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Hobe Ry Ay Ursy
Learetiiy of State
Tetlsherzew, jin.

‘ Re; Florlia Puwer Corpomntion
danp dr. Qreys

Tou will revuifl ta t nhien we umended e Certifio.te of
heducorporution on Junutrys 34y L34 we taen pre.red o cusposite of
amtnded Certilicute of ineincorporntion niving eflect to nil smendnents
ur Lo ot {ocluling toe b 4. t8e  ueE nre pREpLringe o new waended
Cortltionte of Relncoruration elving eti1ect tu il smendwents nlace tue
worpurstion was Peincor urated LecanLer Lii3 whicn o ve veen 1y led, unurly
Jeawrry 14, Likh, Muren 23y 1945, wixy L, 1Jab tid Lhe news waendarnt which
wlil Lo 1iled Dotoher Wtay, I thine, s indlcnted ig covering se.ter with
re, rl Lo Buch ween iment., )

Fnclotw: s u Eruut o' amended Certiiloute of nelricorporation
vl rlorids Poser Gerporstion nr of Uctoler u7tn, whieh | wouln thonk Jou to
Ut oYer wu bbbl waen L b be . ltn JOU Jou can ndvive ae LF LY is potise
foctory to run it fimul fora.

Thanking you It ndv.nce iur Yuur sutlistance in thio diLbap,

1 wn
four: sincerely
& q -
("“ﬁff Q%f 2 rs F
( , John Ve turels
FIRITN
Fint,
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Hoe fo Lruy
s ECIN . of Htate
Tnilu., - -en, Fla.
bet spmenduent Lo Certliicats of helncer .oration

Le r Ar. Greys Florlya posisr Corgorction

Enclogsed are flitesn (L4} coplos all sl ned v executsd,
vl 4 propored Lacnanecnt Lo tie Certliicata o helncorpurr tiovu o! riorids
roser Sorpur.tion,

rie.se nola utnils vertiflieste untiled wuttt 1 Yutwne jou,

aaleh 1 hope to do on Tusidsy, Uctober lLth, nt whien ti.e pie e flie
ane of the nlyned wint exerubed CJertiftester of smendsent se tae orlginsl
in your cfrice ana certily toe i4 siziitionnl cupies, returning tnoem tu e
rt tiic ndaress below. Lo returnini tiese cortified co, les neus 4 copliss
Q¥ virmgll ang the rewnining LU copies by Cirst—ciuss seil.

! nolualor postege wno otier expenses, to wy office in L, Petersourg wid
i ubey alii send you s coeck te cover.

\

~ Rith kindrsl regerus snd Buny theuks for nesisting us in Lhis
wmubLter, L am

/ Pleuse tend tne LALL for flling ¢rar.ee alil certified coples,
i

—

;‘ fours sincerety
JO Ol ‘/KQ : )

: | & jﬂff A ‘A/: RN PNV
Y, 4 o 3 X'a&- ’g;';: " John L. Harris
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Hos. R &, Groy
pearetary of State
Tallzhassee, Fia.
Dasr Bob:

First, pleuas sxccept my thanks and sppreciation Jor your
Certificate ol Raincorpora-

cooperution in handling the amandrent to the
tion of Florida Power Corporation; nlso in prepuring the acertified copy

oi the Certifionte of Reincorporstion xnd all smendsents.

You will recelvs from the printer 30 copiss ol the Cervitiozie
of Reincorporation glving ellect to all apendsents, inciuding the amand-
ment iled today which we have discussed.
30 aertilied copies pisxse sand 5
coples to me here in New York by airmsil sni the resaining 2% ocoplies by
reguisr {irat-olass sail o We hare in New fork. 1 suggest that you send
the 25 oopies in two separate paskiges 3o that 1 one peckage goes asiray
we will recsive the othar one.

As 1 stated this &fserncon en the
the seriifisates andi all sxpenses, imoluding postage,
At, vetarsburg snd they wiil send you a aheok.

Agnin thanking you, 1 am
Yours sinostely

yﬁ Q ‘%“ wane
John . Harris

After you nave sxecuted the

Yphone, send the bill covering
to my office in

+Diis8
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OERTIFIOATE OF AXENDMENT OF THE AMENDED
OERYIFIOATE OF RRINCORPORATION OF o
FLORIDA POWER CORPORATION =5 ”

| /s &

L

Wyl e ey L RARNE

e, W %

To the Secretary of State of the State of Flonda: -

In compliance with the authority and requizements of Chapter 012 of Flunda Statutes of
1941, Floride Puwer Lorporation does bereby cemtify by E. K. lgenFrie it Vice President.
and W, . Porter. its Assistant Secretury, and under its corporate sesl, that at a duly called
special meeting of the directors and Ploridas Power Corporation held at the prncipal ofboe o
the Corporation, Florkls Power Building, 5. Pewersbury, Flonids oa October 1], 145, at 10
o'clock E.5.T in the forenoom, the directors of Florida Power Curporation declared it ads i
abie and for the general welfare and advaniage of said Corporation mnd its respecrive stork
holders and adopted resofutions providing that the action hereinafter set forth abould be hen,
that said directors at wach meeting directed the President to call @ specisl meeting of the stock-
holders of record of maid Corporition ratited to vote thereat 10 be held st the New York wffice
of the Corporstion, Room 2401, 61 Broadway, New York, N. Y. un October 1), 188, at 12 o'cluch
Neon, E.S.T. for the purpoic of taking such xction under consideration  The apecific propoxal,
the advisability of which the direciors decisred by resolutions at said specin] meeting of direc
tors and dirzeted the call of the wpecin! meeting of the stockhulders 10 consider. are the amend-
ments to the Amended Certificate of Reincorpuration hereinafter set forth :

Florida Power Cocporation does hereby further certify, that the holding of the aforesid
special mecting of stockholders of Florida Power Corporation wes duly consented to and notice
thereol was duly waived by stockholders holding one hundred per cent (100%) of the capinl
stock of said Corporation entitled 10 vote at said mecting in the manner provided in Section
61225 Florida Stetutes 1941, and that, the aforesaid special mecting was beld ut the aforemen-
tioned place on October 11, 1948, ar 12 o'clock Noon, EST. and that, st such meeting, the
stockholders of [lorida Power Coeporation entitled to votr thereat, in persos or by proxy, voted
for and against the {oflowing proposed amendments to the Amended Certificate of Reingor-
poration of the Corporation: ' '

41} oo emmend the Amuided Certifcate of Reincorporation of the Corporation by striking
from the frst puragraph of paragraph Fifth of sald Amended Certifionte of Heinrorporation of
the Corporstion the follywing:

“3.000000 shares of the Common Stock, without nominal or par value, but with & #tated

value of $2.25 per share™

and by inzerting in Leu thereof the {ollowing:
“3,000,000 aheres of the Common Stock, of the par value of $7.50 each”

inserting in paragraph Fifth, between the first and seennd unnambered paragraphy, & new pera-
graph, which reads ax follows:

“Of the suthorized sssue of 1000000 shares of the Common Stock, of the par value
of $7.50 ench, 857,143 ahures shall be issuesd in exchange [ the presentty catstanding
3,000,000 shares of the Common Stock, without nominal ur par value, Lut with » stated
value of $2.25 per share, which shall be cancelled and retized. Upon the surrender of said
3000000 shares of Common Stock, the capital of the Corporation, represested thiereby, in
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the aum or $4.750,000 shall be reduced by the difference between said sum and the par salue
o RPN shares of Common Stoch, of the par caliwe of K50 each, isuned in exchange

43} w

amely, the som of $321 42780 L hich =wm shall Le rransferred to capital surplus
e dispored of a» the direciars of the Corpuration may, from time 1o tinae, direct ¥

ther amend the Amer wed Centificate of Reincorparation of the Corporation by
g [retn paragraph Fifth of said Amended Certificate of Keinwurporation subsection 3 of

the desygr atiens, terms, relatine righos, prisileges, Lmitations, preferences and voting powers,

SRR (eeopiniitions, restrictions end qualificativne of the voting and other righta and powers

of ward GO0 shares of Cumulative Preferred Stuck and of any wdditionsl series of preferred
stock wlich may be hercalter authorized and of the Common Stock, which reads ax loHows.

and

"5, Whenever full dividends on the shares of i} series of the Meferred Stock at the
viue outatanding {or all past querter-yearly dividend periods and for the current quarter
sexrly dividend period shail have been paid or declared und set apart for payment, then
such dividends as may be determined by the bosrd of directors muy he declared aud praid
on the Common Sock. but only out of funds legally available for the payment of divie
dends; provided, however, thay wo lung v any ahares of the Preferred Stock of any aeries
are outstanding, the Corporation shall not pay auy dividends (other than dividends payable
in Commaon Stock or in any other stork of the Corporation subordinate to the Preferred
Stuck} or make any distribution on, or purchase or otherw ive acquire for value, any of i
Common Stock or other stock subordinste o the Preferred Stock, if sfter giving effect 16
any sich uayment, distribution, purchase or xequivition, the aggregate amount of such divi-
dends, distnibutions, purchases sand scquisitions, peid or made since April 30, 1944, including
the amount then proposed 1o be expended for any such purpose, together with all other
charges to earned serplus since Apcil 30, 1944, excerds the sum of (x) xit ereditn to enrned
surpius since April 30, 1944, and (b) all amounty cradited o capital surplus after April
0, 134, arming from the donation to the Corp. ration of cash or secusities {other than
securities of the Corporstion junior 1o the Preferted Stock as tu assets und dividends) or
transfers of amounts from exrned surplus 1o capital surplus  In comyuting the amount svail-
able for any dividend, distribution, purchase or scyuisition, eharges and credits o earned
surplus shall be made in sccordance with good accounting practice,”

by inserting in lieu thereof & new subsection ¥, which reads a» follows:

"5 Whenever {ull dividends om the sbares of all serles of the Preferred Stock st the
time outstanding for ali past quarteryearly dividend periods and for the eurremt quarter-
yearly dividend period shali have bsea pald or declared and son spurt for 1, then
such dividends &» may be determined by the board of directors may be deciared and paid
on the Common Stock. but osly out of funds legally availabin for the payment of dividends:
provided, however, that so long as any shaves of the Preferred Brock M any serles are out-
standing. the Corporation shall not pay any dividends (other thas dividends payable in
Common Stack or in any other stock of the Corporation subordinate 10 the Preferred Stock)
or make any distribution om, o purchase or otherwise acquire for value, any of its Common
Stock or other stock subordinate to the Preferred Stock, if alter giving «ffect to any such
payment, distribation, purchase or acquisition, the sggregate amount of swch dividends,
distributions, purchases, and scquisitions, pald or made wince Aprit -I)._ 1944, including the
amuunt then proposed to be expended for amy such purpose, together with all other charges
to esrned surplus since April 30, 1944, axceeds the sum of (&) ali credits 1o mped surplus
since April 30, 1944, and (b) ail smounts credited to capital surplus zfter Aptil sof 044,
ariving from the donation to the Corporation of cash nr securitics (other tham securitics of
the Corporation jemlor to the Preferred Stock ns to sssets and dividends) or trensfers of
amounis from carned surplus 1o capital surpius. In additios, so long as any shares of the
Preferred Siwock of any series are outstanding:
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(a) if and »o0 long as the Comman Stoack Eygoity &t the end of the calendar month
immediately preceding the date on which & dividend on Common Stock ie declared is,
or &b a result of such dividend would become, leww than twenty per centum {20%) of
Total Capitalization, the Corporation shall not declare dividends on the Common Stuk
in an amount which, together with all other divideids un Common Stock declared within
the year ending with (but including} the date of such dividend declaration, exceeds fifly
per centumn ($9%) of the Net Income of the Lorporaton Available for Dividends on
the Common %tock for the twelve full ealendar months immediately preceding the month
in which such dividends are declared, and

(b) i and so long as the Common Stock Equity at the end of the calendar month
immediately preceding the date on which & dividend on Cummon Stock is declared is,
or ms & resull of such dividend would become, leas than twenty-five per ceatum (25%)

but not less thun twenty per centum (20%) of Total Capitalization, the Corporation
shall not declure dividends sa the Common Miock in aft amount which, together with

2!l other dividends on Common Stock declared within the yenr ending with (but -
cluding) the dete of such dividend decinration, excreds seventy five per centum (73%)
of Nt Income of the Corporation Avaitable for Dividenda on the Common Stock fur
the twelve full ralemdar months inunedistely preceding the manth in which such divi:
dends are declared, and

(¢) at any time when the Common Stuck liquity is twenty-five per centuin (23%,)
or more of Total Capitalization, the Corpuration may not pay dividends on shares of
the Common Stuck which would reduce the Common Stock Lauity betuw twentyf ¢
per centam (23%) of Total Capitalization; provided, however, that even though the
payment of wuch dividends would reduce the Common Stock Equity below twenty-five
per centums {(25%) of Total Capitalization. such dividends rgay be declared ty the ex-
tent that the same together with all dividends on Common Stock declared within the
year ending with (but including) the date of such dividend deciaration, do not exceed
seventy-five per centum (75%) of the Net lncome of the Corporation Availahle for
Dividends on the Common Stock for the twelve {ull calendar months immediately pre
ceding the month in which such dividenda are declared

In computing the amount aveilable f{or any dividend, distribution, purchase or scquis

sitivn, charges and credits to earn~! surplus shall be made in accordance with aound %
counting practice. :

Far the purpoess of this Paragraph &:

{1) The term “Dividends ou the Conunon Stock” ahall inclide dividends or ather
distributions on or the purchase of other acquinition for value of shares of Common
Stock, but »hall not include dividends payable solely in shares of the Common Stock.

(27 The term *Commen Stock Keuity” shall mean the sum of the amount of the
par or stated value of the jasued and outstanding shares of the Common Struck and the
surplus (inciuding capital or paid-in surplus) and preminm on Commaon Stock of the
Corporation, less the amount known, or estimated if not knuwn, to represent the uxeess,
if any, of recorded valur over original cost of used and useful utility plant and other
property, and less any items set forth on the sxaet side of the balance sheet as a result
of acrounting convention such me unamortized debi discount and expease, capifal stock
discount and expense, and the excess, I any, of the aggregate amount payable on in:
voluntary dissolution, lquidstion or winding up of the Corporation upon sll cutstand-
ing shares of Preferred Stock of all series over the aggregate par vulue of such shares,
uniess such amount of items sa to be deducted in the determination of the Common
Stock oty are being amortized or are provided for by reserves.
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(3) The term "Totd Capitalizanon” shall mean the aggregaie of the par value uf
vire isstied and outstanding shares of wowk of Al classes of the Curparalion aml tin
surplun Cincluding eapitat or pald in surplas) amd prendun on Capital Stck of the Cor
poration, plus the principal amanat of al vatatanding debt maturing more thun twehve
Wil from the date of the deteminatiun oof Total Capitslization.

(4) The term "Nev tneome of the Corporation \vallable for Divhienuds an the Com
won Stock” for any twelve monthn perlod shnil mean an amount cqunt tu the sum of
the operating resenues andl inemue from investments and other miscellapenus income
for suclt period, lesw all proper dedoetions tintluding neeruale) fur operating expenses
tur such perdad, including maini-nance and provision for depreciation ur setirements
(e deduction an aceount of provision for depreciation shall bhe in the amount shown
therefur on the books of the Corporatlon, but ahall aot be less than 5% ul the grom
apreating revenues of “the Corporntion during such periodd after deducting from such
fesrnurs A1 AIMAURE Lpual to the nggregate cost of elertric energy and gas purchased
during suels periud for the putpose of rexnle in coupection with the operation of the
Corporation’s proprrty Jess su amnint equal to the aggregate charges 1o aperating ex
pene duning such period for current repairs and muiutennnce of such property), income
and excesn profite and other taxes, interest churges, amorteation charges snd other
proper income deductions, all as shall be determined in aceordunce with sound account.
ing practive, and less xluo current and acerued dividends on all outstanding shares of
stovk of the Carporntion ranking prior to the Common Stack ae to dividends or xmeta

(5) t at the time when any calvulation of Common Stock Equity, Totel Capitali-
xation or Net Darnings of the Corporation Avaitable for Dividermls in requlred (o be
- made the Corpuration shail have one o hure subsidiarien whake accounts mny properly
- be comsolillated with the accounts of the Corporation, such eafculation shall be joade
for the Corporation and such subsidlaries on » connolidated banis In sccordance with

sonnd sccounting practice.”

thie votes that the stoekholders of record entitled to vote
itling them to cxerchae at least s majority of the
Iments to the Amended Certificate of Rein-

vhat it appeared upon the cans ussing of
thereat, holding stock in the Corporstion ent
vating power, voted in favor af the propused amen
corporatinn of the Corporation

In Wit nkss Worsser, Florida Power Corporation, this 11th day of Cctober, 1N5 has
cansed this certificate to be signed by its Viee-President and its Anslutant Sccretary under its cors
porate seal and tu be ncknowledged by its View-President before an officer authorlaed by the
Laws of the State of Florida to take acknowledgments of deeds to be the set and deed of sald
Corporation, sl as required by Section 41206 Florida Statutes, 1941, and pursuant to the au-
thority conferred hy the sespeelive resolutions of itn stockholders

Y
Tt f adin

Assistant Secrelary.

(LORPURATE WEALY



State of New Yerh }
f ne . w3,
. Launty of New Yuh

On this Tlth duy of October, A, D, 1948, before wme the uendersi pned authunty  aviherzed

. by the Lawe of the State of Flurids ti take avhion tedpments of deeds persaually appeared 1 K
Hgentnte, Viee President of Florkla Pow e Larporation, & corporation organiced and existing

under the laws of the State of Florita, suid Corpoeation being the person which bs destihed in
. and which executed the furegoing certificate, and the sait I K. flgenFrita, beluy krown o
T T TTE to be the saive individual described in and who as such Viee-President executed the foreguing
vertificate on beball of sald Corporation, ackirowledged that be, as such Viee-Bresident, stgned
T sl Corparation's vame to waid certifivate, that he catied the seal of waid Corporation ta be
: ) affixed b waied certificate by authority and on belal! of said Corprration, xnd he, the waid 12 K
HgenFrita, ws wnch Viee Prevident, o livered the sald certificate by authority wii on heliall of
wabd Corporation, and thit alt such acts were done freely snd voluntarily wud fir the purpones
tn sald eortificate set forth, and that sueh certificate i the free act snd deed of sahl Cargaratlon

- - In Wirness Waaseor, 1 have hereunto ~et my hand and notarid seal, the o, v el year fasl
L . ahove written
L]
. ! 'y
rtbleanme N plett b
Notury Puliie
N "
T
M o a5 18208
iy ;
. My rammfulu Moo

{Natarial Seal)

e

P ATATE OF FLORIDA .
: Cffice of Becratary of Btate

LN\ Gray, Secretary of State of the Stue of Ulorida, do hereby certily that the above
and foregolng s » true and correct copy of the Amendment to the Amended Certificate of Rely
z eorparation of Florida Power Corporation, a carpuration %Ini:ﬂl and exjyting under the law-

l of the Swate af Florida, as fled in this offce on October 1945 st 27 Bdatlockid. M, ES'T
, Given under my hand and the Greal Seal of the
. State q?arhl; at Tallahanuee, the Capital, this

th ny of < 1945




