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CERTIFICATE OP REDIMPTION OF ALL SEARES 25
O §.50% BERIMS (F CUMEATIVE FREFERKID X
STOCK OF FLORIDA FONRR CORPORATION o

TO THE SECRETARY OF STATE OF TR STATE OF PLORIDA:
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I, G. F. FOLEXY, the duly elected and acting Secretary oteﬂmé
Power Corporatiom, a Plorida corporation with principai offices im St.

Petersturg, Finellas County, Florida, DO EEREBY CERTIFY that:

1. The Board of Pirectors of Florida Power Coarpoxation, by resc-
lution duly and reguiarly adopted st regular seeting duly convened and held
o April 15, 195k, ordered the redsmption of the hereimafter described

k0,000 shares of Cummistive Preferred Stock, 4.90% Series;
2. m-um:«mmmm, revoked or amanded
in any vay whatsoevar, but is in full force and affect;
3. All of the 40,000 shares of Cumulative Preferred Btock, k.90
Series, crested and 1ssued by Florida Powver Corporetion under and in accord-
sace vith Paragraph 15 of Paragraph Fifth of the Amended Certificate of Be-
incorporetiion of Florida Power Corporation were daly called for redemption
as of April 27, 1954, pursuant toc the said order of Florida Power Corpore-

ticm by Lt;hréotnimtmdtny-bmutcrﬁ.dmoﬂlmmuls,
19%4; amd

L Thareupon, all of ssid shares wre fully redsemed and can-

celled as of June 1, I%htntlno-hnsotmdm.nmmtlyu-
sued and outstanding.

H

Dated this /¥ aay of Navembar _ » 1961.

. 7. J
' Florids Power Corporsticn
1
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STATE (F FLORIDA
COUNTY OF PINELIAS

I, Zhetma £ {Maxhime: & Notary Public, HERKBY
CERTIFY that, o the /& 74 day of e om ber , 1961,

Dersonally sppeired before me G. F. FOLEY vho, being first duly sworn

88,

by me, acknowledged that he was the duly slected and acting Secretary
of Florida Power Corporation, a Florida corporation, that he signed
the foregoing Certificate in the capaciiy therein set forth and de-
clared that the statements therein coutained are true.

IN WITRESS WHERECF, I have hersunto set my hand and seal the
day and year above written.

W' o

My Comission Expires:

Hatary Public, Sate of Florida at Large,
My Commision Expras July 9, 1762,
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ANENDED CERCIFICATE OF REINCORPORATION RECEIVER
o

Hw 20 2 39 PH g1

mmcm& Q,Ell,,‘,!:i.h..l

Spoerepa
TALL 2y L5, - MO

JLinipe

he undersigmd, Florida Power Corporation, & corparation
By Latters Patent 1--mwuamuarmmmmmwo¢
mmwﬁﬁuxmmwnuntmmmlmmm p
W.WMhnotmmumm.yls,lws,mdhll.riutoac “e
She provisiens of Chapter 10,096, lavs of Florids, 1925, and smendments 9
wvhich &re mow contained in Chapter 612, Floride Statutes, 1941, and desirisg
reincorperate aad to continue its carporate existence pursuant to the applicable
provisioas of maid chapter, said reincorporation having first been duly approved
by its Beard of Directors and thereafter 4uly suthorized by the artirmtive vole
amm-tummdmmammm-qrxummum
30 vote im yespest thereof, Wy 1ts President, duly attested by its Becretary
under itls sorporeie meal, does hersby make, aubscribe and soknowlsdge and fils
MM“,W%th&W,M“-Mm&
PLOKIDA POSE CORPORATION, as follows!

First: Florida Power Corporetion 1s to continue ma the reme of the COrport-
tion as reimcorporated.

Second: 'lhnprineiplotﬁuorphccotmmudthcmmtiminm
State of Florida is located at Power and Light Building in the City of 8%, Paters-
wurg, Comty of Pinellas, but the corporstion may establish offices or agencies &t
othar places eitber within or without the State of Florida.

Taiyd: Fleride Power Corporation shall exist until the ninety-ninth annlver-
mmaiummmmttmoamm, , or uatil July 18, 1993.

Fourthi mmntmgmmm-etmemummmou-
amanwhW,MWWGmumﬂm:

1. To manufacture uy Stafs DOVEr, Water power or othervise, and to
mmatacture, profuce, s S8ll, tranemit, distrivute and dsliver
elsctricity and to supply light, heat and power Wy means of slectriclity,
sad generslly o have such powers &s 1t By be ascessary or appropriate
to possess and to exercise in order to owm and/or sdequately, effectively
sl sfficlently to cperaie an elactric utility business.

2. To marufacture, produce, purchase, store, sell, transport, distridb.
ute and deliver, or othervise turn to account, gas of sny description, snd
to supply light, heat and power by means of ghs, and to muwfacture, produce,
purchase, ssll, store, transport, disposs of and deal in ccke, tar and all
other residual products resulting from the mamfactiure of gis, and genarally
toh-nmhyanruu1twbom«laryormprcpmutopuuumto
exarcise ia ordar to own and/or sdequately, effectively and efficlently to
aperate & gas utility business.

3. To cbtain, purchase, store, sell, moagure, distribute and daliver
water, and generally to have such powers as it may be necessary or appropriate




to possess and to exarcise in order to owm and/aor adequately, affactivaly
and efficlently to oparate the pusiness of & wvater works campany 1o all its

branches.

k. To manufacture, produce, purchase, store, sell and deliver ios,
create cold storage and pﬂtcmrlv 10 engage 1n ihe business of icing and
reicing refrigerator oF ckhar TRilVay cars, motors of cthay vebhicles angaged
in the tyaasporiation of preducts vhich reqmuire lelng or refrigeraticn, and

1y to mave such powers &8 1% Nay b6 DROSSMRTY OF appropriate to possess
and to exsrcise in order to o8 or adequately, sffectively spd efficiently
to operete an loa and veld stornge Lnees.

5. Yo semstruct, purchase, leass, o otharvise acguire, and to v, hold, L
e, mintain and operate, and to sell, leass, exchange, oar otharvise dispose ;
of, slaciris power generating plants, hydro piaats, staticas, b -gtations,

transuission and diptributien lines, s vorks, steam heating plants, waier-
arks, ice and cold storage plamts, varehouses, and axy and sll other build- -y
M,Wﬂmmmmnm. mrqﬂ!uwmmtto ==
muwdtﬁommﬂnﬁuuﬁm&lmk,mmn-, o
of this paragreph Fowrth.

m,unmzmwm-ﬁcw,uum, mintain
aad cperate all such polelines, pipelines, conduits, oAbles, cORVEyars, motors

8. o Wave and to exsrciss the povers of exinent demsin snd condemmation
nov granted, wrmaﬂWRMMrmhnstuuet
Florida, to carporstions engaged in the business of constructing, owning, mein-
taining or opersting public works in sald State, amd to have smd o axercise
under such peser of sminent dcmnin the right to enter upon any lands, public
or privats, wEceseury or copvenient to cArrying on axy of the businesses men-
ticned in sub-paragraphs 1 1o 3, inclusive, of this paragreph Tourth, and to
sppropriste the same upon mAking due compensation according to 1av, or cther-
wipe camplying with the statutes of the State of Florida in such cese mads and
provided and to bave and to exarcise the powsr of eminent domain in such other
etate or states in vhich the corporation way be oarrying oo any of tha afare-
said businesses, subject slvays Lo the sistutes of such state or states in such
cage mads and provided.




9. To om and/or to Opersie any of the businssses mantioned in gub-
paragraphs 1 to b, inclusive, of this paragraph Fourth tn the Btate of Flori-
da and {n those states in the United Utates which ure contiguous thersto,
provided that it shall not be contrary to the lawvs of ARy of said atates or
of the United States so Lo do. Subject to the foregoing limitation as to the
atatan in which the corporation Ay own and operate its buatmuu, to have
and to exercise all ita povers in Florida, elsevhere {n Lhe United States,
including the District of Columbin, apd 1n Any foreign comniry.

10. To borrow nonay for any of the purposss of the corporation, from
time to time, and without 1imit aas Lo mmount, Lo 1ssue and ssll its own se-
surities in such Mhcunts, on such terme and conditions, for asuch purpcses
and for such prices, now or hereafter permitied by the lawe of the State of
Plorida and not prohibited by the Certificate of Reincorporaticn, as amandad,

1l. To purchase o othervise scguire, hold Pledge, mortgage, sell
oxchangs, or cthervise dispose of, med enerally dea 1n seourtoiey’ b overy
kind, whether of fovaraments or other bodiss t::utic, corporations, sssocis-

ted

’ »
hey securitiss, choses in Action, avidences of indabtedness, cartifiontes
of interest, or other hligmtions of any mature howevey evidenced, to exarcise
any nnd al) rights, povers and privileges of individua) owparship or interest
::.ﬂmct of any such mecurities or cbligationg, including the right to vote

pﬁnm, isprove or emhance the value of any such bonds or other securities
or evidences of indebtedness or such shares of stock op other property of this

1%, To enter into, make and perform contracts of SVEIY sort and deacrip-
tion with any peraan, firm, asscciation, corporation, municipality, body politic,
county, state, goveroment or colony or Cependsncy therecr,




15, To mcquire &ll or any part of the good will, rights, property and
business of any perscn, firm, association or corporation heretofore or here-
after engaged {n any busipess similar to sny businass vhich this corporstion
bas the power to co duct, pAY for the ssame in cash or in stock or boods of
this corporstion, or otherviss, hold, utilize, and in any manner dispose of
the whole or any part of the rights and property so acquired, assume in coonnec-
tion therewith any jiabilities of any such person, firm, assoclation or core
paration, and conduct in sny lavful manner the vhole or any pert of the busi-
nass thus acquired.

16. To davelep, typly for, obtain, purchass, lsase, take licenses in re-
spect of or otherviss acqulirs, and to hold, own, use, operste, enjay, turn to
account, grent licenses in respect of , manufacture under, introduce, sell, As-
sign, wortgage, pledge or othervise dispose of:

(a) Any and ell inventicus, devices, procasses and any improvemants
and modifications thereof.

(») Amy and all letters patent of the United States, oF of any other
country, and all rights connected therevith or appertainiag thereunto.

{c) Any snd all copyrights grasted by the United States or &ny other
country .

(4) Any and all trademarks, trede neamas, trade sysbols and other in-
dications of origin and ownership granted by or recognized undsr the lavs
of the United Btates or of any other countyy.

17. In genaral (o carry on Any othar business in comnection with the
foregoing, vhether manufacturing or otharvise, and to have, sxercise and enjoy
all the rights, powers and privileges imcidental to corporstions organized and
existing under the laws of the State of Plerida.

The foregoing clauses shall be construed both as objects and povers; and
it is hereby sxpressly provided that the fovegoing emmerstion of specific
pmu::sunothchutoMteruuﬂet nmmrtlupmruotthu
corporation.

Fifith: mmiamwmwzmm«mcmuum
h(s)wMOMMchtinmnmdM,otmmnm.ctm
ench, and (b) 15,000,000 shares of Cammon Stocik, of the par velus of $2.50 each.

Simultanecusly with the change of the par value of the asuthorized shares
of Cammon Stock from $7.50 to $2.50 per share, the 2,813,940 shares of §7.50
par value Common Stock {ssued and cutstanding shail be reclassified and split
W@, on & three-for-one basis, iato 8,kk1,820 shares of $2.50 valus Common
Stock through the issuance of 5,627,580 additicoal sheres of $2.50 par valus
Common Btock to the holders of record of existing Common Btock certificates
(which, in lieu of the surrendsr and exchange of such certificates, will repre
sant 2,813,940 shares of $2.50 par value Common Stock) so that each holder of
record of existing certificates shall recelve two additional sbares of #2.50
par walus Commen Stock for oach share of Camson Stock beld of record as of the
close of business cn the sffective date of tha stock split, and thes aggragate
smount of capital repressnted by shares of Cammon Stock to be cutstanding after
the thres-for-one split, sa xscorded on the bouks of the Company, will be the
same us that reprasented by the shares of Camon Stock cutstanding Lsmedistely
prior to such split.




The designations, tarms, relative righte, privileges, limitatians,
preferences and voting powers, and the probibitions, restrictions and quail-
fications of the voling and other rights snd powers of said shares of oM -
1ative Prefarred Stock and of any sdditionsl serles of Preferred Stock which
uay be hereafter authorized and of the Common 3tock, shall be as follows or
ts datermined in accordance with the following provisiona:

1. The shares of the Preferred Stock mey be divided intc and is~
sued in series, from time to time, as hersin provided, each of such
series to be distinctively designated, the initisl series to coneist
of 40,000 shares designated as Cumulative Preferred Stock, W Series,
and the designstions of the sdditional suthorized shares to be set Torth
either (1) in an amendment or amendments to the amended Certificate of
Meinccrporstion or {ii), to the extent provided in paregrsph 7 herecf,
in the resclution or resolutions providing for the issuance o such ad-
ditional shares adgpted by tha Board of Directors of the Corporatian.
All shares of the Preferred fitock of all series shall be of equal renk
and all shares of any particular series of the Preferred Stock shall be
identical except as to the dste or dates fram which dividends thereon
shall be cusulative as provided in parsgreph 2 hersof. The sheres of
the Preferred Stock of different series, subject to any appllicabls pro-
vision of law, may vary as 1o the following terms, which shall be fixed
in the case of each such series, at any time priocr to the issuance of
the shares thereof, in the menner provided in parsgreph 7 hereof:

(a) The annual dividend rate {within such limits as shali be
permitted by lav) for the particulsr seriss and the date froam which
dividends shall he cumulative cn all shares of such series issued
o or prior Lo the record date for the first dividend fur such
serier;

(v} The redemption price or prices, if any, for the particu-
lar eeries;

(¢) The smount or smounts per share for the particular serles
payable to the holdars thareof wpon sny volumtary or involuntary
liguidation, dissolution or winding vp of the Corporetion, vhich
my ba differest for voluntary aad involuntary liguidation, dissclu-
tion or wisdimg up and whtoh shall includs s smount sgual to ma-
erusd and unpald dividends os such shares of Preferred Jtock to the
date fixed for paymsnt of said amount;

(2) The price or prices, ihe time or times and the smount or
nundber of shares and other torms with respesct to the redssption or
purchass of sharss in connection with any purchase or sinking fund
provisicos relating to the particular series; and

(e) Ths conversion, participating or othsr special rights,
and the qualifications, limitations or restrictions therect, if any,
of the particular series.

In the event that at the time the other terms of the particular seriss
are fixad pursuant to parsgraph 7 hereof no provision is made with re-
spect to the amount or asmounts to be paid on liquidation, éiscolution or
winding up of the Corporation %o the holders of shares for such series,
the amount or amounts so paysble shall be as provided in persgraph b
hereof .



i

2. The holders of each series of the Prefarred Stock at the time
outstanding ahall be entitled to receive, but only vhen and as declared
by the bosrd of directors, motnmhmauxlubhfwthm-
mnt of divideads, cusulative preferential dividends, at the anmual divi-
dond rate for the particular series fixed therefor as herein
pAyabls

provided
quarter-yeurly on the fiftesnth days of February, May, Auaut’
and Novamber in each year, to stockholders of record om the respactive

Mlhé.dnndmwuﬁosofthmrcmdmociinnmctd
sny qarter-yearly dividend period unlsss thers sball likevise be do-
clnred on &l) shares of all series of the Preferred Stock at the Lime
like proportiocsats dividends, ratably, i{n proportion to the
Tespective annual dividend rates fixed therefor, in respect of the same
quarter-yesrly &ividend period, to the extent that such shares are en-
titled to receive dividends for such Qmrier-ysarly dividend period.
Ineiuthuvmtumhperiodmnotpxdumnmm.
of the Preferred Stock of all series shalil participate ratably in the

af’nu-m;sgtmmtmsgmmummun. In the case of

_ (8) 1if 1ssusd om or prior to the record date for the first
ﬁdmmmmmsdmchmu-, then from the date for the
particular series fiwed therefor as herein provided;

(¢} otherwvise from the quarier-yearly dividend payment dste
mnmmhuarnmotmchm;

-omtmuﬂm.mmm-mmxmmam
mmsm,ntmmuuWuummmumrwac-
mumthmdﬂaduhninm,ﬂuhubmmaarh-

muhmdcmmu(omrmummuc_mm
wgm.tm«mcmummuuwmmsm)
iﬂnmmmhtimmu-mmmc“moekwmw
mmxmcmmtimmmmummmsm,m
MQmBMalwothunockotchtsmwbmutom

3. Thbe Corporstiom, by action of its bomrd of drectors, may redeem
the vhole cr any part of any series of the Preferred Stock, at any time




or from time ic time, At ihe redempiion price of the shares of the par-
ticular saries fixed therefor ms herein provided. Notice of evary such
redemption shall be given by publication at least once in a daily nevs-
paper printed in the English language and of genera) circulation in the
City of 8t. Petersburg, Florida, and at least cmce in & dally nevspaper
printed 1nmmhm-p-aaofmxueucmummmmw
ef Manhattan, The City of New York, the firat Publication in such rews-
paper to be at lesst thirty (30) days sad not more than ninety (40} days
prior to the date fixed for such redemption. At least thirty (30) days
and not more than nisety (90) days previous notice of every such redamp-
umahllﬁnohnilodtothholhum‘nccrdofﬂulhrﬂdthe
Preferred Stock s¢ to be redeemed, at their Tetpeciive addresues ag the
stme shall appear cn the bocks of the Corporation; but no fallure to mafl
such notice or any dafect thersin or i{n the miling thereof shall affect
the validity of the proceed’ngs for ‘Le ralemption of any shares of the
Preferred Stock 80 to be reterme R * the redemption of a part

enly of axy series of tl. Pr-r-:r - - * time outstanding, the
shares of Preferred .:iocr to be recesmei be salacted by lot, in suth
muaner &8 the pomrd of directors sihsi. . =: 4 -7y by = bank or trust com-
pany selscted for tiat purpo:s ' “te L. c - directors. The board of
directors shall have o : PC- - CRuln . ¢, subject to the limitations
and provisions herein conletres, - Frearibe the manner in which and the

terma and conditions upon ! i Lhe sPa-rg of the Preferred Stock shall

be redeemed from time to tim . If auckh noti-s of redesption shal) have
been duly given by pub.: &tlvn, KL P .o ur be are the redamplion date
specified in such net ¢ 11 Fuads o =oshfy for such redemptios shall
have been set nstde L, tle SUFLUTaTion, separate and apart fram its othar
funds, in trus’ for 'Le A~ ount -.r ‘he holders of the shares te be re-
decmed, 50 a2 ' be nnd foatinue te be available therefor, then, notwith-
standicg tha' sny ~+*tifi-~aie for such shares so called for redsmgtion
shall not haves twar eoo oang for cancellation, fram and after the date
“tret Cer fedsemptlo., Lue snares represented thersby shall no lomgar be
decmed 1o be cutstanding, the right $o receive dividends thereon shal)l
cease to accrus and all rights with respact to such shares so called for
redsmpticn shall ceass and terminate, except omly the right of the holders
therect to receive, out of the funds so set sside in trust, the amount
Paysble wpon redeaption thereof, wilhout interest; provided, howsver, that

notice by publication, and, at any time Pricy to the redesption date
specified in such notice, deposit in trust, for ithe account of the helders
of the shares tc bhe redesmed, funds necessary for such redespiion with a
bark er trust Campauy in good standing, organized under the lawe of the

the Borough of Mamhattan, the City of New York, or ocrganized under the
lavs of the State of Florida having capital, surplus and undivided profits
Sggregaling at least $5,000,000 and desigrated in such notice of redemp-
tion, and, wpon such deposit in trust, all shares with respact to which
mach deposit shall have been made shall no longer be daemed tc bhe outstiand-
ing, and all rights with respact to such shares 20 called for redemption
shall forthwith cease and terminate, except only the right of the holders
thersof to receive, out of the funds so depceited in trust, from aud after
the date of such doposit, the amount payable upon the redemption thé:scf,
without interest, and notice of such right snall be included in the notice
of redraption heretnabove provided for. In case Lhe holder of shares of
the Freferred Stock which wlall have been redeered zhall pot wvithin eix




8C set

them.nybe, Tfor !‘Oduq,tlanor
luch&:-.,-, nuchbtnkcrtmat cwmuupm. 3 ,pqgo;;r to

or date o fuch depogs s with
& bank o trugt Campany, Whichever is ttrlicr, claty the Kmorin t
dep
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ta be a liquidation, disscluticon or winding up of the Corporation for the
purposes of this paragraph.

paid or declared and set apart for Payment, then guch dividends aa may be
determined by the board of directors may be declared ang paid oo the Com-
mon Stock, but only out of funds legally avatlable for the payment of

dividends; provided, hovever, that go long as Ay shares of the Preferred

distribution m, o purchase or othervise acquire for value, any of itg
Common Btock or other stock subardinate to the Preferred Stock, if after

Fuisitions, paid or made since April 30, 194k, inclvding the anmount then

¥ 2
credited to capital surplus after April 30, 15bL, Arising from the dona-
tien to the Corporatiom of cash or securities (otber than securi{ties of
the C..porstion Junice to the Preferred Stock as to assects and dividends)
or transferg of acunts from earned surplug to capital swplus, In addsl -
tion, 80 long as Auy shares of the Preferred Stock of Any series ars out.
tanding:

on Commson Stock {s dec is, or as & result of such dividend would
became, less than tventy per centum (20%) of Tota) Capitalization,
the Corpoymtion shall not declare dividends on the Comson Stock in an
Smount. which, Logather with a1 other dtvidends on Common Stock de-
clared within the Year ending with (but including) the date of such

became, leoas than twanty-five per centum {29%) but not less than

Aveilable for Divwq @ the Cammon Stock for the twelve full calen-
dar months immgdiately preceding the month in vhich such dividends are
dec » And

(¢) at any time when the Common Stock Bquity 14 twerty-five per
2%} or more of Total Capitalization, the Corporation may rat
Pey dividends on shares of the Cammon Stock which would reduce the

1) LEL s e TON

i

A




10.

Common Stock Equity below twenty-five per centum (29%) of Total Capi-
ralization; providsd, however, that even though the payment of such
dlvidends would reduce the Common Stock Equity below twenty-five per
centum (25%) of Total Capitalization, such dividends may be declered
Lo the aextent that the ssme together with all dividands on Cameon
Stock declared within the year ending with (but including) the dats
of such dividend declaration, do not exceed saventy-five per centum
(79%) of the Net Income of the Corporation Available for Dividends on
the Common Stock f-r the twelve full calendar months impediately pre-
ceding the menth in which such dividends are declared.

In campuing the amouni avaliable for any dividend, distribitlon, pur-
chase or acrquisition, charges and credits to earned surplus shall be made
in mccordance with sound accounting practice.

I

ai s

FPor the purposes of this Paragraph 5:

(1) The term "Dividends on the Camuon Stock” shall include divi-
dands or other distributions on or the purchase or other acquigition
for walus of shares of Common Stock, but shall noct include dividends
paysble solely in shares of the Cammon Stock.

{2) The term "Common Stock Bquity” shall mean the sum of the
amount of the par or stated valus of the issued and ocutstanding shares
of the Common Stock and the surplus (including capital or pald-in
surplus) and premium on Camaon Stoeck of the Corporetion, less the
smount knowm, or estimated if not knam, to represent the excess, if
any, of recorded value over original cost of uged mnd asefr, LIty
plant and other property, and less any ‘itens set forth on ilLe asset
side of the balmnce shest g & result of accounting comventioc such
&% unamortized debti discount and expense, capital stock discount and
expense, &nd the excess, 1f any, of the aggreghte amount paysble oo
involuntary dissclution, liquidation or winding up of the Corpcraticn
upa all ocutstanding shares of Preferrod Stock of all series over the
agzregate par value of such shares, unless such smoent or items so Lo
be deducted in the dstermination of the Common Stock Equity are baing
amcrtized or are provided for by reserves.

(3) The term "Total Capitalization” shall mean the aggregnts or
thcmrnhnotthci.;u.dnndm-ﬂn‘&udansot.tookatm
ciasses of the Corporaticn and the surplus {including capital or pald-
in surplus} &nd premium on Capital Stock of the Corporstion, plus tbe
principel amount of all outstanding dent. maturing more than twelve
months from the date of the determination of Total Capitalizaticon.

(4) The term "Net Incame of he Corporation Aveilable for Diwi-
dends on ‘he Comson Stock” for amy twelve months period shall mean &n
amount sgual to the sum of the cperating revenues and income fram in-
vestments and other miscellaneous income for such period, less all
proper dedictlons {including accruals) for opersting expenscs for such
period, including maintenance and provision for depreciatlon or retire-
ments tthe deduction on account of provision for depreciation shall be
in the amount shown therefor on the bocks of the Corporstiom, but shall
not be less than 15% of the gross peratifg revanues of the Corpord-
tion during such perlod ofter deducting from such revenucs an amount
equal to the aggregnte cost of electric energy and gas Lurchased during
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such period for the burpoee of resals 1p Sarmection with the Cpere-
tion of the Corpoaration‘s Property less an amount €qual to the ag-
gregate charges to operating expense during such beriocd for current
repairs and mmintenance of such Property), incams and excess profits
and other taxes, Interest charges, amortizaticn ChArges and other
Proper incame deductions, all as shall be determined fn Rccordance
vith scund Accounting practice, and less L1830 current ana acerusd

Corporation, all, Sasets xnd funds of the Corporaticn remaining afte- pay-

serles of the Preferred Stock of the fu3} distributive sacunts to which
they are respectively entitled, as herein provided, shall be divided
Mg and paid to the holders of the Commod: Stock Accarding to thelr re-
*pective gshares,

T+ The Corporatian my, subject to the Provisions or paragraph 8
(B)a) bereof, at any time or from time to time, create cne or more adds -
tional series of Preferred Stock, fix the suthorized smount of any such

ing the adop t1om,

511), vith respect 1o the terms referred to 1n sub-paragrephs (a), (b) and
{8) or 1 hereof, in the resalution or resoluticns providing for
the {ssuance of shares of such series &dopted by the Board of Directors in

8. {(A). 1o long as any shares of the Preferred Stock of any series
are cutsianding, the Corporetion shall not without the congent (given by
vote at a Beeting called for that purpose in mccordance with the Provisions
of paragraph 12 herecf') of the holders of at loast two-thirds of the total
nmumber of shares of Preferred Stock of all series then outstanding:

(a) create or authorize any kind of stock ranking prior to o on
& parity with the Preferred Stock as o assets or d.iridends, or create
or authorire any security convertible into shares of stock of any such
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(b) smend, alter, change or repeal any of the sxpress terms
of the Preferrwed Stock or of any series of Prefarred Siock then
cutstanding in & manner prejudicial to the holdirs thereof; provided,
hovever, that if mny such amendment, alteration, change or rapeal
would be prejudicial to the holdars of shures of ons or wore, but
not all, of the series of Preferred Stock &t the time wutatanding,
such consent sball be required only from the holders of two-thirds
of the total mmber of cutstanding shares of all seriss sc affscied,

(B}. So long as any shares of the Preferred Stock of any series are
outstrnding, the Corporetion shall not, without the consent (given ty vote
at & mooting called for that purpose in accordance with the provisions of
paragreph 12 hereof) of the holders of a majorits of the total numbar of
shares of the Preferred Stock of all series the outstanding:

(o) 1increase the total authorized smount of the Preferred Stock
above 60,000 shares; or

(b} tssue any shavas of tha Preferrad 8tzx2k, in addition to the
initial s..ies of L0,000 shares thereof, unless for any twelve {12)
consecutive calendar menths within the fifteen {1%) calendar months
immediately preceding the calendar mouth within which such additicpal
shares of Preferred Stock sball ba issued, (1) the net earnings of
the Corporation applicable to the payment of dividands on shares of
the Preferred Stock, determined after provision for dspreciation and
all taxes and in sccordance with sound Accounting practice, shall have
besn at loast two {2) times the dividend requirements for a twelve (12)
months’ perfod upon all the shares of the Preferred Stock to be oute-
standing immedistely after the proposed issue of such addiiional shares
of Prefarred Stock, and (ii) the net earnings of the Carporation avelils-
ble for ihe psyment of interest charges oo the Corporation's indsbted-
ness, determined after provision for depreciation and alli taxes and in
accordance with sound accounting practice, shall have been at least
one and one-half (1) times the sggregate for a twelve (12) months'
period of the interest cha~ ms on indsbtedness of the Coarporation and
the dividend requirements oa a1l shares of the Praferred Stock to be
cautetanding twmediately sfter the praoposed issue of such additicnal
shares of Preferred Stock. There shall be sxcinded fram the fore-
going camutation interest charges on all indebtedness and dividends
on a1l stock vhich are Lo be retired im comectiom with the lssue of
such additicnal shares of Preferred Btock. Where such additioosl
shares of Preaferred Stock are to Le issued in connection with the ac-
quisition of nev property the nst earnings of the Troperty to be so
acquired may be included on & pro forms basis {n the foregoing compu-
tation, camputed on the same tasis as the net earnings of the Corpora-
tion; or

(c} issue or incur any additionml indebtedness maturing more
than twelve months from the date of issue or issue any additicmal
shares of Prefsrred Btock unleus immediately after such iasuance the
—_— aggregate of the principal amount of indsbtedness then maturing more

than twelve months and the par value or statad value 5f the Preferred
Stock then outstanding shall be less then 79% of the Total Capitaliza-
s tion of the Corporstion. The term "Total Cepitalization" shall mean
the aggregate of the par valus or stated value of the igsuel and out-
standing shares of stock of all classes of the Corporstion an? the
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surplus (including capital or paid-in surplus and surplue of a1y kind,
hovever designated) and preaium on capital stock of the Corporstion,
plus the principal smount of all outatanding debt msturing more than
twelve months from the date of the determinmtion of Total Capitslliza-

tion; or

(a) issua shares of the Preferred Btock, in addition te the
initial series of 40,000 shares thereof, unleas the aggregate of the
capital of the Corporstion applicable to the Cammon Btock wnd the sur-
plus of the Corporaticn shall be not less than the amount paysble upon
involuntary dissolution to the holdars of the Preferrsd Stock to be
outastanding imnediately after the proposed issue of such sdditlonal
Preferred Btcock, s«cluding from the foregolng computation all indebted
rass And stock which are to be retirad in commectio «ith the {ssue of
such additional shares of Preferred Stock, provided, that no portion
of the swrplus of the Corporation which shall be used to meet the re-
quiTements of this paregraph (d) shall, after the iasue of such adii-
tions) shares of Preferred 8tock and until such additional shares or
& like number of othar shares of Preferred 8tock shall have basn re-
tired, be avallabls for dividends or other distribvution upon the Com-
mon Stock; or

{e) Jargs or consolidate with or into any othar corporation or
corporations, unless such merger or consolidation, or the issuance and
assumption of &ll securities to be issued o assumed in counection
with any such merger or conaclidaticn, shall have been crdered, ap-
proved or permitted by the Securities and Exchangs Commission undar the
provisions of the Public Utility Holding Campany Act of 193% or by any
successor cammission or regulatory suthority of the United States of
Amsrice having jurisdiction in the premises; provided that the pro-
visions of this clause (e) shall not apply to a purchase or otlier ac-
quisition by the Corporsation of ths franchises {including franchises
and rights granted by corporate charter) or srsets of another corpork-
tion or otherwise apply in any manner vhich does not invclve a ma. ger
or consclidation.

{C). FProm time to time, and without limitation of other rights and
powers of the Corporation as provided by law, the Corporatiocn mmy reclassi-
fr its capital stock and say creates cr authorize one or more classes or
Kinds of stock ranking prior to of an & parity with or subcrdinate to the
Preferred Stock or may increase the muthorized amount of the Preferrved Jtock
or of the Cammon Stock or of any other class of stock of the Corporation or
may amend, alter, change or repeal any of the rights, privileges, terms and
conditions of the shares of the Praferred Stock or of any sarlss tharscf
then cutstanding, or of tha Common Stock, or of any other clssa of stock
of the Corporation, upon the vote, given at a meeting called for that pur-
pose in accordance with the provisions of paragraph 12 herecf, cof the hold-
ers of & majority of the shares of atock then entitled to vote thereon or
upon such other vote of the holdars of the shares of stock then entitled
to vote therson as may then be provided by law; providad thet the cousent
of the holders of the sahares of the Preferred Stock (or of any saries there-
of ) required by the provisions cf subparsgraphs (A) and (B) of parsgreph 8
hereof, 1f any such consent ba so required, shall have been cbtainad, and
provided further that the rights, privilages, terms and conditions of the
shares of the Comaon Stock shall not be subject to amandment, alteration,
change or repeal without the consent {given in writing or hy vote at a




T aut,

o
horind, and
Tida

T lesugg
dvide # OF othemyy
(A). at ai) Meoting, the gtoc ders o Corporat g oq t
Roldery 8% of Lhe tock shay be antitley ¢ o::p ¥ for
®ch ahare of ¢ 8 helg by ulpoctlwly Sxcept ay here(n
'vige c:qanul; Prowvi The holdery of the p ferres Stock
ahall g ho right ¢, Yote ang 1 not e Atitled 1o Otice or any
Reeting the Olders of the Corporat o n Participate ln any
such Weeting *xcept ng heres othervig, Xpreagly Provideg and
Ose pu.x:poul_, ir any, ror ch sxyiy lghtg od wiveq
Under gome t Provigy ontrolly

class, Slinll be an-
dArectong Docessary ¢, Constityre
lbt‘lmnrd! l,l-ndth.haldcr the share,
Coamon 8?.«:1, Yoting leplmtoly Ay a 8, shal) pe Sntitled ¢o
®lect 1y, TOMining drectors of the Coa:'pm'l.tion, anythy
the By-lavs O the contrary notwith;hnding
Persong 4. BAY Le directopy of
RAte ypon

Bg herety, ar in
. flice of aj)
TPoratton &t the shal} tarmi.
the *lection of g R Sordt af dxnctar- by the
holdere of the Shareg o the Preferred Stock, Dether op hot the holder,
of the R of the Coammapy 8toek shal] then havy “lucteq the remy
d.tnctcrc of the Cce'zamtuon.
(c). Ir
P

ining
Aol ey ALY dfyy

wlarreq 8tock

be




1%,

(D). 1In case of any vacancy in the office of & directir worurring
among the directors clected By the Lilders of the stares of the Preferre}
Btock, as a cluss, rursuant to the Yoregolng provigions of subpursgeaph (B)
hareof, the remining directora elected by the holders of the stkres of
the Preferred Stock, Ly affirmative vote of & majority thereaf, or the re-
mining director ss slected if there be but one, mey elect & sucoessor or
successors to hold office for the unepired terms of the director or di-
rectors vhose place or places shall be vecan', Likewise in case o ROy
vacancy in the office of a director oreurring smong the directors elected
by the holders of the shares of the Cammon Btock pursusnt to the foregoing
Provisions of subparagraph (B) hereaf, the remaining directiors elsctad by
the holders of the Copmon Block, Ly affirmative vote of a mejorivy thereof,
or the remeining dimmctor so alented (f there Le but e, may alet & sucs
QMBSO OFf suCCHSSOrs to hold office for the unexpired term of the diruntor

(E). Whenever undar the provistion of subparagraph {B) hereal, the right
shal} have accraed 1o the bolders of the sheres of the Preferrad Stock to
®lect directors, the board of directors, stall within ten (10) daye after
delivery to the Corporetion at its principal office of a reguest to such
sffact sigpwd by Axy holdar of n' ares of the Preferred Stock entitled to
Yots, call a special meating of * stockholders to be held within farty

(R0} days fram the delivery *quest for the purpose of elscting
directors. At all neating. iolders held for the urposs of alect-
ing directors during such ti: -4 holders of the shares of the Pre-
ferred Stock shall have the -\ right, voLing seaparately wnd ag s class,

Lo elsct directors pursuant 1. =ibparagraph (B) herwof, the presence in
person or by proxy of the holders of & majority of the utstaniing shares
of the Common Stock shall be required to comstitute a Worum of auzh class
for the slection of directurs, snd the presenze in person or by proxy of
the holders of & miority of the oulalending shares of the Preforred Stock
shall be required to constituie & quorum of auch class faor the election of
directors; brovided, hovever, that the Rbsence of a quorum of the holdars
of stock of either such cluss shall not prevent the slection at any guch
meetling or adjourmmant thereof of directors by the other such class if the
RECSABATY quorum of tha holdars of stock of such class {s pressnt in per-

ROt present them tae alection of the direcstors elsebhed By e haolders o
the shares of the Comnon Stoek shall not baccme efTective &' the direc-
tors so elected by the hollders of the ahares of the Comson Btock snall not
Aasume thelr offices and dutiss untll the holders of the shares of the Pra-
ferred Stock, with such a QuOT IR prasent, shall have elected the directors
they shall be enLitled to elect; and provided further, however, t'ut 1n
the absence of a giorum of the hulders of atock of efther such ~lage, a
mjority of those holdars of the stock of auch class who aye preaent in
Derson or by proxy shall have power to adjourn tha election of ths direc-
tors to be elscted by surh class from time to Lime with ut potice othar
than anpouncement at the meeting until the raquisite acat of holders of
such class shall be present in person or by Proxy, vut such adjourmment
shall not bs made to & date beyand the dmte for the Miling of notice of
the next annual mesting of the Corporation or spacinl meeting tn jimy
thereot,

(F). Rxcept when same mA. .atOry provision of law shall be controlling

N
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and except as ctherwise provided in clause {h) of paragruph A({A) Leresr and,
with respect to the speclal rights of aay series of the Preferred Btock, as
otherwise provided in the certificate of amendmwent of the Certificate of
Reincorporation creeting such series, whencver shares of two or more ssries
of the Preferred Btock are cutstanding, no particular series of the Preferred
Stock shall be entitled to voie as & separate series on any mtter and &ll
shares of the Preferrsd Stock of all serfes shall be deemwd to coustitute
but one ciass for any purpose for vhich a vote of tha stockholders of the
Corporation by classes may nov or hereafter be required.

(0). ZExcept as otbervise required by the laws applicsble to this Cor-
poration and subject to the right of the Preferred Stock to vote in certain
svents as hereinbefore 3 % forth {n this parmgraph 10, and subjest to the
right of the Preferred Btock not to have cartein corporate actioc taken
without the consent of the holders thereof, ws requirel by the provisions
of paragraph 8 hereof, the Cammon Stock shall have the exclusive voting
rights for the election of dirsctors and for all other purposes.

1l. The Common Stock of the Carporation shall not be entitled to cumu-
lative voring for the slection of directors. In the event that the holdars
of the shares of Preferred Stock scquire the right to yote for snd elect die-
rectors, in certain events a&s hereinbefore set forth in parsgach 10, each
hoider of record of Preferred Stock scquiring such voting power siall be en-
titled to as many votes as shall equal the mmber of shares of stosk held by
him multiplied by the mumber of directors toc be elected by holdars of shares
of Preferred Btock, and he say cast all of such votes for a single director
or may distribute them smong ths nusher tc be voted for or wny 4vo or more
of them, as he may see fit.

12, Xotice of any meeting of stockholders of the Corporation, or of the
holders of any class or series of stock, required or authorized hereunder cor
by law, setting forth ihe purpose or cses of such moeting, shall be meiled
by the Corporstion not less than ten (10) days ncr more than sixty (60) days
bafore the date set for such meeting to all stockholders of record {(at their
Tespective addresses appenring on the books of the Carporation), having the
right and antitled to vote thereat, as of & record dats fixed by the bomrd of
directors of the Corporation for the purpose of determining ihe stockholders
of Jecord entitled to notice of and to vote at such mseting, such record date
whnﬁmmrw(ko)w-priatamhuutru'mchmsm ’
un;oqgggucrpttom-xmmzmmzumnunbn-mm.
either bafore or after the holding of swch moeting, by steckholders of rwoord
entitlsd to notice thareof and to vote thereat. Any such notice so wailed
shall be sufficient for aald mesting and far any adjourmment thereo’ and, if
any stockhiolder of record ar aforesald shall trensfer smy of his stock after
se1d record data, 1t shall not be necessary to notify sthe transferes. Ary
action suihiorized to be taken st a meeting callsd for that purpose in sccord-
ance with the provisions of this paragraph 12 mey be taken ati & special mest-
ing, or mmy be taken &t any regular or annual meeting provided that notice
of such proposed a~tion is inzluded in the notice of such regulsr or annusl
mieting. Excepl vhere same mandatory provision of law sball be controlling,
no other, longer or sdditionsl notice need L~ given of sy such meeting and
all holders of shares of stock of the Corporstion, by becasming such, hersby
consent to the holding of any such meeting vpun notice given as lhwrelnbefare
provided and thereby wmive, to the full extent permitted by law, apy right
to require the giving of or tr recelse any nucll vther, l.mger or additlonsl
notice.

13. Mo certificates for fractional shares of the Comwmen Stock will
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1ts corporste exisience pursuani to the applicable provisions of sald coapter.

1IN WITHESS WEERROP, Florida Power Corporstion has counsed this Certificate

of Reiscorporstion to be signed by its President and to be Atissied undar its
seal by its Becretary, ss required by Sectios 612.64, Florida Statutes,

cOrpOTRES
1941, this 17tk day of Dacewber, 19k3.

FIORIDA POVER CORPORATION

By A. W. Biggins
Presidant

Attest:

E. K. IlgeaFrits
Secretary {Corporate Seal)
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FLORTDA POWER CCRPORATION

RESOLUTIONS ADOPTED LY THE MOARD OF DYRECTOR: AT
REGULAT MEETINMG HELD APRIL 16, 1953

RESCIVED, that pursuaat to the authority granted by the
General Statutes of the State of Florida and subjlect ic the
rights and powers as granted in the Certificate of Reincor-
poration, ss smsended, of the Company the Board of Directors
of this Company does bereby authorize the creatiom asd issu-
sace of an additicsal series of Preferred Stock to comsist of
80,000 shares of Cumulative Preferred Stock, of the par velue
of $100 each, which shail be denignated as Cusulative Preferred
Stock, .75 Ssries. Said 50,000 shayes of Cweulative Preferred
Stock, h.798 Sertes, shall have Iin addition to the dosignations,
teind, relative rights, privilages, limitations, preferences
ani voting povers, amd the yechibitions, restrictioss ssd quali-
in the Certificate of Beincorporation, as mmended, of the Come
-y mmmmf A Mock of the Company, 1nclnding the
amounts paysble par share upon volwntary or Lrrolwtary ligeida-
tion, dissolution or wisding wp of the Company as provided ia
pacegragh & of Paregragh FLfth of the Certificate of Meincorpora-
tionm, as smended, the followiag:

{2) The rate of dividemd for the shares of such
Cumulative Frefurved 3tock, h.751 Series, shall be




on such share shall be cumulstive to the date Tixed
for such redemption, less the aggregate of the diva-
dends therstofore or on such redemption date peid
therecn or declared and set aside for paymsent there-
on; and (111} as to any share redeemed subsequent to
May 15, 1963, the sum of Ome Nundred Two Dollars {$102)
plus the sux computed at the amnual dividend rate for
the sheres of the Cumalative Preferred Stock, 4.75%
Series, from the date which dividends om such share
shall be cumulative to the date fiwed for such redeg-
tiom, less the aggregats of the dividends theretofore
or on such redsaption date paid therech or declared
and sei sside for payrs=nt thereos.

The Chatrman poisted out that {a accordance with
the yrovisices of yuragragh b of Paragrazh Fifth of
the Certificate of Ariscorporation, as amended, the
amousts paysble on the shares of Cumilative Preferrvd
Stock, h.79% Series, iu the evest of any liquidation,
dissolution or winding wp of the Company will be
{1) in the ewvent of volumtary ligquidation, diseclution
or winding wp, the smouwnt Per shars at whick such share
could e redeemed and (2) in the event of imvolustary
liguidation, dissolution or wisding up, #100 per share,
together with sn smommt ‘egual to all dividends therecn
accumalated and unpeid to the date of imvoluntary
iiquidation, dissolution or wiadliag up.
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REOLUTIONS ADOPTED BY TER BOARD OF DIRNCTOR3 AT
ADJOURNED REQULAR MEXTING XELD MAY 2h, 195%
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the dividends oa such share shell de cumulativec to the
date Tixed for suck Tedmmpiicn, less the aggregate of
the dividends theretofore or ou suck redespiion date
m‘mwhelmdmntuiurwmt
thereon; snd {111} as 10 sny share Tedvemsd thareafisr
and on or Befors May 15, 1969, the muxm of Owe Rundred
two and 50/100 dollars plus the sum coxputed at the
anzonl dividend rete for the shares - the Cumuls
Freferred Bhock, ».M0% Neries, from the
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