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REINCORPORATION
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FLORIDA POWER CORPORATION




CRRTIFIOATE OF RRINOORPORATION
or
'PLORIDA POWER CORPORATION

The undersigned, Florida Power Corporation, a eorpurstion duly
incorporated by Letters Patent lasued by the State of Florida on the
18th day of July, 1808, existing, by virtue of said Letters Patent and
the suveral subsequent amendments thereto, under the laws of sald
atate on July 15, 1885, and desiring to accept the provisions of Chap-
ter 10,006, Laws of Florida, 1926, and amendments thersto, whieh are
now contsined in Chapter 612, Florida Statutes, 1941, and desiring to
refncorporate and to continus its corporate existence pursuxnt to the
applieable provisions of said chapter, sald reincorporstion having
first been duly approved by its Board of Dircctors awd thereafter
duly authorised by the afirmative vote of the requisite paicentage of
all the outstanding shares of lia stock entitled to vote in rewpect
thereof, by its President, duly sttested by ita Becretary under its
corporate seal, does hareby nake, suhscribe and ackmowledge and file
this eertificate, purmuant to Section 64 thersof, ander ita present name
of Frosma Powex Comromarion, sa follows:

Pasr: Fiomma FPowsn Conromation is to cuntinue as the name
of the sorporstion as veincorporated.

Ssoowp: The principal office or place of business of the eorpo-
ration In the Btate of Florida is joonted at the Power and Light
Bullding in the City of 8t. Petershurg, County of Pinelias, but the
corporation may establish officea or agencien at other places elther
within or without the State of Flarida,

Pymn: Florida Power Corporation shall exist until the ninety.
ninth anniversary date of its original incorporation on Jaly 18, 1868,
or untfl July 18, 1998,
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Foomr: The genwral matare of ihe business or businesses to
be tranaacted is to acyulre, awn' and operste a plant or plants for
furnishing light, power, water, heat, Iee or other kiudred products
by the use of electricity, coarapressed air or mueh other mgenoy as
may be determined upan, to the peopde of Hillshorough Couaty, and
Plnellas Cognty, Flarida, and '-swhers in the ftate of Florida, To
Burchase, or otherwise moyuirs, hold, plelge, mortgage, sell, ox-
change, or otherwise dispose of, wud generally deal in seeuritios of
every kind, whether of governments or other hadies politle, £orpora.-
tioms, ansocintions, frms, syndieates, or individoals of the United
Hintus or of any sinte, territory, culony or possession thersof or of the
District of Columbin or of any foreign country, including stoeks,
bonds, mortgages, debentnres, notes, commercial paper, and other
securitien, choses in aetion, evidensor of indebtedness, eortifiontes of
interest, or other obligations of Any nature however evidenced; to
exereise any and all rights, powers and priviicges of individaal owner-
ship or interest in respret of nay sach seeurltles or obligations, in.
crinding the right to vets thercon: to awn, asquire, develop, operate,
deal in and dlsposs of real, peraonal property and mixed, sad to
encumber the same as the interest of the corporation may require:
to engage in the gemera! husiness of huying and selling merchandine
and other equipment in conmection with sald busincasex,

Firru: The amount of capital stock of sald eorporation ahall
be (&) 6,000 shares of 75 sumulative preferred stock of the par valne
of Fifty ($80.00) Dollars each, (b) 50,000 shares of Saries A, 7%
cumulative preferred stock of the par value of One Hundred ($100.00)
Dellars each, wnd (¢) Tdeofmmmnoekof&our
value of One Hundred ($100.00) Dollars each.

The designations, preferences and voting powers, or restrictions
or qualifientions thereof, of the preferred stock, both of the 7%
cumulative preferred stock and of the Series A, T% cumulative
preferred stock, and of the comnon stock, shall he an Toliows:

L The holders of the preferred stook, irrespective of the
clasy or kind thereof, shall be entitled to receive, when and as
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declared by the Board of Directors, from the surplas or net
profits of the corporation, dividends at the rate of %% per
annum, payable quarterly om the first days of March, June,
September and Deccmber of each year, but no other or fur.
ther dividend. Dividends on the prefarred stock shall be
cumulative from the quarterly dividend paynent date sext pre-
ceding the date of the original insue of oach abare of preferred
stoek, unless such stock shall be issted on & quarterly dividend
payment date, and in wuch case, from such date, and shall be
psyable before any dividends on the common stoek aball be
pald or set apart, and if In any year dividends amounting to
7¢; on the preferred stock uliall not be paid or set apart, the
deficiency shall he payable hefore any dividends uhall be paid
or ret mapart for the common stork in any sabasguent year,

9, Whenever all cumulative dividends on the preferrcd
stock for all previous years shall Lave Leen deciared and shall
have bocomns payable, and the acerued dividends for the eurrent
year shiall liave been declared, and the corporation shall have
paid such cumulative dividends for previous years, and such
acerued current dividends, or shall linve set aside from ita
surplas or net profite nwna sulliclent for the payment thercof,
the Lalance of the not profits of the corporation declnrable ax
dividends, may be distritited among the hollers of the com-
mon stock.

3. The holders of the 7% cunnlative preferred stock shall
have mo voting power, unicxs and until any dividend due on
the 7% eumulative preferred stock shall not be paid when
payahle herounder and shall remain so wnpaid for four monthr,
when the holders of the 7% sumulative preferred stock shail
become and thereafter be entitled to fuil voting power in like
manner ns posscsaed by the holders of the common stock.
The holders of the Heries A, 770 cumulative preferred stoek
shall have no voting puwer.
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4. In the event of any liquidation, dissolution, or winding
sp, whether voluntary or involuntary, of the corporation, the
holders of the preferred stock shall share Ppro raia seeording
to the par vaine of thelr shires, and be entitied to be paid in
full both the par amount of their shares and the unpald divi.
dends acermed thereon before any smount shall be paid to the
holders of the common stock, and after the poayment in full
of ali uplhldivldmd:memedlndthcwvdmof&tpn-
ferred stock, the resnaining assets and funds shall be divided
and paid 1o the holders of the commion slock, eqmally mnd pro
rats socoring to their respective shares.

B, The corporation wmay at any time on or after the 1st
duy of Junuary, 1919, at jts option, call in, pay and redeem,
all the oututanding 7% cumulative preferred stock by the pay.
ment therefor of 106% of the par value thereof, and all or any
part of the outstanding Seriex A, 7% enmwiative preferred
stock by the payment therefor of 110% of the par walne
thereof, together witk all accumalated and uupald dividends
thereon to the date fixed for anch redemption, thirty (30) days’
notlee of the eall thereof having first been given by mall, to
each registered holder of the stoeck (o be redecmed and peid,
at his address as lhomuppmnu!hnnh&kdprof!he
corporation, provided, however, that mone of the Beries A,
7% eumnlative preferred stock shall be pald and redesmed so
loag as any of the 7% eumulntive preferred stock shall remain
outstanding.

L 8 l-mhrudlu&haddlthuhﬂumhud
ﬁvaﬂuoﬂ'?ﬁmﬂnﬁnmﬁn‘dMMh
Mw-hummnuiundﬂu AD-
plioabls to dividends on the preferred stock for the tweive
Mﬁsmtpmodlumdnuofiuuﬁanhuhatm
534 ome-half times the dividend requirements on all of the pre-
ferred stock cutstanding and that to be issned, or upon eonsent
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of the holders of two-thirds of the preferred stock given at a
meeting of stockholders duly and legnlly called and held,

Sixyr: The amount of eapital with which Florida Power Cor.
poration will continue its business is not less than Seven Million Dol

nrs ($7,000,000).

Seexwrn: The eapital stock of the corporation, as now or here-
after constituted, or any part thercof, may be paid for in lawfual
money of the U'nited Bister, or in property, labor or services, at a
just valnation to be fixed by the Board of Directors of the corpo-
ralion at & meeting ealled for such purpose. Property, Iabor or
services may also be purchased or pald for with eapital stock at &
just valustion of such property, labor or services, to be fixed by the
Board of Directors of the corporation at & meeting called for such

purpose,

FEwnri: The kighest amount of indebiedness of Hability to
which the eorporation can at any iime subject itself shall be the sumn
of Pwenty-five Milllon Dollars ($25.000,000).

Niwrst: ‘The business or businesses of the corporation shall be
condiicted hy a hoard of nine directors wha shall be stockholders.
Under the Board of Directors there shall be the following officers:
& President who shall be 5 member of the Board of Directors, one or
more Vice Presidents, a Secretary, s Treasurer, and such olber of-
ficers as may he from time to time provided for in the By-Laws of
the corporation, who inay or may not be members of the Board of
Directors, The members of sald Board of Directors shall be elected
at the annual meeting of the stockholders of the corporation, which
shall be held in the City of St. Petersburg, Florida, on the Jant
Thursday in March of each year, or at such other place and thme as
the By-Laws of the corporation may from time to thne provide, How.
ever, if in any year, for any cause, no annual meeting of the eor-
poration shoukl be leld, xnid Board of Directors shall be elected at
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the next mwweting of the stuckboldera held ufter the thme fixed for the
annunl meeting,

Texrm: The Board of DMrectors shall have power and authority
to make the By-Luws of the corporation, and from time to time to add
to, ulter, amend, and/or repenl the said By-Laws, or any of them.

Fravewrn: Untll the next anngal ¢lection of directors, or until
their successora are elected and have quaiified, the following directors
who are now the duly clocted and gualified directors of sakl corpo-
ration, whose addreswes are us folluws, shall hold and eontinue their
term of office, to-wit:

Name Rrsidence

H. A. Busch 1349 Laoxington Avenne, New York, Now York
IR Clowd 1245 Polnscttin Avenue, Orlando, Florids

T, . Frvin A6 21kt Avenne, N, K., Bt Petersburg, Floridn
H. K. Hialligan 450 Highland Avenue, Upper Montelalr, N. J.
A, W. Higgins 6315 Central Avenue, Bt B:tenburs. Florkia
E. K, lMgenkrity 535 20th Avenue, N. E., 8t. P'etersburg, Florida
4. A. Louden 12083 Jeckson Boulevard, Clearwater, Florida

R. C. Pourtless 200 17th Avenue, B, E., B, Petersburg, Florida
W. C. Behoeppe 832 19th Avenuoe, N, Bt Petersharg, Florida

Twrerrn: Thin corporation reserves the right to amend, alter,
change or rupenl any provisions contained in this Certificate of Re-
incorporation in the manner now or hereafter preseribed by Statute,
and all rights, herein conferred upon stockholders, are granted sph-
joet to this reservation.

Tumreewrr:  Florlda Power Corporation doas herebhy surrender
its existing charter or certificate of incorporation and does hereby
aecept the pravisions of Chapter 10,096, Laws of Florida, 1920 and
amendments thersto which are now contzined in Chapter 612, Florids
Statutes, 1941, and does hereby cuntinue ita corporate existence pur.
suant to the applicalle provisions of said chapter.
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In Wirxrss Wueseor, Florida Power Corporation has esused
thix Certifieate of Reincorparation to Le signed by its President and
to bo attested under ita corporate seal by its Becrptary, as required
by Bection 612,64, Floridn Statutes, 1841, mlsﬂw day of December,
1943,
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President

{Corporate Seal)




Hrare or Froxima, !

Covnry or ViXxnias, ;m“

A. W, Hioniws, being duly sworn, says:

That he Is thoe President of Florids PPower Corporstion, u eor.
poration organined and existing under the laws of the Miste of
Florida; that the foregoing Certificate of Reincorporation of Florkis
Power Corporation was sabmitted to the stoekholders of sald ocor-
poration at & meeting duly ealled for the purpose of sonaldering {a}
the reincorporation of sald Florkln Power Corporation, pursunnt 1o
Bection 612.64, Florida Mtatutos, 1041, (b) the wurronder of the exint-
ing Charter or Certificate of Incorporation of the corporstion, and
(e) the srceptance of the provislons of sald Chapter 618, Florida
Statutes, 1841, and the continuance of its corporate existence parsi.
ant to the applicabio provisions of sald chapler; that there were
present in person or b proxy at subl meoting, the holdora of niore
than threefourths of all of the stock of the corporation ontstanding
that the stockholders of said corperation at sald meeting, by the
alirmative vote of the holders of at loast three.fourths of all its
stock outstanding: (a) duly suthorised the foregoing Certifiente of Re-
incorporation and authorised its President to sxscute the wid Clarti.
fiente of Reincorporstion, and suthorlusd its Resretary to attest
the samoe under itx corporatn mesl) (h) authorised thin corporation
to surrender its existing Charter ar Certificate of Incorporation, and
{e) to aocept the provinlons of Chapter 612, fda Riatutes, 1041,
and to continue its corporate exinionce
provislons of sald chapie

Swarn to hefore e this
/7% Qay of Leceader, 1043,

et W Mg

otary Publie

State of Florida -

Public, State of Flirids at LAMER
::.gommim Expires Moeh 2, 147




State of Florida
Office of Secretary of State

1, R. A, Gray, Secretary of State of the State of Fiorida, do hereby
eartity that the abov. and foregoing is a true and eorrest copy of
Certifieate of Reincorporation of Florida Power Corporstion, a eor-
poration organized and existing under the laws of the Stats of Florida,
as filed in this office on Decomber ,» 1043,

Qiven under my hand and the Ureat Seal of the State
of Florida at Tallahassce, the Capital, this the
{8eal) day of AD 18

.

Becrsiary of State
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