J4Q0 19

100002445021 —4

A mendtnetit Ciled H4-i-54

39 ps*-



Silnd G Oty dgusvtere
of Mg, of the ot
Sigrida. shis/# My uLl
¢Lmn, D, WD

A. GRAY

I . - o T ST LTI




FLORIDA POWER CORPORILTION

PET =
mme M.E

TN R I J—
£ EOPY e
Y v.# Y

avneur

.
R Ll

m——————

Certificate of Rvinmrporalion
as amended through March 390, 1951

i —

sloN MY

i “T‘NI'

|
NN o
y f \ﬁé P~ § )&4‘1 _—




o T aa

w = - 7o

FLORIDA POWER CORPORATION
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Foustn: The geperal nature of the business of the sorporation
audmobjodnuwmusmhtnumdcm«tnrﬂd
on are as follows:

L '!‘omntutunhylm;nw.nmm.gm
wise, and to manufacture, prodnoe, purchase, sall, trpnemit, &
tribute and deliver electricity snd to supply light, heat snd pawer
bmddﬁdﬂty.mdmnﬂytohnuabwnnh
mhmar.ppnmhuhmmdumdnh
order to own and/or adequately, sffectively and sficiantly to operste
an slectria ntility businese.
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other vehbicles sngaged h&-wuma,nm which
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5, To construet, purchase, lease, or otherwise moquire, and
to own, hold, uss, maintain and operate, and to soll, loase, ox-
change, or otherwise dispose of, elestric power generating plants,
hydro plants, stations, sub-stations, transmission and distribution
lines, gas works, steam heating plants, waterworks, ioe and oold
storage piants, warehouaes, and any and all other buildings, strue-
tares and systems that are necessary, appropriate or incident to
earry on any of the businesses montioned in sub-paragraphs 1 to
4, Inclusive, of this paragraph Fourth,

6. Yo mannfasturs, sonsiruct, purchase, loass, or ctherwise
sequire, and to own, hold, wes, maintain and operate, and to sell,
loase, sxchange, ov otherwias disposs of, all machinery, motors,
vehicles, linen, pipes, tubing, meters, sonles, apparatus, appliances,
equipment, goods, wares, marchandise and facilities that are neces-
sary, appropriate or incident to carrying on any of the businesses
mentioned in sub-paragraphs 1 to 4, inclusive, of this paragraph
Fourth, and in particular to erect and/or install, and to own,
malntain and operate all such polelines, pipelines, conduits, cables,
eonveyors, motors or other apparatus as may be necessary or
appropriate to convey selectricity, gas, water and lce from place
to place and to build, construct and maintain reservoirs, culverts,
flter bedi, mains, dams and locks, agueduets, canals, flumes, race-
ways, water wheels and all the apparatus and appliances connected
therewith,

7. To purchase, lease or otherwise acquire, and to own, hold,
nse and maintain, and to sell, leass, exchange, or otherwise dizpose
of, any and all real estate, lands, waters and any interest or rights
with reapect thereto, including snsements, rights-of way, franchises,
licenses, consents, concessions, grants, permit~ 7nd privileges of
every kind, nature and description that are necessery, appropriate
or ineident to carrying on any of the businesses mentioned in sub-
paragraphs 1 to 4, inclusive, of this parsgraph Fourth.

8. To bave and to exercise the powsrs of sminent domain
and condemnation now granted, or which may hereafier be granted,
under the laws of the Btate of F' -ida, to corporations engaged
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in the business of constructing, owning, maintaining or operating
publie works in said State, and to have and to exercise under such
power of eminent domain the right te entor upon any landa, public
or private, necessary or converient to carrying on any of the buai.
nesses mentioned in sub-paragraphs 1 to 3, inclusive, of this para.
graph Fourth, and to appropriste tho same upon making dus
compensation according to law, or otherwise complying with the
statutes of the State of Florida in such case made and provided
and to have and to oxercise the power of eminent domain in such
other atate or states in which the corporation may be sarrying on
any of the aforesaid businesses, subject always to the siatutes
of such state or states in such cmee made and provided,

9, To own and/or to operate any of the businesses mentioned
in sub-paragraphs 1 to 4, inclusive, of this paragraph Fourth in
the State of Florida and in thosa states in the United States which
are contiguous thereto, provided that it shall not be contrary to
the laws of any of said states or of the United Staies so to do.
Subject to the foregoing limitation aa to the states in which the
corporation may own and operate its busineases, to have and to
exercise all its powers in Florida, elaowhere in the United States,
including the Distriet of Columbia, and in any foreign country.

10, To borrow money for any of the purposes of the cor-
poration, from time to time, and without limit as to amount,
to issue and sell its own securitios in such amounts, on such
torms and conditions, for such purposes and for wuch prices, now
or hereafter permitted by the laws of the State of Florida and
not prohibited by the Certificato of Reincorporation, an amended,
as the Board of Directors may determine and to secure such
securities, to the extent now or hereafter permitted by the laws
of said State and not prohibited by the Certificate of Reincorpo-
ration, as amended, by mortgage upon, or the pledge of, or the
conveysnce or assignment in trust of, the whole or any part of
the properties, asaets, business and good will of the corporation,
then owned or thereafter acquired.
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1. Te purchase, or otherwise aocquire, hold, pledge, mort-
gage, selh exchange, or otherwise dispose of, and generally deal
in gecuritios of every kind, whether of govemmentl or other
bodies politie, corporations associations, firms, syndicates, of in-
dividuals of the United States or of any state, territory, colony
or possession thereof or of the Distriet of Columbia, including
stocks, honds, mortgages, debentures, notes, commercial PAPeT, and
othor securitics, choses in act of indebtedness, cortifi-
cates of intercst, | ro however evi-
denced, to exercise 81y ghts, powers and privileges of
individual ownership or interoat in vespoct of any such securities
or ohligations, jncluding the right to vote thereon.

12. To guarantee the payment of dividends upon any shares
of the capital stock of, or the performance of any contract by, any
other corporation of association in which this corporation shall
have an interest endorse o otherwise guarantee the payment of
the principal and intevest, or either, of any bonds, debentures,
note#, securities or other evidences of indebtedness croated or
jssued by any such other corporatior or association, ald in any
manner any other corporation or association, any bonds or other
socurities or ovidences of indebiedness of which, or shares of stock
in which, are held by or for this corporation, oF in which, or in
the welfare of which, this corporation ghall have any interest, and
fo do any acts OT things designed to protect, preserve, improve
or enhance the value of any such bonds or other aecurities or
evidences of indehtedness or such shares of stock or other property
of this corporation.

13. To purchase, hold, sell and transfer shares of ita own
capital stoclk provid-d, howaver, that no ahares of its own capital
utock shsll be purchased excopt from the surplus of its assots
over its linbilities, including capitals and provided turther that
shares of its own capital stock owned by the corporation shall
not be voted upen directly or indirectly nor coun

ted as outstanding
for thie purpose of any gtockholders’ guorum oF vote.
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14, To enter into, make and perform contracts of every sort
and description with any person, firm, ansociation, corporation,
manieipality, body politic, county, state, government or colony o:'-
dopendency thereof.

15. To sequire all or any part of tho good will, rights, property
and buainess of any person, firm, association or corporation herefo-
tore or hereafter engaged in any busineas similar to an®’ business
which this corporation has the power 1o conduet, pay for the same
in cash or in stock or bonds of this corporation, or otherwise,
hold, ntilize, and in any manner dispose of the whole or any part
of the rights and property ko acquired, assame in connoction there-
with any liabilities of any such person, firm, association or corpo-
ration, and eonduct in any lawful manner the whole or any part
of the business thus acquired.

16. To develop, apply for, obtain, purchase, lease, take licensos
in roapect of or otherwise acquire, and to Lold, own, use, opersats,
enjoy, turn to account, grant licenses in respect of, manufacture
under, Introduce, sell, arsign, wmortgage, oidge or otherwise dis-
pose of::

() Any and all inventions, devices, processes and any im-
provemsnts and modifications theroof,

(b) Any and all letters patent of the United States, or of
any other country, and all rights connected therewith or apper-
taining thereunto,

(c) Any and all copyrights granted by the United States
or any other country.

(d) Any and all trademarks, trado names, trado symbols
and other indications of origin and ownership granted by or
recognized under the laws of the United States or of any
other comntry.

17. In general to carry on any other business in conneetion
with the foregoing, whether manufacturing or otherwise, and to
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4o and enjoy ull the rights, powers and privileges
1 to corporations organized and oxiating under the laws
¢ Florida,
going clauses shall b construed both asx objects and
it iz hereby exprosaly provided that the foregoing
enameration of specific powerd shall not be held to lmit or vestrict
in any manner the powers of thix corporation.

Freris: The amount of anthorized capital stock of the (orparation
ehall be (R} 950,000 sharos of (‘umulative pPreferred 100k, of the par
value of $100 ench, and (b) 2,500,000 shares of Cummon stock, of the
par valne of #7.50 each.

Of the original authorized issue of 1,000,000 sharer of the Commen
Stock, of the par value of #7.50 ench, which were jssued under and by
virtue of the amendment to the Amended Certificnte of Ruincorporation
filed in the offico of the Recretary of SBtate on Octaber 16, 1945, and are
now outstanding and in the hands of the public, /57,143 shares were
issued in cxchange for the then outstanding 3,000,600 shures of the
Common Stock without nominal or par valuo but with » stuted value
of $2.25 per share which were eancelled and rotired. Ulpon the wur-
render of aald 3,000,000 shares of Common Htock the eapital of the
Corporation mprnncnted thereby in the sum of $6,750,000 was reduced
by the difference between snid sam and the par value of 857,143 shares
of Common Rtock, of the par value of $7.00 ench, issued in oxehange
therefor, namely, the som of $321,427.50, which sum was traneferrod to
capital surplus and miny be disposed of as the directors of the Carpo-
ration may, from tima to time, direct.

The designations, terms, relutive righta, privileges, imitations,
preferences and volting powerd, und the prohibitions, rostrictions and
qunliﬁcutions of the voting and other rights and powers of snid shares
of Cumulative Preferred Rtock and of any additional series of I*re-
forred Stock which mny be heveafter authorized aml of the Conunon
§tock, shall be a8 follows or as dotermined in accordanee with the
following provisions:

1. The shares of the Preferred Stock may be divided into and
insued in series, from {ime to time, as herein pmvidud, each of such
series to be distinctively dosignated, the initial servies to consist of
40,000 shares designated as Cumulative Preferred Stock, 45 Beries,




and the dosignations of the additionnl authorized shares to ba set
forth in AR pmendment oF amendments to the amended Certificate
of Reincormntion. All sharea of the preferred Stock of all series

nk and all shaves of any articular series of the
1 be jdentienl except as t0 the date or dates from

n shall Lo cumulative as
referred ftock of Qifferent
may vary a8 to

The shares of the I’
ach such

able provision of lav,
n the case of ¢

{ the shares thereof, in

graph 2 herool.
sories, subject to any applic
the following terms, which shall be fixed i
geries, at any time prior to {he issuance 0
the manner provided in paragraph 7 hereof:
(2) The annual dividend rate {within such limits a8 shall

ted by 1aw) for the particolar aories and the date from
which dividends ghall be comulative on all shares of such series
isaned on or prior 10 the record dste for the first dividend for

guch serien;
(b} The redemption price or

i any, for the particular

prices,

for the particular

geries;
r share
n any voluntary or

(¢) The amount oF amounts pc
sories payable to the holders thereof upo
liquidation, dissolution of winding up of the Cor-

involantary

poration, which may e different for voluntary and involuntary

ﬁquidat'mn. dissolution or winding up and which ghall inelude

an amount cqual to acerned and unpaid dividends on such shares

of Preferred Gtock to the date fixed for payment of said amount;
inking fond provided

{d) The terms and amount of any 2
for the purchase or redemption of shares of the partieniar goTios;

and
(o) The conversion pnrtieipnting oro
the qualifications. imitations oF restrictions thereof, if an¥,

the particular series.

ther special rights, and
of

a Stock at the time

eries of the Preferre
when and as

9. The holders of each 8
roceive, but only

outatanding ghall be entitled to
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doclared by the hoard of directors, out of funds legally availabla
for the payment of dividends, cumulative preferential dividends,
at the annaal dividend rate for the particular serics fixed therefor
ax horein providud, payable quarter-yearly on the fifteenth dayz of
Fobruary, May, August and November in each year, to stockholders
of vocord on the respectlve dates, not exceeding forty (40) days
proceding such dividend payment dates, fixed for the purpose by
the honrd of directors, No dividends shall be declared on any reries
of the Preferred Steck in respect of any quarter-yearly dividend
period unloss there shall likewise be declared on ail shares of all
series of the Preferred Stock at the time outstanding, like propor-
tionate dividends, ratably, in proportion to the respoctive annual
dividend rates fixed therefor, in respeet of the same guarter-yearly
dividend period, to the extent that such shares are entitled to receive
dividends for sueh yuarter-yearly dividend period. In case the
dividends for such period are not paid in full all shares of the
Preferred Ntoek of all series shall participate ratably in the pay-
ment of dividends in proportion to the full amounts of dividends
for such period to which they are respectively entitled as lierein
provided. The term ‘‘quarter-yearly lividend period’ shall mean
the guarter-yearly period immediatc)s preceding the fifteenth day
of February, May, August and November, respectively, in each year.
The dividends on shares of all series of the Preferred Stock shall be
camulative. In the case of all shares of each particular series, the
dividends on shares of such series shall be cumulative:

(a) it issued on or prior to the record date for the first
dividend on the shares of such series, then from the date for
the partientar series fixed therefor as herein provided;

(b) it issued during the period commencing inunediately after
a record date for a dividend and terminating at the close of the
payment date for such dividend then from such dividend pay-
ment date; and

{¢) otherwise from the quarter-yearly dividend payment date
next precoding the date of issue of such shares;
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ac. that unless dividends on all outstanding shares of each series of
the Preferred Stock, at the anunal dividend rate and from the datos
for accumulation thereof fixed as herein provided, shall have heen
paid or declared and set aside for payment for all past guarter-
yearly dividend periods and for the current quarter-yearly divi-
dend period, no dividends shall be paid or declared (othor than
dividends payable in Common 8tock or any other stock of the
Corporation subordinate to the Preferred Stock) and no other dis-
tribution shall be made on the Common Stock ur on any other stoek
of the Corporation subordinate to the Preferred Stock, and no
Common Stork or any other stock of the (‘orporation subordinate
to the Preferred Stock shall be purchased or otherwise acquired
for value by the (‘orporation. The holders of the Preferred Stock
of any series shall not bo entitled to receive any dividends therean
other than the dividenda rrferred to in this paragraph 2. Aecumula-
tion of dividends on the Preferred Btock shall not bear intorest,

3. 'The Corporation, by action of its board of directors, may
redeoin the whole or any part of any serios of the Preferred Btock,
at any time or from time to time, at the redemption price of the
shares of ihe particulur series fixed therefor as herein provided.
Notice of every such redemption shall be given by publication at
loust once in a daily newspaper printed in the English language
and of genersl circulation in the City of 8t. Pelersburg, Florida,
and at least once in a daily newspaper printed in the English
language and of genernl virculution In the Borough of Manhattan,
The ity of Now York, the first publication in sueh newspaper to
be at least thirty (30) days and not more than ninety (%)) days
prior to the date fixed for such redemption. At least thirty (30)
days and not more than ninety (80) days previous notice of every
such redemption shall alio bu mailed to the holders of record of
the shares of the Preferred Btock so to be redoemed, at their
respoetive addresses as the same shall appear on the books of
the Corporation; but no failure to mail such notice or any defect
therein or in the mailing thercof shall affect the validity of the
proceedings for the redemption of any shares of the Preferred

TS ke,
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Stock so to be redeemod. In ease of the redemption of a part only
of any series of the Proferred Biock at the time outstanding, the
«hares of Preferred Stock to be redeemed shall bo selucted by lot, in
such manner as the board of dircetors shall determine, by a bank
or trust company selccted for that purpose by the board of direc-
tors. The board of directors shall have full power and anthority,
subject to the limitations and pravisions herein contained, to pre-
scribe the manner in which and the terms and conditions upon which
the shares of the Preferred Stock shall be redeomned from time to
time. I such notico of redemption ahall have been duly given by
publication, and if on or before the redemption date specified in
such notiee alt funds necessary for such redemption shall have heen
set mside by the Corporation, separate and apart from its other
tunds, in trust for the sccount of the holders of the shares to be
redeemed, so as to be and continue 1o bo available therefor, then,
notwithatanding that nuy certificate for such shares aso called for
redemption shall not have been surrenderod for cancellation, from
and after the dato fixed for redempiion, the shares represented
therehy shall no longer be deemed to be eututanding, the right to
receive dividends thereon whall coase to acerue and all rights with
respect to such shares so calied for redemption shull cease and
terminate, excopt only the right of the holders thereof to recolve,
out of the funds mo set aside in trust, the amount payable upon
redemption thereof, without interest; provided, Lowever, that the
Corporation muy, sfter giving notice by publication of any such
redemplion as hereinbefors provided or after giving to the bank
or truat company hereinafter referred to irrevocable authorization
to give sueh notice by publication, and, at any time prior to the
redemption date specified in such notice, deposit in trust, for the
account of the Lelders of the shares to be redeemed, funids nooces-
sury for such redemption with n bank or trust company in good
standing, organised under the laws of the United States of Amorica
or of the State of New York, doing business ir the Borough of
Maunhatian, the City of New York, or organized under the laws
of the Htnte of Florlda having capital, surplos and undivided
profits aggregating at least $5,000,000 and designated in such
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notice of redemption, and, upon such deposit in trust, all shares
with respect to which such deposit shall have been made shall
no longer be deemed to be ountstanding, and all rights with reapect
to such abares se called for redemption shall forthwith cense and
terminate, except only the right of the holders thereof io recelve,
out of the funds so deposited in trust, from and after the date of
such deposit, the amount payable upon the redemption therecof,
without interest, and notioo of such right shall be included in the
notloe of redemption hercinabove proviled for. In case the holder
of shares of the Preferred Stock which sliall huve been redeemed
shall not within aix yenrs of the date of redemption thereof or the
date of such deposit with a bank or irust company, whichever is
earlier, claim the amount so sot aside or dsposited in trust, as
the case may be, for the redemption of such ahares, such bank or
trust company shall upon demand, pay over to the Carporatlon
auy such unelaimed amonnt so deposited with it and shall there-
upon be relieved of ali responsibility in respect thereof and the
Corporation shall not be required to hold the amount so paid over
to it, or any amount so sot aside by it for the redemption of such
shares, separate and apart from its other funds, and thereafter
the holders of such shares of Freferred Stock shall look only to
the Corporation for payment of the redemption price thereof, with-
out interest. All or any shares of the Preferred Stock at any time
redecmed, purchased or acquired by the Corporation may thers-
after, in the diseretion of tho board of directors, be reissued or
otherwise disposed of at any time or from time to time to the
extent and in the manner now or hereafter permitted by law, sub-
jeot, however, to the limitations hereln imposed upon the lusue
of Preferred 8tock.

& Before any amount shall be paid to, or any assets dis-
tributed among, ibe bolders of the Common Hiock or of any ather
stock of the Corporation subordizate to the Preferred tock upon
any liguidation, dissolution or winding np of the Corporation, and
after paying or providing for the payment of all creditors of the
Corporation, the holders of all shares of onch series of the Pre.
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ferred Stock at the time outstanding shall bs entiled to be paid
in oush the amount for the shares of the bartioular serios fixed
therefor as boroin providod; but no Payments on asoount of unch
distributive amounts aball bs made to the holders of shapas of any

amonnis to whieh they are respectively ontitled as herein pro-
vided. In case the amounts payable to the holders of sharea of
the Preferred Steck upon liquidation, dinsolution or winding up of
the Corporation are not paid in fuly, .| shares of all Preferred
8tock of all serios shall participate tulubly in any such distriby.

Preferred 8tock of Any seriea shall not be entitled to rocejve Any
amounts with reapeet thereto upen any liquidation, dissolution or
winding up of the Carporation other than the amounts reforred
to in this paragraph. Neither the consolidation or merger of tha
Corporation with or Into any other corporation or corporations,
nor the aale or transfer by the Corporatlon of all or any part of
its asaets, shal] be deemed to be a liquidation, dissolution oy wind-

5. Whenever ful] dividends on the shurex of all series of the
Preferred Btock at the time outstanding for al| Past quarter-yearly
dividend periods ang for the cnrrent quarter-yerrly dividend period
shall have been paid or declared and set apart gop payment, thep
such dividends ag may be determined by tke board of directors
may be declared and paid aon the Commeon Btock, hut only out of
funds legally avallable for the payment of dividends; provided,
however, that o long s any shareg of the Preferred Btock of any
serles are outsianding, the Corporation shal not pay any dividends
(other thap dividenda bayable in Commop Btock or in any other
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seventy-five per contym (70%) of Not Income of the Corporation
Available for Dividends on the Common Btoek for the twelve
full ealendar months immodiately breceding the onth in which
such dividends are doclared, and

{e) at any time when the Cammon 8tock Equity is twenty.
five per centum (25% ) or more o7 Total Onpitalisation, the Cor-
poration may not Pay dividen.ix on ahares of the Common Stock
which would reduce the Commeon Btock Equity below twenty-five
per centum (25% ) of Total Capitali:ation; provided, however,
that even though the peyment of xuch dividends woyld reduce
the Common Stock Equity below twenty-five per contum (25%)
of Total Capitalization, such dividends may be declared to the
extent that the same together with all dividends on Commeoen
Btock deelared within the yoar ending with (but including) the
date of snch dividend doclaration, do not execed soventy-five per
centum (75%) of the Neot Incoms of the Corporation Available
for Dividends on the Common Stock for the twelve fyi] ealendar
months immediately preceding the month jn which such divi-
dends are declared,

In computing the Amount available for any dividend, distriby.
tion, purchase or acquisition, charges and eredits to earned surplus
shall be made in &ecordanco with sound Accounting practice,

For the purposes of this Paragraph 5:

(1) The term “‘Dividonds on the Common Stock™ shall in.
clude dividends or other distributions on op the purchase or
other scquisition for value of ahares of Common Stock, bot
shall not include dividends payable solely in shareg of the Com-
mon Stock.

(3) The term **Commop Btock Equity** shal) mean the sum
of the amount o the par or stated value of the issued and out-
standing shares of the Comunon Stock ang the surplus (inelud.
ing capital or paid.in surplus) and premjnm on Common Stock
of the Corporation, legy the amonnt known, or eatimated it
not known, to represent the excess, if any, of recorded valpe

hhhhh
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over original cost of used and useful utility plant and other
property, and lesa any items set forth on the asset side of the
balance sheet as a resnlt of accounting conventlon such as un-
amortized debt discount and expense, capital stock discount
and expense, and the excoss, if any, of the aggregats amount
payable on involuntary dissolution, liquidation or winding up
of the Corporation upon all outstanding shares of Prefsrred
Btock of all series over tho aggregate par value of anch shares,
unless such amount or items so to be deducted in the determina-
tion of the Common Rtock Equity are being amortised or aro pro-
vided for by reserves,

(3) The term “*Total Capitalisation’’ shall mean the aggre-
grte of the par value of the iasued and ountstanding shares
of stock of all elasues of the Corporation and the surplus (in-
cluding oapital or paid-in surplus) and premium on Capital
Btock of the Corporation, plus the principal amount of all ont-

standing debt maturing more than twelve months from the
date of the determination of Total Capitalixation.

(4) The term ‘‘Net Income of the Corporation Available
for Dividends on the Common Stock’ for any twelve months
period ghall mean an amount equal to the sum of the operating
revenues uud income from investments and other miscellansona
income for such period, loss all proper deductions (ineluding
accruals) for operating oxpenses for auch peried, ineluding
maintenance and provision for depreciation or retirements (the
deduetion on account of provision for deprociation shall be in
the amount shown therefor on the books of 11 Corporation,
but shall not be less than 15% of the gross operating revennes
of the Corporntin during such period afier dedueting from
such revenues an amount equal to the nggragate cost of eleotric
onergy and gas purchased during such pericd for the purpose
of resale in connection with the operation of the Corporation’s
property less an amount cqual to the aggregate charges to
operating expense during such period for eurrent repairs and
maintenance of such property), income and excesa profits and
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other taxes, interest chargos, amortization chnrges and other
proper income deductions, all as shall be determined in aoccord-
ance with sound mecounting practice, and less alsn current and
accrued dividends on all outstanding shures of atock of the
Corporation ranking prior to the Commen Stock as to dividends
or nusets,

(8) If at the time when any calenlation of Common Stock
Equity, Total Capitalization or Net Farnings of the Corpora-
tion Availabl for Dividends is required to be made the Cor-
poration shail have one or mere subsidinries whose mccounts
.y properly be consolidated with the acconnts of the Corpora-
tion, snch calculation shall be made for the Corporation and
such subsidiariea on a consolidated basis in aceordanee with
sound accounting practice.

6. In the event of any liquidation, dissolution or winding up of
the Corporation, all assets and funds of the Corporation remain-
ing after paying or providing for the payment of all ereditors of
the Corporation and after paying or providing for iLe payment
to the holders of shares of all series of the Preferred Ntack of the
full distributive amounts to which they aro respectively entitled,
as herein provided, shall be divided among and paid to the holders
of the Common Stock acecrding to their respective shares,

7. The Corporation may, subjeet to the provisions of pATSA-
graph 8(B}(a) hercof, ut any time or from time to time, create
one or more additional series of Preforred Stock, fix the authorized
amount of any such series, and fix the designations and terms of
any such series of Preferred Stock in the rospects in whieh the
shares of any series may vary from the shares of other serica of
Preferred 8tock as provided in paragraph 1 hereof, and as shall
be set forth in an amendment or amendments to the amended
Cortificate of Reincorparation adopted by the vote of the holders
of a majority of the total number of shares of Common Steck of
the Corporation then outstanding given at n meeting ealled and
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held for that purpose in nccordance with the provislons of the
Florida statutes providing tho method of udapting amendinenta
to certificates of incorporation,

8. (A). Bo long a= any shares of the Preferred Stock of any
sories are ontstanding, the Carporntion shall not without the con-
sent (given by vote at a meeting ealled for that purpose in accord-
ance with the provisions of paragraph 12 hereof) of the nolders
of at least two-thirds of the total number of shares of Preferred
Stock of all seriea then outstanding:

(a) create or authorize any kind of stook ranking prior
to or on a parity with the Preferrod Htock as to assets or divi-
denda, or create or anthorixe any sccurity convertible into g'iirea
of stock of any auch kind; or

(b) amend, alter, chango or repeal any of the express terms
of the Preferred Btock or of any series of Preferred Stock
then outstanding in & manner prejudieial to the holders thereof;
provided, however, that if any such amendment, alteration,
change or repeal would he prejudicisl to the holders of shares
of one or moare, but not ull, of the series of Preferred Stock at
the time outstanding, such consent shall be required only from
the holders of two-thirds of the total number of ocutstanding
shures of nll series so nffected.

(B). 8o lang as any shares of the Preferred Rtock of any
series are outstamling, the Corporation shall not, withoat the con-
sent (given by vote at a mesting ealled for that purposs in accord-
anoce with the provisions of paragraph 12 hereof} of the holders
of a majority of tho total number of shares of the Preferred Btack
of all series then outstanding:

(a) increase the total authorized amount of the Preferred
Htock above 00,000 shares; or

{b) isane any shares of the Preferred Stock, in addition ta
the initinl series of 40,000 shares thereof, unless for any twolve
(12) consecutive calondar months within the fifteen (15) calendar

i o -

o g R T
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montha immediately proceding tho calendar month within which
such additional shares of Preferved Stock shall bo issued, (1)
tho not cATNings of the Clorporation applicable to the payment
of dividends on shares of the Preferrad Stock, determined
after provisiun for depreciation and all tazen and in acoord-
ance with gound accounting practice, ghull have been at least
two (2) times the dividend requirements for a twelve (12}
months’ period upon 1l the shares of the Preferred Stock
to be outstanding immediately after the proposed issue of
sueh additional shares of Preferred Stock, and (i) the,met
carnings of the (‘orporation available for the payment of in-
terost charges an the Corporation’s indebtedness, determined
after provision for depreciation and all taxes and in accordance
with sound accounting practice, shall have heen at least one nnd
one-half (1%a) times the aggregate for a twelve (1) months’
period of the interest charges on indehtedness of the {*orpora-
tion and the dividend requirements on all shares of the Pre-
s Stock to be outstanding immediately after the proposed
£ such additional ghares of Preferred HBtock. There
excluded from the foregoing computation interost
a all indebtedness and dividends on all atock which
e retired in connection with the issno of such addi-
tional shares of Preferred Stock. Where such additional shares
of Preferred Stock are fo be issumed in connection with the
acquisition of new property the net earnings of the property
to he so acquired may be included on a pro forma basis in the
foregoing computation, computed on the same basi
net earnings of the Corporation; or

s as the

(c) issue or incur any additional indebtedness maturing
more than twelve months from the date of issud

or Igsune any
additional shares of Preferred Stock unless immediately after

snch issuance the aggregate of the principal amount of indebt-
odness then maturing more than twelve months and the par
vulne or stated value of the Preferred Stock then outstanding
shall be less than 75% of the Total Capitalization of the Cor-
poration. The term *‘Total Capitalization™

ghall mean the
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aggregate of the par value or stated value of the issued and
outstanding shares of stock of all classes of the Corporation
and the surplus (including capital or paid-in surplus and surplus
of any kind, however designated) and preminm on capital stock
of the Corporation, plus the principal amount of all outetanding
debt mataring more than twelve montha from the date of the
determination of Total Capitalization; or

{d} issuc any shares of the Preferred Stock, in addition to
the initial serios of 40,000 shares thereof, unlezs the aggregate
of the capital of the Corporation applicable to the Common
Stock and the surplus of the Corporation shall be not less
than the amount payable upen lnvoluntary dissolution to the
holders of the Preferred Stock to be outatan.ling immediately
after the proposed issue of snch additional Preferrved Stock,
excluding from the foregoing computation all indebtedness and
stock which are to be retired in connection with the isaue of
such additional shares of Preferred Stock, provided, that no
portion of the surplus of the Corporation which shall be used
to meet the requirements of this paragraph (d) shall, after
the issne of such additional shares of Preferred Stock and until
such additional shares or a like number of other shares of P're-
ferred Stock shall have been refired, be available for dividends
or other distribution upon the Common Stoek; or

(e) merge or consolidate with or into any other corporation
or corporations, unless such merger or consolidation, or the
issuance and assumption of all securities to be issued or as-
sumed in connection with any such merger or consolidation,
shall have been ordered, approved or permitted by the Secarities
and Exchange Commission under the provisions of the Public
Utlity Holding Company Aet of 1935 or by any successor
commiasion or regulatory authority of the Unitod States of
America having jurisdiction in the premises; provided that
the provisions of this clause (e} shall not apply to a purchaso
or other acquisition by the C'orporation of the franchizes (in-
cluding franchises and rights granted by corporate charter) or
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asssts of another sorporation or otherwise apply in any manner
which does not lnvolve a merger or consolidation.

. From time 1o time, and without limitation of othor rights
and powasrs of the Corporation as provided by law, the Corpora-
tion may reclassify its capltal stock and may oreate or authorise
one or more classes or kinds of stock ranking prior to or on & parity
with or snbordinate to the Preferred Stock or may increase the
authorized amount of the Preferred 8tock or of the Common Stock
or of any other class of atock of the Corporation or may amend,
alter, change or repeal any of the rights, privileges, terms and con-
ditions of the shares of the Preferred Stock or of any seriea
thereof thep outetanding, or of the Common Stock, or of any other
class of siock of the Corporation, upon the vote, given at a meoting
called for that purpose in accordance with the provisions of para-
graph 12 hereof, of the holders of » majority of the shares of
stock then entitled to vote thercon or upon such other vote of the
holders of the shares of stock then entitled to vote thercon as may
then be provided by law; provided that the consent of the holdera
of the shares of the Proferred Biock (or of any serica thereof)
required by the provisions of subparagraphs (A) and (B) of
paragraph 8 hercof, if any such consent be g0 required, shall have
been obiained; and provided further that the rights, privileges,
terms and conditions of the shares of the Common Stock shall not
be subject to amendment, slteration, change or repeal without the
consent (given in writing or by vote at a meeting called for that
purpose in accordance with the provisions of paragraph 12 hereof)
of the holders of a majority of the total number of shares of the
Common Stock then outstanding.

9. No holder of shares of any scries of the Preferred Stack
shall be entitled as such as a mattor of right to subacribe for or
purchase any part of any new or additional isane of any stock of
any class, series, or kind whatsoover, or securities convertible into
stock of nny class, series or kind whatsoever, whether now or
hereafter authorized, and whether issued for cash, property, serv-
icos, by way of dividends, or otherwise,
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10. (A). Atallmeetings of the stockholders of the ( ‘oerporation
the holders of shares of the Common Stock shall be entitled to one
vote for each share of Common Stock held by them respectively
except as herein otherwise expressly provided. The holders of
shares of the I’referred Stock shali have no right to vote and shall
not be entitlod to notice of any meeting of the stockholders of the
Corporation nor to participate in any such meeting except as herein
otherwise expressly provided and except for those purposes, if
any, for which said rights cannet he denjod or waived under some
mandatory provision of law which shall be controlling,

(B). 1If and when dividends »ayable on any shares of the Pre.
ferrod Btock shall be in default in an amount equivalont to or
exceeding four (4) full quarter-yearly dividends, and until all divi-
dends on the ehares of the Preferred Btock in defuult shall have
been paid the holders of the shares of the Preferred Stock, voting
separately as a class, shall be entitle” ‘o cleet the smallest number
of directors necessary to constituto a majority of the full board of
directors, and the holders of the shares of the Commen Stock,
voting separately as a class, shall bo entitled to eloct the remain-
ing direetors of the Corporation, anything herein or in the By-Laws
to the contrary notwithstanding, The terms of office of all persons
whe may be directors of the ( ‘orporation at the time shall terminate
upon the election of a majority of the board of directors by the
holders of the shares of the Preferred Stock, whether or not the
holders of the shares of the Common Stock shall then have elocted
the remaining directors of the Corporation,

(¢). If and when all dividends then in defanlt on the shares
of the Preferred Stock then outstamnding shall be paid (and such
dividends shall be deelared nnd puid cut of any funds logally avail-
able therefor as soon ax reasonably practicable), the holders of the
shares of the Preferred Stock shall be divested of any apecial right
with respect to the election of directors provided in subparagraph
(B) hereof and the voting power of the holders of the shnres of the
Preferred Stock and the holders of the shares of the Common Stosk
shall revert to the status existing before the firat dividend payment
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dnte on which dividends on the shares of the Preferrod Btock wers
not paid in full; but always subject to the same provisions for
vesting such apcoial rights in the holders of the shares of the P'ra-
ferred Btock in case of further Jike default or defaalts on dividends
therson aa provided in aubparagraph (B) hereof. IJ pon the termina-
tion of any such special right upon paymont of all accumulated
and defaulted dividends on the shares of the Preferred Stock, the
terms of office of all persons who iay have Leen elocted directors
of the Corporation by vote of the holders of the shares of the
Preferred 8tock, as a elass, pursuant to such speeial right shall
furthwith terminate, and the resulting vacancies shall he filled by
the vate of a majority of the remanining directors,

(I2). Incaue of any vacuncy in the office of a director oecurring
among the directors elected by the holders of the shares of the Pre.
ferred Btock, as a class, pursvant to the foregoing provisions of sub-
paragraph (B) hereof, the remaining dircetors oleetod by the Lold-
ers of the shares of the Preferred Stock, by afirmative vote of a
mia}-rity theroof, or the remaining director so cleetod if thero be
fai une, may elect n successor or snccessors to hold office for the
urxpired terma of the dircetor or directors whose place or plrces
shall bo vacant. Likewise in ease of any vacancy in the office of a
director oecurring among the directors eleeted by the holders of the
shares of the Common Stock pursuant to the foregoing provisions
of subparagraph (B) hereof, the remaining directors cleeted by the
holders of the Common Stock, by affirmative vote of a mejority
thereof, or the remaining director so elceted if there be but one, may
cleet a snccersor or succossors to hold office for the unexpired term
of the director or dircctors whose place or places shall he vacant.

(1), Whenever under the provision of subparagraph (1t) here-
of, the right shall have acerued to the holders of the shares of the
Preferred Stock to elect directors, the board of directurs, shall with-
in ten (10) days after delivery to th Corporation at its principal
office of a request to such effoct signed by any holder of sharcs of
the Preferred Stock entitled to vote, call a gpeecial meeting of the
stockholders to be held within forty (40) days from the delivery of
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such request for the purpose of elocting directors. At all meetings
of stockholders held for the purposc of eleeting directors during such
time as the holders of the shares of the Proferred Stock xhall have
the special right, voting separately and as a class, to elect directors
pursuant to subparagraph (B) hereof, the presence in person or by
proxy of the holderu of a majority of the outstanding shares of the
Comm.on Btock shail be required to constitute a quorum of such class
for the election of direetors, and the presence in person or by proxy
of the holders of a majority of the outstanding shares of the Pre-
furred Stock shall be required to conatitute a quorum of such class
tor the clection of directors; provided, however, that the absence
of a quorum of the holdera of stock of either such class ahall not
prevent the election at any anch meeting or adjournment thereof
of directors by the other such class if the uecessary quorum of the
holders of stock of such class is present in person or by proxy at
such meeting; and provided further that in the event such a quorum
of the holders of the shares of the Common Stock is present but
such a quorum of the bolders of the shares of the Preferred Btock
is mot present then the election of the directors elected by the
holders of the shares of the Common Stock shall not becone effec-
tive and the directors so clected by the holders of the shares of
the Common Btock shall not assume their offices and duties until
the holders of the shares of the Preferred Stoeck, with such a quorum
present, shall have elected the dircctors they shall be entitled to
elect; and provided further, however, that in the abuence of a
quoram of the helders of stock of cither such class, a majority of
those holders of the stock of sueh class who are preseat in person
or by proxy shall have power to adjourn the olection of the dircetors
to he elected by such class from time to time without notice othrr
than announcement at the meeting until the requisite amount
holders of such class shall be present in person or by proxy, hut
such adjournment shall not be made to a date beyond the date fur
the mailing of notice of the next annual meeting of the Corporation
or special meeting in licu thereof,

(F'). Except when some mandatory provision of law shall ho
centrolling and except as otherwise provided in clause (b} of para-
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shares of the Preferred Stock of all series shall be deemed to con-
stitute but one class for any purpase for which a vote of the atoek-
holders of the (‘orporation by clapsos mAay now or hereafter be

required.

{G). Except as otherwise required by the laws applicable to
this Corporation and subjeet to the right of the Preferred Stock to
vote in cortain events is hereinhefore set forth in this paragraph 10,
and subjeet to the right of the Preferred Stock not to have certain

corporate action taken without the consent of the holders thereof, a8
required by the provisions of paragraph 8 hereof, the ‘ommen Rtock

shall have the exclusive voting rights
and for all other purposes.

for the election of directors

ctors of tha Corporatinn, each holder

of record of stock possessing voting power shall be entitled to as
many voles as ahall equal the number of shares of stock held by him
multiplied by the number of directors to be clected, and he may eaxt
all of such votes fora single director or may distribute them among
the number to be voted for or any two or more of them, as he may

see fit.
12, Notice of any meeting of stockholders of the Corporation,

or of the holders of any class or series of stock, required or author-
ized hereunder or by iaw, setting forth the purpose or pnurposes of
such meeting, shall be malled by the C'orporation, not less than Ln
{10) days cv more than forty (40) days prior to such meeting, to all
stockholders (at their respective addresses appearing on the haoks
of the Corpnrntinn) entitled to vote thereat of record as of 8 date
fixed by the board of directors of the Corporation, not exceeding
torty (40) days in advance of such meeting, for the purpos? of deter-

11. Atall election. of dire
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mining the stockholders entitled to motice of and to vote at such
moeting, unless and except to the extent that such notice shall have
been waived, either before oF after the holding of such meating, by
stockhiolders entitled to notice thereof and to vote therenl. Any
action authorized to be taken at & meeling called for that purpose
in accordance with the provisions of this paragraph 12 may bo taken
at a speeinl meeting, or may be tnken at any regular or annunl
meeting provided that notice of such proposed action is incluiled in
the notice of such regular or annunl meeting. Except where some
mandatory provision of Iaw shall be controiling, no other, longer or
additional notice need be given of any such meeting and all holders
of shares of stock of the Corporation, by becoming such, hereby con-
gent to the holding of any such meeting apon notice given as herein-
pefore provided and therchy waive, to the full oxtent permitted by
law, any sight to require the giving of or {o receive Any such other,
lon:er O additional notice.

13. No certificates for fractional shares of the Common Stock
will be issued. In lien thereof serip certificntes will he issued by the
Corporation representing rights 10 guch fractional shares and ex-
changeable, when aecompanicd by other certificates in such amount
ns to represent in the aggregate one or more full shares of stuck,
for certificates for sach fuli shares. Queh serip certifieates may, at
the election of the {orporation, be in bearer form and represent not
less than one-twontieth of one full share of ‘ommon Stock. The
hollers of wserip cortificates will not he ontitled to any rights as
shareholders of the Corporation until the serip coeviificates are »o
exehnnged. At the el of two years following the issnance of uch
serip cortifieates the Corporation will sell the unissned shures repre-
senting serip eertifienten still outstanding and will pay the proceeds
prn]mrtimmtt-ly to the holders of the werip certificates then outstand-
ing, together with their pmportiannta share of any dividends which
may have been declnred and remain anpaid on the Uomnion Btock
up to that time.

14, The 40,0000 shares of (‘umulative Preferred Btock, 4%
Kories, of the ('orporation of the par value of One Hundred Dollars
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($100) ench, shall have in addition o the designations, ternis, relutive
rights, privileges, limitations, preferences and voting powers, and
the prohibmuns, rostrictions and qualifientions of the vating and
other rights and powors hereinkefore fixed for the Preferred Btock

of the Corporation the following:

(a) The rate of dividend for the shurca of wnch Cumulative
Preferred Stock, 4% Series, shall be four per cent. per annum
of the par value thereof and dividends on all shares of such
sories issued on or prior to the reconil date for the first dividend
for such series shall be cumulative from February 15, 1945;

tb) Redemption prices of the shares of such umulative
Preferred Ntock, $4 Series, shall he: {i) ns to any share ve
deemed on or prior to February 15, 1940, the s of One Hundred
Six and 25, 100 Dollars ($106.25) plus the sum computesd at the
annual dividend rate for the shares of (‘umulative Proferred
Stock, 45 Series, from the date from which dividends on
such shiares shall be cumulative to the date fixed fur such re-
demption, less the aggregate of the dividends theretofore or on
such redemption date paid thereon or deelared aud set nside for
payment thereon, and {ii} as to any shure redeemed subsequent
to February 1%, 193}, the sum of One Hundred Four and 25, 100
Dollara ($10:425) plus the sum computed at the annual divi-
dend rate for the shares of Cumulative Preferred Stock, 4%
Series, from the date from which dividends en such share shall
be cumulative 10 the dute fixed for such redemption, less the
aggregate of the Jdividends theretofore or on such redemption
date paid thereon or deelared and set aside for payment thercon;

and

(¢) The amounts payable on the ghares of Cumulative 're-
forred Stock, 4% Heries, in the event of any liquidation, dis-
solution or winding up of the Corporation <hall be as to any
shares (i) in the event of voluntary liquidation, dissolution or
winding up, the amount at which such share could he rvedeemed
at the time of such voluntary liquidation, dissolution or winding
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up, nnd (i) in the event of involuntury liguidation, dissolution
or winding up the sum of One Hundred Dollars ($100) plus a
sum computed at the annual dividend rate for the shares of
such Cumulative Preferved 8Stock, 4% Series, from the date
from which dividends on such shares shall be cumalative to the
date of such involuntary liguidation, dissolution or winding up,
loss the aggregate of the dividends theretofore paid thereon or
declared amd set aside for payment thereon,

15.  An additionsl series of Preferred Stoek is hereby ereated,
to consist of 40,000 shares of Cumulative Preferred Stock, of the
par value of $100 ench, which shall be designated as Cumulative
Preferved Stoek, $.00% Series. Naid 40,000 shares of Cumulative
Preferred Stock, 4.509% Series, shafl have, in addition to the desig-
natious, terms, relative rights, privileges, limitations, preferences
and voting powers and the prohibitions, vestrictions and qualifien-
tions of the voling widd other rights aml powers heveinbefore fixed
for the Preferred Stock of the Corporation, the following:

(a) the rate of divideml for the shares of sueh Cumulative
Proferred Stock, L9077 Seriey, shall be four and 90 1K percent
per annum of the par value theveof amd dividends shall be
cumulative from the quarterly dividend payment date which
next precedes the date of issue thereof;

{b} the regular vedewption price of the shares of such
Cunlative Preferved Stock, £.9077 Series, shall be the sum
of one hundred three deilavs ($103) per share plus the sum
computed st the annual dividend rate of the shares of Cumu-
Iative Preferved Btock, 4.90°¢ Neries, from the date on which
dividends on such shares shall be comulative to the date fixed
for such redemption, less the aggregute of the dividends there-
tofore or on such redemption date pnid thereon or deelared
and sot awide for the pavment thereon, provided, however, that
the sinking fund redemption price of the shares of surh (uma-
lative Preferred Stock, £.8077 Nervies, for the purposes of the
sinking fund provided in subparagraph (d) of this paragraps
15 for such shares of Comulntive Preferred Stoek, 49040 Series,
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Wil be the sum of oue bundred dollars (1KY per share plus
the swm computed at the annuai dividewd vato of the shavres
of the (umulntive Preforcedl Ntock, 49057 Heries, from tho
date on which dividewds on such shares shail be cumulative to
the Jate fixed for sueh redemption, less the aggregate of the
dividends theretofore or on such redemption date paid thereon
or deciared and set aside for the payment thereon;

{¢) the nmounts payable on the Shaves of the Cumulative
Proferred Stoek, 4500 Meries, i the event ot any ligoidation,
dixsolution or winding up of the Corperativn shall be s to
any shares (i) i the event uf voluntary liquidanon, dissotution
or wimding up, the amount at which sneh share could be redecmied
at the vegular redemption priee at the time of such voluntary
liquidation, dissolution or winding up, amd {ii} T the event of
an inveluntary hiquisdation, dissolution or wimling up, the sun
of one hundred dollars ($100) peT shiare plus a sum computed
at the annual dividend rate for the shares of such Cumulative
Preferred Stouck, 440 Series, from the date on which divi-
denils on such shares shall be cumulative to the date of sach
involuntary liquidation, Jis woution or winding up, less th - nggre-
ynte of the dividends theretofore paid thereon or declured and
get astde for payment thervon; umd

() on or hefore May 19 in ench year, commencing in the
year 1Y, the Carporation shall pay to the Transfer Agent for
the (unulative Proferred Stock, $90%: Seview, in the Uity of
New York, which shall be a bank or trust compauy appointed

be e oooord of directors {(h rein referred to ns the Transfer
A aiol For o sinking fund fur the Cumalative Preferred
W . . Series, un amount in o ooh suffivient to redeem, at
1 . fund redemption price, three pereent (3¢) of the
1 nen wrimber of shares of Cumulative Preierred Stoek,

490 ¢ Series, which ahall theretafure have been isaued and out-
standing at any one time, provided that, in licn of all or na¥
part of any sucll canht puyment, the Corporation may deliver
te the Trapsfer Agent cortifiedos for Cumulative Preferred
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Stock, 4.90%¢ Series (which may be in cancelled form) thereta.
fore issuod by the Corporation and repurchased by it or re.
deemed (otherwise than through the operation of such sinking
fund), and shall receive credit upon such sinking fund payment
of an umount equal to the sinking fund redemption price in
reapect of sharea of the Cumulative Preferred Stock, 4.90%
Nerivs, so delivered. Any moneys in the sinking fund for the
Cuamulative Preferred Stock, +.90% Series, on Mny 31 of any
year shall be applied promptly by the Transfer Agent to the
redemption of Cumulative Preferred Stock, 4.90% HNerios, at
the ainking fund redemption price of the shares of Cumnlative
Preferred SBtock, 4.90% Heries, the Transfer Agent being hereby
authorized to effect such redemption in the name of the Corpo-
ation upon thirty (30) daya’ notive of redemption in accordance
with the provisions of paragraph 3 relating to optional rodemp-
tion, provided that the shares to be redeemed shall be selected
by lot or in such manner as the board of directors shall deter-
mine, and provided fucther that if the amount in the sinking
fund shall be leas than $13,000, such minount may, at the option
of the Corporation expressed by resolution of its board of diree-
tors, remain therein and be applied as in the cave of the sum
required to be set aside on or before May 13 of the next aucceed.
ing year without, however, reducing the Corporation’s obligation
with respect to the sum so required to be sat anide on or before
suelk May 13. Certifiontes for shares of Cumulative Praferred
Stock, 3.90% Heries, whick uhall have been delivered to the
Transfer Agent by the Corperation for the sinking fund or
which shall be surrendered for redemption through the operation
of, or otherwise eredited to, the sinking fond, shall be eancelled
by the Transfer Agent and shall not be subject to reissuznce,
and the Corporation shall, from time to time, canse sl such
shares to be retired in the manner provided by law,

No payment shall be made into the sinking fund for the
Cumulntive Preferred Stock, 4.90% Beries, at any time when
dividends upon the Preferved Stock of any series shall be in

iy



a1

arrears or if the capital of the (orporation ix at the time im-
paired or would bhecome impaired by ronwon of such payment.
The obligation of the Corporation to make pryments into the
sinking gund shall, however, be cumuiative, and no dividends,
except 0 dividend payable in shares of Common Stock or other
stock ranking junior as to dividends and assets to the preferred
gtock shall be declared or paid upon and no Aasets shail be
distributed to or wot anide for the (‘ommon Stock or any other
stock ranking junior to the preferved Stock as to dividends or
pasets ansd 1o Commni stock or any other stock panking junior
o the Preferred wtock ns to dividends oF assets shall be pur-
chased, yedeemet of atherwise ncquired for value, unless and
until all winking fund payments required by the pmced'mg para-
graph of this suhpurngraph (dy of paragrnph 15 to be made
Juring the current fiscal year and all preceding fiacnl years of
the Corporation shall have bevn made in full, either in cash
or by delivery of certificates for Cumulative preferred Stock,

4.90% Serics.

16. An additional veries of Preferred Qtock in hereby crented
to consist of 40,000 shares of Cumulative Preferred dtock of
the par valoe of $100 cach, which shall be designated as Cumu-
Intive Preferred Stock, 4.60% Rerios. Said 40,000 shares of Cumi-
lative Preferred Rtock, 4.60% Beries ahall have, in addition to
the designation, lerms, rolative rights, privileges, limitations, pref-
erences and voting powers, and the prohihitlonl, restrictions, and
qunliﬁcntions of the voting and other rights and powers heroin-
pefore fixed for the Preferred Stock of the Corporation, the
tollowing:

(a) The rate of dividend for the shares of guch Cumulative
Preferred Stock, 4.60% Reries, aliall be 4.60 per cent per annum
of the par vaiue thereof and dividends on all shares of such
gerion issued on of prior to the record date for the first divi-
dend of such series shall be cumulativoe from the quarterly divi-

dend payment date which next precedes the date of lssuo thereo!;
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(b) Rodemption prices of the shares of sueh Cumulative
Preforred Stock, 4009 Series, aball be (i) as to any share
redeemed on or prior to November 13, 1953, the sum of One
hundred five and 257100 Dollars (#105.23) plus the sum com-
puted at tho annual dividend rate for the share: of Cumulntive
Preferred Btock, 4.80% Serics, frem the date from which divi-
donds on such share shall e cumulative to the date fixed for
such redemption, less the aggregate of the dividewds thereto-
fore or on such rodemption date paid thereon or declared and
sot uside for payment thercon, and (ii) uxs to any share redeemed
thereafter and on or before November 15, 1956 the sum of One
hundred four and 25/100 Dollars ($104.25) plus thoe sum oom-
puted at the annaal dividend rate for the shares of Cumnlative
Preforred Btock, 4607 Serios, from the date from which the
dividends on such share shall be comulative to the date fixed
for uuch redemption, less the aggregate of the dividends thers-
tofore or on such redemption date paid thervon or declared
and set aside for puyment thercon; and (31} an te any share
redeomed subsequent to November 15, 1956, the sum of One
hundred three and 25100 Dollars ($103.25) plus the sum com-
puted at the annual dividend rate for the shures of Cumulative
Preferred Stock, 46047 Series, from the date from which divi-
dends on such share shall be cumulativo to the date fixed for
such redemption, less the aggregate of the dividends thereto-
fore or on sueh redemption date paid thereon or declarved and
set astde for payment thereon; and

(¢) The amounts payable on the shares of Cumulative Pre-
terred Btock, 4.60% Series, in the event of any liquikiation, dis-
solution or winding up of the Corporation alall be as to any
shares (i) In the avent of voluntary liquidation, dissolution or
winding vp, the amount at which such share could be redeemed
at the time of such voluntary liquidation, dissolution or winding
up, aud {ii) in the event of involuntary liguidation, dissolution
or winding up the sum of One Hundred Dollars ($100) plus a
sum computed at the annual dividend rate for the shares of
such Cumulative Preferred SBtock, 4.607% Serles, from the date
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from which dividends on such share shall be cumulative to the
date of wuch involuntary liquidation, dissclution or winding up,
leun tho AEETOEAto of the dividends theretoforse paid therocon or
declared and set aside 7 T payment theroon.

Sixtu: The amount of capital with which Florida Power Cor-
poration will continue itw business ir not less than Seven Million Dol-
lara ($7,000,000).

Qevenri:  The capital stock of the corporation, ns now of here-
after constituted, or any part theroof, may be paid for in lawful
mouey of the United States, or in property, labor or services, at a
just valuation to be fixed by the Board of Directors of the corpora-
tion at a meeting called for such purposo, Property, labor or
services may also be purchased or paid for with capital stock nt
a just valuation of such property, labor or services, to bo fxed by
the Board of Direotors of the corporation at a meeting called for
such purpose.

Ficatn: The highest amount of indebtedness or liability to which
the corporation may at any timeo subject ituelf shall be unlimited.

Nixrit: The business or businesses of the corporation shall bo
conduoted by & Board of Dircctors of not less than five nor more than
Aftoen members, the exact number thereof to bo fixed from timeo to
time by the By-Laws Diroctors need not be stockholders, Until
changed or modified by the By-Laws, the Board of Directors shall
oconsist of nine members.

Taxrn: Subject always to the rights of the stockholders with
respect thereto, the Board of Directors shall have power and authority
to make the By-Laws of the corporation and from time to time to add
to, alter, amend and/or repeal said By-Laws or any of them, excopi
that the Board of Diroctors shall not have the power and authority
to incroase or decrease the number of Directors without the approval
of the stockholders.

P S ——
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Frzvextir: Until the next annual clection of direstors, or until
their successors are olected and have qualified, the following directors
who aro now the duly elected and qualified directors of axid corpora-
tion, whuss nddresses are ax follows, shall hold and continue their
term, to wit:

Name Residence

H. A, Busch 1349 Lexington Avenue, New York, New York
H. R. Cloud 1245 Poinzettia Avenue, Orlando, Florida

T. C. Brvin 536 21st Avenue, N, E., 8t. Petersburg, Florida
H. K. Halligan 489 Highland Avenue, Upper Montolair, N. J.
A. W. Higgina 6315 Central Avenue, 8t Petersburg, Florida
E. K. llgenFrits 555 20th Avenue, N, H,, 8t, Petarsburg, Florida
Q. A. Louden 1203 Jackson Boulevard, Clearwater, Florids

R. C. Pourtleaa 206 17th Avenue, 8. E,, 8t. Petershurg, Florida
W. C. Schoeppe 832 19th Avenue, N,, St. Petersburg, Florida

Twxirrii: This corporation reserves the right to amend, alter,
change or ropeal any provisions contuined in thia Certifieate of Re-
Ineorporation in the manner now or hereafter prescribed by Statute,
and all rights, herein conferred upon stockholders, are granted syb-
Ject to this reservation.

Tuwrkenti:  Florida Power Corporation does hereby surrender
ita oxisting charter or cortificate of incorporation and does herehy
accopt the provisions of Chapter 10,096, Laws of Florida, 1925 1.1
amendments thereto which are now contained in Chapter 612, Florida
Ntatutes, 1941, and does herehy continue its corporate existence pur.
suant to the applicable provisions of said chapter,
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Ix Wrrness WHELROY, Plorid. Power Corporation has cunaed this
Certifiente of Relncorporation to bo signed by its President and to be
attested under its corpornte genl by ita Bvcretary, as required Ly
Section 612.64, Flovida Stututes, 1941, this 17th day of December, 1943

Frortoa Powek CORPORATION :

By A. W inaiNe
President

Attest:

F. K. TroexFrrs

Secretary
(CORPORATE SraL)
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State of Florida
Office of Secretary of State

I, R. A, Gray, Socratary of State of Floridn, do hereby certify that
the above and forogoing is a true and correct copy of the Certifieate of
Reincorporation, As amended, of Florida Powoer (lorporation, a cor-
poration organized and existing under the laws of the State of Florida,
showing the effect of all amendments to the Cortifirate of Reincorpo-
ration of said Corporation whieh have boen filed in thia offico to and
inclading March 50, 1951, as disclosed by the records of this office,
vin: Certificate of Reincorporation filed December 18, 1943, Amended
(‘artifieate of Relnearporation flod January 14, 1944, and Amendmants
to snid Amended Certifieate of Relncorporation filed on March 20, 1045,
May 1, 1945, October 18, 1945, October 15, 1946, March 31, 1947, April
8, 1948, April 1, 1949, October 3, 1950 and March 30, 1951, reapectively,
and that no additional amendments theroto have been filed in this office
aubscuyuent to March 30, 1951,

Given ander my hand and the Great Seal of the S;It

day o , AD 1

N7 .
N it

of FloEidn at Tallahaasee, the Capital, this the /




