shall cease
to be auch officer or officers of the Company, whether
because of death, reasignation or otherwise, before such
certificate or certificates shall have been delivered by
the Company, such certificate or certificates may never-
theless be adopted by the Company and be issusd and de-
livered as though the person or persons who signed such
certificate or certificates or whoso facsimile signature
or aignatures shall have been used thereon had not ceased
t0o be such officer or officers of the Company. The
corporate seal, if any, upon such certificate may be
facsimile, engraved or printed.

4. The amount of capital with which the consolidated
corporation will begin business is $500.

5. The consclidated corporation is to have perpetual
sxistence.

6. The principal office of the consolidated corpora-
-19-
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tion is to be located in the City of Miami, in the County
of Dade, in the State of Florida.

7. The number of directors of the consolidated cor-~
poration is nine (9).

8. The names and post office addresses of the firat
Board of Directors who, subject to the provisions of this
agreemaent of consolidation, the by~-laws and the Act of the
Legislature of the State of Florida hereinbsfore mentioned,
shall hold office for the first year of the consolidated
corporation's existence, or until their successora are
elected and have qualified, are:

NAMES POST OFFICE ADDRESSES
S. Z. Mitchell Chicken Valley Hoad, Oystar Bay, N.Y.

C. E. Groesbeck 375 Park Ave., Hew York, N.Y.

S. R. Inch White Hotel, iexington Ave. and 37th
St., New York, N.Y.

F. B. 0dlum 34 Greenway South, Forest Hills, N.Y.

S. W. Murphy =~ 173 Vose Ave., South Orange, N.J.

All of said directors are of full age and atL least one
of said directors is a citizen of the United States.

9. The name and post office address of each subacriber
of this agreement of consolidation, and a statement of the
number of shares which each agrees to take, are:

NUMBER
NAMES POST OFFICE ADDRESSES OF SHARES
Philip C. Kemp, 26 West 9th Street,
New York, N.X. None
Cassius M, Clay, Fulton Strest
Hewlett, N.i. a ' None
Oswald L. Johnston, 506 West 11lth Street,
New York, N.Y. Ncoe
Samuel W. Murphy 173 Vose Avenue
' South Ornngc,’l.J. None
F. B. Odlum, 34 Cresnway South,

Forest Hills, N.Y. None
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C. E. Groesbaeck, 375 Park Avenues,

Kew York, N.Y. Nons
J. J. Ginder, 326 McDowell Street,
Plainfield, N.J. None
S. A. Mitchell, 1148 Fifth Avenue,
New York, N.Y. None
E. P. Summerson, 51 Geranium iveaue,
Flushking, N.Y. None
’ ¥. H. Schweikhardt, Austin Strest,
Kew Gardens, N.Y,. None
Peninasula Power &
Light Company, Tullahasses, Florida None
Southern Utilities
Company, Eissimxee, Florida None

10. For the regulation of the business and for the
conduct of the affairs of the consolidated corporation,
and to create, divide, limit and regulate the powers of the
consolidated corporation, the directors and each class of
the stockholders, and to preacribe the terms and conditions
of consolidation, provision 1s made as follows:

(a) General authority is hereby conferred upon the
Board of Directors of the consolidated corporation to fix
the consideration for which shares of stock of the con-
solidated corporation without nominal or par value
whether authorized by this agreement of consolidation or
by subsequent increase of the authorized number of sharaes
of stock, may be issued and disposed of.

(b) The issue of the whole, or any part determined
by the Board of Directors, of the shares of atock of the
consolidated corporatlion as partly paid, and =subject to
calls thereon until the whole therseof ahall have been
paid, 13 hereby authorized.

(c) The Board of Directors shall have power to
authorize the payment of compsnsation to the directors
for services to the consolidated corporation, including
fees for attendance at meetings of the Board of Directors
or the Executive Committee and all other committees and
to determine the amount of asuch compensation and fees.
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(d) The consolidated corporation may issue a new
certificate of atock in the place of any certificate
theretofore iasued by it, alleged to have been lost or
destroyed, and the Board of Directors may, in their
discretion, require the owner of the lost or deatroyed
certificate, or his legal representative, to give a bond
in auch sum as they may direct as indemnity against any
claim that may be made against the consolidated corpora-
tion, its officers, employees cor agents by reason thereof;
a new certificate may be issued without requiring any
bond when, in the judgment of the directors, it is proper
80 to do.

If the consolidated corporation shall neglect or
refuse to issue such a new certificate and it shall
appear that the owner thereof has applied to the con-
solidated corporation for a new certificate in place
thereof and has made due proof of the loss or destruction
thereof and has given such notice of his application for
such new certificate in such newspaper of general circu-
lation, published in the State of Florida, as reasonably
should be approved by the Board of Directors, and in
such other newspaper as may be requirsd by the BHoard of
Directors, and has tendered to the conaclidated corpor-
ation adequate security to indemnify the consoclidated
corporation, its officers, employees or a%enta, and any
peraon other than such applicant who shall thereafter
appear to bes the lawful owner of such alleged lost or
destroyed certificate againast damage, loss or expenss
because of the igauance of such new certificate, and the
effect thereof as herein provided, then, unless there is
adequate cause why such new certificate shall not be
issued, the consolidated corporation, upon the receipt of
said indemnity, shall issue a now certificate of stock in
place of such iost or destroyad certificate. In the svent
that the consolidated corpcration shall neverthsless
refuse to issue a new certificate as aforesaid, the
applicant may then potition any court of compstent jurias-
diction for relief sgainst the failure ¢f the consolidated
corporation to perform its obligations hereunder. In the
event that the consolidated corporation shall issue such
new certificate any person who shall thereafter claim any
rights under the certificate in place of which such new
certificate is imsued, whether such new certificate is
issued pursuant to the judgment or decree of such court
or voluntari{ly by the censolidated corporation after the
publication of notice and the receipt of preof and indem-
nity as aforesaid, shall have recourse to such indemnity
and the consolidated corporation shall be discharged from
all liability to such person by reason of such certificate
and the shares represented therseby,.
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(e) No stockholder shall have any right to inspect
any account, book or document of the consolldated corpor-
ation, except as conferred by atatute or authorized by
the directors.,

(g) A director of the consolidated corporation
shall not be disqualified by his office from dealing or
contracting with the consollidated corporation either as
a vendor, purchaser or otherwise, nor shall any trans-
action or contract of the consclidated corporation be .
vold or voidable by reason of the fact that any director -
or any firm of which any director is a member or any .
corporation of which any director is a sharsholder or
director, is in any way interested in such transaction
or coantract, provided that such transaction or contract
is or shall be authorized, ratified or approved either
(1) by a vote of a majority of a quorum of the Board of
Directors or of the Exscutive Committee, without counting
in such majority or quorum any director so interessted or
member of a r'irm so Iinterested or a shareholder or director
of a corporation so interested, or (2) by vote at a stocke~
holders!' mesting of the holders of record of a majority of
all the ocutstanding shares of stock of the consclidated
corporation entitled to vote or by writing or writings
signed by 2 majority of such holders; nor shall any direc-
tor be liable to account to the consolidated corporation
for any profita realized by and from or through any such
transaction or contract of the consolidated zorporation,
authorized, ratified or approved as aforesald, by reason
of the fact that he or any firm of which he is a member
or any corporation of which he ia a shareholder or direc-
tor was interested in such transactlon or contract. Noth-
ing herain contained shall create any liability in the
svents above described or prevent the authorisation,

ratification or approval of such contracts in any other
manner provided by law,

{(h} Any director may be removad and his place
filled at any meeting of the stockholders by the vote of
a majority of the outstanding stock of the conaoclidated
corporation entitled to vote. Vacancles in the Board of
Directors (except vacancies arising from the removal of
directors or from any increaze in number of directors as
a result of the amendment of section 7 of this agreement)
shall be filled by the directors remaining in office.

{1} In limitation of the application of Section 25
of tha Act of the Lagislature of the State of Florida
hareinbefore mentioned, it is hereby provided that said
Section 25 shall not apply to the consolidated corpora-
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tion; and it is further provided that the unanimous
vote of all stockholders of the conasolidated corpora-
tion shall be required for any amendment of this agree~
ment of consolidation which would sliminate the provie
sions of this subdivision (i) or in any way alter or
modify the same.

(j}] The stockholders may alter or amend the by~
laws of consolidated corporation by a majority vote
of all the ocutstanding stock of consclidated corpora-
tion entitled to vote glven at any mesting duly hald
as provided in the by-=laws, the notice of which includes
notice of the proposed alteraticn or amendment. The
Board of Directors may also alter or amend the by-laws
at any tima by affirmative vote of a majority of the
Board of Directors given at a duly convened meesting of
the Board of Directors, the notice of which includos
notice of ths proposed alteration or amendment, sube
ject to the power of atockholders to change or repeal
such by-laws; provided that the Board of Directors
shall not make or alter any by-law fixing their number,
qualifications, classification, or term of office, or
change the number of shares required to conastitute a
quorum for a stockholders' meeting.

(k) Any property of the consolidated corporation
not essential to the conduct of its corporate business
may be sold, leased, exchanged, or otherwise disposed
of by authority of its Board of Directora, and the con-
solidated corporation may sell, lease or exchange all of
its property and franchises, or any of its property,
franchises, corporate righta or privileges esasntial to
the conduct of ita corporate business and purposes,
upon the consent of and for such consideration and upon
such terms as may be approved by a majority of the
Board of Directors and the holders of a majority of the
outstanding shares of stock entitled to vote, expreased
in writing or by vote at a meeting called for that pur=-
pose in the manner provided by the by«laws of the con-
solidated corporation for spscial mesatings of stocke
holdera; end at no time shall any of the plants, proper=
tiea, systems, franchiases (other than corporate franchises)
or ascurities then owned by the conaolidated corporation
be deemad to be property, franchises, corporate rights or
privileges esasential to the conduct of the corporate busi-
ness and purposes of ths consolidated corporation.

—24-
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Ipon the vote or consent of the stockholders re-
quired to dissolve the rconsolidated corporation, the
ronsclidated corporation shall have power, as the attor-
ney and agant of the holders of all of i{ts outstanding
stork, to ssll, assign and transfar all such stock to a
new corporation organized undar the laws of the United
States, the State of Florida or any other state, and to
recelve as the consideration therefor shares of stock of
auch new corporation of the smveral classas into whiech
the stock of the consolidated corporation {& then
divided, equal in number to the number of shares of
stock of the consolidated corporation of sald several
rlassms than outatandinug, such shares of said new
corporation to have the same preferences, voting powers,
restrictiona and qualificastions thereof as may then
Atta-h t.. the classas of atock of the consolidated
corporation then ocutstanding so far as the snoe ahall
be consistent with such laws of the United Stntes or
of Florida or of such other atate, except that the
whele or any part of such stock or any class thereof
miy be stock with or without nominal or par value,

In order to make effmctive such a sule, nssignment

and transfer, the consolidated corporation shall have
the right to tranafer all its outstanding stock on its
books and to issue and deliver new certificates there-
for in such names and amounts as such new corporation
misy Adirect without receiving for cancellation the cer-
tifirates for asuch stock previously issusd and then
autstsanding. Upon complation of such sale, assignment
and Lransfer, the holders of the stock of the consoli-
dated corporation shall have no rights or interests in
or arninst the consolidr ed corporation except the
rignht, upon surrender c “ificates for stock of the
connolidatad corporation ; erly endorsed, to receive
from the consolisated corp. ation certificates for
shiures of ntock of ruch new corporattion of the clauas
rorresponding te the clusas of the surrandered shares
equal in numher te the number 5 shares of stock of
the econaoliduted corporation 3> surrendered.

(1) Upon the written .. .ent, in person or by
prorxy, or pursuant to the affirmative vote, in person
or by proxy, of the holders of &4 majority in number of
the shares then outstanding and entitled to vote, (1)
any or every statute of the State of Florida hereafter
enacted, whereby the rights, powers or privileges of
the consolldated corporation 4 or may be increased,
diminished, or in any way afli._:ted, or whereby the
rights, powers or privileges of the stockholders of
corporations orgzanized under the law under which the




conaolidated corporation is organised are incraased,
diminished or in any way affected, or whereby effect

i1s given to the action taken by any part less than all
of the stockholders of any such corporation shall, not-
withstanding any proviaion which may at the time be
contained in this agreement of consolidation or any
law, apply to the consolidated co oration, and shall
be binding not only upon the conlzgidntod corporation
but upon every stockholder thereof, to the sams extent
as if auch statute had been in force at the date of the
making and filing of this agreement of consolidation,
and/or (2} amendments to said agresement of consolidation,
authorized at the time of the making of such amendments
by ths laws of the State of Florida may be made.

IN WITNESS WHEREOF PMILIP C., KEMP, CASSIUS M. CLAY and
O3WALD L. JOHNSTON, all of the directors of Peninsula Power
& Light Company, have hereunto signed their names under the
corporate seal of PENINSULA POWER & LIGHT COMPANY and
SAMUEL W, MURPHY, F. B. ODLUM, C, E. GROESBECK, J. J. GINDER,
S. A. MITCHELL, E. P, SUMMERSON and ¥. H. SCHWEIKHARDT, a
ma jority of the dire-tors of Southern Utilities Company,
have hereuntoc iigned their names under the corporate seal of
SOUTHERN UTILITIES COMPANY the day and year first abeve
written,

PHILIP C. KEMP
{CORPORATE SEAL) CA3SIUS M. CLAY
OSWALD L. JOHN3TON
Directors of Peninsula Power & Light Company

SAMUEL W, MURPHY
F. B. ODLUM

C. E. GROESEERCK
{ CORPORATE SEAL) J. J. GQIKDER

3. A. MITCHELL
E. P, SUMMERSON
W. N. SCHWEIKHARDT
Directors of Southern Utilities Company
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I, O3WALD L. JOHN3TON, Secretary of PENINSULA POWER
& LIGHT COMPANY, hereby certify:

l. That the foregoing agreement of consolidation
was signed by all of the directors of Peninsula Power &
Light Company under the corporate seal of said corpora-
tion.

2, That a meating of the stockholders of record
of Peninsula Power & Light Company was duly and separate-
ly called for the purpose of taking the foregoing agree-
mant of consollidation into considerationi that notice of
the time, place and cbject of said mesting was duly
given in the manner requirsd by Section 24 of an Act of
the Legislature of the State of Florida entitled “An
Act relating to corporations™, approved June 1, 1925, to
sach stockholder of record of sald corporation, whether
entitled to vote or not} and that sald meeting was duly
held on the 17th day of December, 1925, at eleven o'clock
in the forenoon.

3. That at sald meeting sald agresment of consolid-
ation was considered and a vote by ballot was taken for
the adoption or rejection of the same, and tha votes of
stockholders of Peninaule Power & Light Company holding
stock in said corporation entitling them to exercise at
laazst & majority of the voting powar on a proposal to
consolidate sald coerporation with another wers tor the
adoption of sald agreemant of consolidatioen.

I¥ WITNF3S WHEREOF I have hareunto set my hand and
affixed the corporate seal of PENIN3ULA POWER & LIGHT
COMPARY thia 17tu day of December, 1925,

OSwWALD L. JOHNSTON
Secretary of
Peninsula Power & Light Company

{CORPORATE SEAL)
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STATE OF NEW YORX, g 3.
County of NHew York, 83:

I, JOSEPH A. GRIMMIG, a Notary Public in and fer the
state and county aforsesaid, do hereby certify that on this
day before me peraonally appeared, OSWALD L. JOUNSTON, to
me well known and well known to me to be the person de-
scribed in and who executed the foregoling certificate as
Secretary of PENINSULA POWER & LIGHT COMPANY, and he
acknowledged that he signed and executed the same for the
uses and purposes therein statad.

IN WITNESS WHEREQOF I have hereunto sat my hand and
affixed my official seal this 17th day of December, A. D.
1925, : - - '

JOSEPH A. GRIMMIG.
{(NOTARIAL SKAL)
JOSEPH A. GRIMMIG
Notary Public, Queens Co. No. 4193
N. Y. Co. No. 279, N. Y. Co. Reg. No. 7264

My Commission expires March 30, 1927

STATE OF NE'! YORK 3 .
County of New York, S3:

OSWALD L. JOHNSTON, being duly sworn, depoass and
says that he is Secretary of PENINSULA POWER & LIGHT
COMPANY; that he has read the foregoing certificate
signed and executed by him as Secretary of said corpora-
tion; that he knows the contents ther.of and that the
same i3 true to his own knowledge.

OSWALD L. JOHNSTON

Subscribed and sworn to beforas
me this 17th day of December
A. D. 1925,

JOSEPH A. GRIMMIG
JOSEPH A. GRIMMIG
Notary Public, Queens Co. No. 4193
N. Y. Co. No. 279, N. Y. Co. Reg. No. 7264
My Commisaion axpires March 30, 1927

(NOTARIAL SEAL)
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1, SHELBY G. GASKIN, Assistant Secretary of SOUTHERN
UTILITIES COMPANY, hereby certify:

1. That the foregoing agreement of consolldstion was
signed by a majority of the directors of Southern Utilities
Company under the corporate seal of said corporation.

2. That a meeting of the stockholders of record of
Southern Utilities Company was duly and separately called
for the purpose of taking the foregoing agreement of
consolidation into consideration; that notice of the time,
place and object of saic meeting was duly given in the
manner required by Sectinn 24 of an Act of the Legislature
of the State of Florida entitled "An Act relating to
corporations®, approved June 1, 1925, to each stockholder
of record of sald corporation, whether entitied to vote or
not; and that said meeting waas duly held on the 26th day
of December 1925, at eleven o'clock in the forenoon.

3. That at said meeting sald agreement of consolida-
tion was considered and a vote by ballot was taken for the
adoption or rejection of the same, and the votes of
stockholders of Southern Utilities Company holding stock
in said corporation entitling them to exercise at least a
majority of the voting power on a proposal to consolidate
said corporation with another were for the adoption of
said agreement of consolidation.

IN WITNESS WHEREOF I have hereunto set my hand and
affixed the corporate seal of SOUTHERN UTILITIES COMPANY
this 26th day of December, 1925.

SHELBY G. GASKIN
Assistant Jecretary of Scuthern
Utilities Company.

(CORPORATE SEAL)
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STATE OF FLORIDA )
County of Osceola) SS5:

I, W. J. STEED, a Notary Public in and for the stats
and county aforesaid, do hereby certify that on this day
before me personally appearsd SHELBY G. GASKIN, to me
well known and well known to me to be the person de-
scribed in and who executsd the foregoing certificate as
Assistant Secretary of SOUTHERN UTILITIES COMPANY, and
he acknowledged that he signed and executed the zame
for the usaes ancd purposes therein stated.

IN WITNESS WHEREOF I have hereunto set my hand and

affixed my official seal this 26th day of December,
A. D. 1925. ’ '

W. J. STEED
Netary Public for the State of Florida at large
My Commission Expires Oczt. 6, 1927

{(NOTARIAL SEAL)

STATE OF FLORIDA ) .
County of Oscecla) S3:

SHELBY G. GASKIN, being duly sworn, deposes and
says that he is Assistant Secretary of SOUTHEERN UTILITIES
COMPANY: that he has read the foregoing certificate signed
and executed by him as Assistant Secretary of said cor-
poration; that he knows the contents thereof and that
thie same is true to his own knowledge.

SHELBY G. GASKIN

Subseribed and sworn to before)
me this 26th dey of December,)
A. D. 1925,

W. J. STEED
Notary Public tor the State of Florida at large
My Commission Expires Oct. 6, 1927

(NOTAHIAL SEAL)
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PENINSULA FPUWER & LIGHT COMPANY has caused the
foregoing agreement of censslidation adopted and cer- - -
tified as aforesaid to be signed in {ts corporate name by
its President and its Secretary under its corporate seal

thereu?;o duly authorized this 17th day of [lecember,
A. D. 25,

PENINSULA POWER & LIGHT COMPANY

By Philip C. Kemp
President, }

Oswald L. Johnston

Secretary.
(CORPORATE SEAL}

SOUTHERN UTILITIES COMPANY has caused the fore-
going agreement of consolidation adopted and certified
as aforesald to be signed in its coruorate name by its
Yice-President and its Assistant Serretary under its core
porate seal thereunto duly authorized this 26th day of -
December, A. D. 1925.

SOUTHERN UTILITIES COMPANY
By W. B. Crawford

¥ice-President.

Shelby G. Gaskin

Assistant Secretary.

(CORVFORATE KAL)
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STATE OF NEW YORK ) .
County of New York) &3:

BEFORE ME, a Notary Public in and for the state and
county aforaéaid, this day personally appeared PHILIP C.
KEMP, to me sxnown and known to me to be the Person
deacribed herein, who, being first by me duly aworn, did
depose and say that he is the President of PENINSULA
POWER & LIGHT COMPANT and that OSWALD L. JOHNSTON 1g
Secretary thereof; that they executed the foregoing
agreement of consolidation as President and Secretary
regpectively of gaid corporation under the corporate gsesl
thereof as the act, deed and agrsement of said corpora-
tion, and the said Philip C. K e} acknowledged the said

agreement of consolidation to be the act, deed and agree-
ment of gaid corpcration,

JOSEPH A. GRIMMIG

JOSEPH A. GRIMMIG.
Notary Public, Queens Co. No. 4193
N. Y. Co. No. 279, N. Y. Co. Reg. No. 7264
My Commisaion expires March 30, 1927
{NOTAK AL SEAL)

TATE OF FLORIDA )
Younty of Usceola) 9S3:

HEFORE ME, a Notary Public in and for the state and
couniy afuresaid, thia day Personally appeared W. B.
CRAWFORD, to me known and known Lo me to be the pPerson
describaed herein, who, being first by me duly aworn, did

COrporate seal thereof as the act, deed and agreement of
said corporation, and the said W. B. Crawford acknowledged
the said agreement of consolidation to be the act, dged
and agreement of sald corporation,

IN WITNESS WHEREOR I have hereunto set my hand and
alfixed my seal at the City of Kissimmee, in said county
and state this 26th day of December, A, D, 1925,

W. J. STEED
Notary Publice for the State of Florida at large,
Y Commission Expires Oct. 6, 1927

M
(NOTARIAL SEAL) ]
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