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AFTIVLE. QOF MLFEG!UK
of

FF MLRGLR IN:'.
(A Florida C€orpeoration)

FCr findg wit] and into

FLORITA POWLR COFEPORAT ION
(A Fiorida Corfutationi

Pursuant to the jrovigsiong of Svotiun €07.224 of Lhe
Florida General Corjcration Agt, t!a urndersigned cerporations
hereky adept the fullowing Articies of Merger:

l. The nares of the corpcrations which are
PAartics te the Mel jer are Ifp Miryer Inc. and Florida
Fiwer Corporaticn, Luth Florida varpcrations.  Fp
Moy ser Inc. is rosaing irt.. Fl-rida Power Corporaticn.

Fl o rida Power Corprration will be the surviving
rroeration.

2. A true copy of the Adrecrent and Plan of Merger,
dated as of January 22, 1982, is attiached heretu as
Annex A and incorjporated herecin by reference.

3. The Mreement and Flan of Merger was adojted
L, the sole gtiokholder of FP Meraer Ine. on March
26, 1982, and by the stockholders of Florida Power
terposration on March 27, 1982,

§. A statenent of the manner in which issued
sharcs of ¥r' Meryer Inc. and Florida Power Corjoratich
Are cxchanied, clussified and/or cancelled in connecvion
with the Merger is set foreh in Article Il of ¢!
attached Asreeweht and Flan of Merger,

'
L,
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Arnga

£ L S PLAN o Ml boap g
ey s SO LIRS 73 “this ‘Agrvumﬁnt"}
1 . R - P S Petwenng Plot vida power
. T T st i ata BEER ¥ VY O ¥ INTUN i I S P:HPI',, Fp
[ TR v FLoaqL SRt atlon (Y Htljvl‘J, &N Florida
Pr 31, Tor b et gom, 4

Fhorggg COrive st ton ("Flor;da

W I PN 3K T H;

WHLALAS, Plorida POwer haw ar- author i zed capiral -
tzal ign SHNALSL ng of f1} 0,000,000 shares of Common
Stock withour Par valye ("Florida power Comman taek"),

& Lutyg] pf 38,312,468
standing on the

of
whieh

shares are igaued ang out -

date hervof Or reserved for issuance andey
the Employen Stock Ownersghip Plan, the Bavings Plan for
Employees, the Dividend Reinvestment and Stouck Purchase plan

and upan exercise of convertible debentures;

{i1) 4,000,000
shares of Cumul ative Preferred Stovk,

§$100 par valuye (*Florida

Powrr Preferred s:ock'j, of which 2,274,113 stiares {oon-
Sliting of ghares of eleven Beparate series) are issued 4ng
autstanding on the date hereof; (1iy) 9,000, 000 Bliares of

without par value, none

I1s lsaued and cutstanding on the date hereof; and (i

cumul ative Preferred Btock, of whiok
V)

1,000,000 shares of Preference Btock, s$100 Par value,




Wi

LT owhe 10 assged ahd vutstanding on the date booreofr

WhikiAs, Flortda Fower haw $14,281,000 prancipad
ar o ©t ot d-8 Mk Convertilble ebentures Due August 1, 198G,
Pe et under the Indenture, dated as of Awgust 1, I9e6,
Letweon Fiorlaa Power and Irving Trust Cumpany, Trustee,
vul “tamding as of the date hereaf ("Florida Power Counvertille
Durenturec®), which are cdnvertible inte shares of Florida
Power Cronamon Stock et the rate of one share tor each $2u.510
of principal amount; and

WHEREAS, FP Merger nas an authoriscd capttalization
consisting of 180 shares of Jommon Btock without jar valuc
{"FP Merger Common Stock™), all of which sharems are 1ssurd
and outstandiny and owred beneficially and Gf recsrcd Ly
Flurida rFrogress on the date hereof; and

WHEREAS, Florida Progress has «n aathoti1zéd caga
talization consisting of 60,000,000 shares of Jommon Block
without par value ("Flurida Progress Common stock®), ot
which 100 shdares are 1ssued and outstanding and owned
teneficially and of record by Florida Power on the date
hereof; and

WHTREAS, the Hoards of Directors of the respective
rarties hereto deem it advisable and generally to the welfare

of such parties to merge FP Merger into Florida Fower (the




"Morger®; n accurdance with the Florida Geporal Corporat fan
Act and thig Agreement ;

NOL., THEREFORE, in consideration aof the pramises
and agreements herein contained, the parties herety dgree
that Fk Merger ghal] Le morged into Florida power which
Bhall bLe the CQrporation surviving the Merger and that the
terms and conditjons Of the Merger, the mode of carrying it
into effect, and the manner of converting and exchanging

shares shall be as follows:

ARTICLE 1
The Merger

(2) Subject to anad in accordance with the provj-
£i0ons of thig Agreement, ! ~leles of Merger {the “Articleu‘}
shall be executes and acknowledged by sach of Florida Power
ard FP Merger and thereaftur delivered to the Secretary of
State of the Stete of Florida for filing, aa provided in
Sections 637,224 ana 607.231 of the Florida General Corpora-
tion Act, fThe Merger shal}l become offective Jpon such
filing or at a subsequent »fiective date got forth in the
Articles, which shall be no later than ninevy days after

8uch filing (the "Effective Date*j, At the Effective Date,

the separate existence of pp Merger shall ceage and pp




Moyt L BalT fuom, rged witl, and 1;:72;1 Floridas Power (Fp
Motior i Flexida Fower Letng RomMet imes referred to hereain
o the fionst it gtent Corforatinaa” angd Florida Fower, the
it retaen designated in the Artielee ag the Burviving
THfration, teang sometires referred to beretn ag tha
Paarwlving Corparastion™y,

b kPrior to and arter the Effective Date, Florida
Premire L, vFloarida Powrr and pp Merqger, resjectively, shall
te<e 4ll #uch actiong 4z mAyY be necessary ar AFrorriate in
order o effectuate the Merge:. In th:s cohnection, Florida
Froaress shall 1.2u¢ the wharer of Floride Progress Cummon
Stuckh into whier, Outstanding shar,, of Florida Puwer Common
Btueck will Le converted on 4 fhare-for~phare Limis to the
Prtent trovided pn Article !l hereof. In case at any time
alter the Lifective Late any furtner action g necoessary or
desirable t, carry out the Furposes of this Agreement and tgo
Vest Lhe Surviving cCorporation with full title to all prog~
ertier, assets, rights, ALErovals, immunicics and franchises
ol either of the Constityent Corporations, the officers and
directors of cael, ol the Constituent Corporations as of the

Trivetive pate shall take aly Euch furthner action,




AFRTICLE 1]

Terxs of Conversion

rg Exchange of shares -
AT 1t B et pye Date;

ta:  Each share of Florida Power Common Stock

it L tand g trtedyately nrior 1y tie Meryer {except for any
sfiare. Leld i the treasury of Florida Power, which shall
C#ans tG exint and Le cancelled) shall, as a result ot tre
Merer, Lbe Itomalically converted into ¢ne share pf Florida

Preqrecy Commenq Stock;

(L} The Buard of Directors of tne Burviving Cer-

Frration shall take «ll requislite corpcrate action te cause

‘he capital stoek account of the surviving Corporstion

immediately toellowing the Morger 1o be not legs than the

cacital stock aceount of Florida power imrediately prior to

the Merger:
(¢} The sharee of Florida power Preferred Stock
Outstanding imyediately srior to the Merger stiail not ke

coenverted or otherwise affected by the Merqger, and each

such share shall fORtinue to be iggucd and ou*standing

Lt be one fully paid

and
and non-assessabla share of ti

$eries of Freferrod Btock of the Surviving Corporation;

id} Each ahare of FI* Herger Cummon Stock out ~

Btanding immediately prior to the Merger shall, as s reguls

€ Earticular



Bt *ca ¥Meprep, be oastomarically cenverted inta one share of
Com- = ST IQE rrne Surviving Corporatinng ana

cei  bLach ghare of #lorida Progress Common Stock

3 At andifg MEmedlatoly Trior to the Morger shall cexse Lo

ex:-T anmad fe ancoelled,

ARTICLE TI1

Articles of Incorgparation and By-Lawh

T Fr..m and after the Effective Date, and until}

tregealter arended 8¢ provided by law, the Atended Articles
ot Inchrporation of Flcrida Power, &5 amended, a8 in

effr ot immediately prior to the Effective Date, shall Le and

g - centinue to be the Amended Articles of Incorporation, as

N - grandec, »t the Surviving Corporation. Prom and after the

- Fitectave Dare, 'rne By-Laws of Flerida Power a5 in effect
imsediateiy Erior €0 the Elffective Cate shall be and con-

tinue ty Ge the By-Laws of the Surviving Corporation until

T arerded in ageordance with law.

ARTICLE IV

virrctors anag Off icers

The Dersons who are Directors and cfiicers ol

t..tida Power 1mmedilately prior to the Merger shall continue
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Fo iw ko Pragieas Jommon §tock as though such sutrender had

Lanent place,  The Btock transfer booxs [ofF the Plorida

Power ommhn Stock shall te dremed cloged AL tha-tffecttve

Baie st no trandfer of culatanding shares of FPlorida Power

Co=man Stock shall thereafter be made on such bookx.,

All shares of Florida Progres: . ommon Stock for

whivh shafes of Florida Power Cummon Stook ahall hiva Leen

exsnanged pursuant to thisz Article V shall be deemed to

nave heen issued in full consideration of all étghts pertain~

ing tu such Bhares of Florida Power Common Stock.

Upen the Effective Date, the holders of S#rtifi-

caty - r#preésenting Florida Power Common Stoek outatanding at

Buch time shall cease toy have any tights with respect to

such stock and their sole rights shall be with respect to

the Florida Proyress Common Stock for which their shares of

Fiorida Power Common 5tock have been exchanged by the T

Merger, T ST _ : .

ARTICLE VI

Conditions of the Merger ) -

Cornsummution of the Merger is subject ro the
Batistaetion of the following conditions:
{a) The Merger shall have received the approval

of the nolders of capital atuck of each of the Constivuent




Corparalions as required by their Art;cles éf Incorptrat jon
and the Plorida General Corporation Act,

tb} Florsda power, Teving Trus- Campany and
Yl orida Frogress shall have entered into a supplemental
indenture to thae Indenture, dated ag of August 1, 1964,
betwsen Florida Power and Irving Trust Company, fTrustee,
which sapplemental indenture provides that, from and after
tihe Effective Date, the Florida Power Conve?fih]c Debentures
shall be convertible ints Plorida Progress Common Stock,

ratvher than Florida Power Common S5tock, at the rate of one

share fo¥ each $20.50 of nrinripat amount {subhjsct o adjustw

ment as provided in the Indenture), and that Plorida Progress
shall be jointly and severally liable with respect to the
payment of principal of (and pPremium, if any)} and internnt
on the Florida Power Convertible Debentures,

(c) There shall have been obtained either rulings
of the Internal Revepue Service sat:sfactury to the Board of
Directors of Florida Power and its counsel, or an opinion gr

opinions of counsel satisfactory to the Board of Directors

of Florida Power, with resgect to the tax Conscjuences of the ,

Merger and other transactions incident thereto.
(4} The Florida Progress Common Stock to be igsued
axl to be reserved for the Merger shall have been dulv author-

ized for listing on the New York Stock Exchange, Inc, upon




= i ticirl notiee of issaance, and Florida Progress ghall have

L= rooeived all neee-sary Blue Bky [ermits ana othet autbariza-

- 1y s Lo oarty cul Lhe trensactinns contemplated herely.
o {e} The Articles shall have been faled with tle

o Seerctary Al btafe of the hHtate of Florida.

g AKTICLE VIE

Amcndment and Termination

The parties heretds by mutaal consent of their
reopoctive Hoards of Directors may amend, modify or surrle~
ment this Agreement in such manner as may be agreed upnn by
them In writing at any time before or after approval of this
Agreoment Ly the aharenclders of Florida Power, provided,
nowever, that nc such amendment, modification or Bupplement
ahall, in the sole judgment of the Board of Directors of
¥lorida Power, materially and adversely affect the rights of

the shareholders of Florida Power.

ARTICLI VIII

Assumption of Obligations Under the Florida Power Plans

Elorida Prugress shall take all required corporate
action to provide for the tssvance of Florida Progress Common

stuck instead of Florida Power Common Stock under the
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Direct.rs, have fach caused this Agreement and Plan of
Mer pef tg be execured by Y5 President or of@ of its Vice
Pre “tdents and its gorporate teal Lo be affixed hereto
ana atrested by 1ts Becretary or one of its Asgistant

Secret dries,

FLORIUAPOWER CORPORATION

ATTEST:

[ i,
By: . LU S ‘i;m
Becretary

r ROGRESS CORPORATION

ATTEST:

i )
it

Iy .
Byi__ A4

Secretaty

.




