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This will acknowiedge receint of the following:
i,

Check(s) totaliing § 301%.00

2. Articlas of Incorperatfon filed

4.

—
3. xx Amendments to Articles of Incorparation ffled May 2, 1977
Articles of Merger or Consolidation filed

—

Certificate of Withdrawal filed

6.  Limited Partaership filed

Licited Partnership Annual Repor: filed

F ~ Trademark Applicatiom filed

Application for qualtficatfon filed » It is no longer

Tequired Lo issue & permit. A certificate under seal ro this affect nay
bs obtained for 35.

Refnatatemont filed
Articles of Dissoluytion filed
CTHEN:

ENCLOSED:

i. Ceriified Copy(ies). = Eighteen (18)
2, Certificate{s) Under Eeal.

Fhotocopy (fes),

OTHER:




Fron oy 40 AT ANRT {9 PRECEMTATIVE

f)}lfnll? ke

RURREE IR PR e N INTY TR
Hoad® GY U raIb) /2N FXTAT Y

 ARRESRAY o N

April 27, 1977

The Honorable Sruce A. Smathers
Secretary of State

- X
The Capito) E“EE %
Tallabasses, Florida 32304 ;é'r; r~ ~ ":j i
- 1 -
Dear Sir: %;; = ;r-fi;é
mx . o LT
in re: Amended Articles of Incorporation g;&i & A
THE
- 3
Enclosed herewlith, in duplicate, are Amended t!ql ~

4

of Incorporation of Florida Power Corporation, as ﬂ it :::glf'
the Common snd Prafarred Sharsholders on March 26, 14]). ﬂnu
Amended Articles constitute a complete smendment of llurMny"l goong e
Componite Certlficate of Ralncorporation, as amendad, pursuant
to the appliceble provisions of Chapter 607, Florida Statutes,
1975, and suparseds sald Composite Certificate of Relncorporation,
The attached Amended Articles of Incorporstion also Incresse thas
) Company's total suthorized cepltal stock by creating a new class

of 5,000,000 shares of Cumulative Preferred Stock, without par
valuse.

4

Also enclosed are eightesn (18} additional coples of
sald Amended Articies, which vwe would ke to have certified by
your Office snd returned to the bearer of this lettar.

We have calculated the cost of the forsgoing as follows
and our check In the smount of $3,035.00 is enclosed:

Tax on increased authorized capital stock
{5.000,000 sharet of Cumulative Fre-
farred Stock, without par vaiue) $2,750. 046

Flling of Amended Articles of Incorporation 15.00

I8 certified copies of Amendad]ARtMdEavl0:y
incorporation (5§15 each) N /6 0o 110,00
R ACEINT
Togal C. CON. 224 m*m
) 105 . 3. 5.06 |
o N DANK )
PALANCE OO
mine
A )
R e ———

General OIHCE 3201 Thuty lourth Street Bouth o P O Box 14042 & Petersbuwrg Fionda 33733 e 845 B86E 5150



The Honorable Bruce A. Smathers
Secretary of State

April 27, 1977

Page 2

With regard to Section 48,091, Fiorida Statutes, there
has been no change In the Company's designated Resident Agent
and the Desigration and Acceptance (revised April 28, 1972), as
prasently on file in your Offlce, is s1}]) applicable.

Yours very troly,

$. A, Brandimore
Senior Vice President and
General Counsel
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March 26, 1977




These Amended Atticles o

Corporatic

AMENDED ARTICLES OF
OF

M oorganized and existing under the

INCORPORATION o
Mt Pty

FLORIDA POWER CORPORATION o DR T

AN 1119 .’;JC"i
T4 s ek 0h1o0

f Incorposation of Florida Power Corporation, »

Laws of the State of Florida ¢ontin-

uously since July 18, 13894, and reincorporuted in 1943, have been duly spproved

by the re
share,

poration,

The name of the

quisite number of cuch class of

hareholders entitled to vote 4t the

18" meetings held on Murch )6, 1977, urf compietely supersede and
take the place of Flosidu Power Corporation’

M amended

s Compaosie Cerntificate of Reincor.

ARTICLE CORPORATE NAME

corporation is FLORIDA FOWER CORPORATION.

tal Corporation Act, including
and condemnation now or hereafter

30,000,000 shares of Commaon Stock, of the par vajue of $2.30 cach (hercinafier
referred o as “"Common Stock™}, (b) 4.000,000 shares of Cumulative Preferred
the par value of $300 each (referred 1o herein py “$100 Preferred

Srock™), ¢
Ohereinafie

Mdehmmdllmm
et Stack’™). $100 Preferred Siock and No Par Preferred Stock are jointly
u!ﬂrumh&:adnkhsu"ﬁlﬂw&od".

clsmmshnudt‘mluin Preferved Stock, without par value
v referred 4o as ar.&.uncdsam"a.m«u.mmmm

€t referved 10 s **Prefer-

A COMMON BTOCK
1. Divideny
usmnﬂum-umu«uam MmMmuceSmck

uhdhwmmt&&nkkm.nchd (payable in cash, stock or

m-w--yn«m by the Board of may be declared and
——=—- i on Common Sipck uumumeﬁu--y!m.m;vum

avallsble therefor
2. Voting Rights

ERssdlt "l

e

RLUTILEE




B PREFERRED 8TOCK
1 Series; Designations

The shares of Preferred Stock may be divided into and issued in series, from
time 10 lime, as herein provided, cach of such series 1o he distinctively desig-
nated. All shares of Preferred Stock of all series shall be of cqual rank and ali
shares of any particular series of Preferred Stock shall be identical, except as to
the date or dates from which dividends thereon shall be cumulative as provided in
paragraph 3 of Section B of this Article 111, The shares of Preferred Stock of
different series. subject 1o any applicable provision of law, may vary as to the
following rights and preferences, which shall be fixed in the case of ench such
wries by resolution of the Board of Directors, at any time prior to the issuance of
the shares thereof:

{n) The annual dividend rate (within such Emits as shall be permitted by
law) for the particular series and the date from which dividends shall be
cumalative on all shares of such series issucd on or prior to the record date
for the first dividend for such series;

(b) The redemption price or prices, if any. for the particular series;

(c) Thlrietwprkn.lbeﬁmeorumsmdlhmnlwmmbﬂol
shares and other terms with respect 10 the redemption or purchase of shares
in compection with any purchase or sinking fund provisions relating 1o the

particulss series; and

(d) The conversion, purticipating or other special rights, and the
qualifications, Wmitations or restrictions thersof, if any, of the pasticular
scries.

Pﬁwtoﬁuismeo{uymuNomhdnud&ocl.lhc Board of
m.nmm«m.m-mm-mml«mm;:d
n‘etlerln,mmﬁmem!lm.MchhMmemuumﬂdﬂ-
mwhmwtkahfwmhMﬁMaﬂmdmh
such sevbes.

2. Dividends-Rats; Dates of Payment

mmdmhmhdmm&odum&mumm“h
uﬂlﬁbuulu.h!utywkaadudeduﬁbﬂhlwﬁdmmwn.om
of fwendy legally available for the payment of dividends, cumulative preferantial
dvileads, st the annual dividend rate for the particular series fixgd therefcr as
herein provided, payable quarterly on the Sfiscnth days of Fabruary. May,
mmﬂmhmhm.wmamdulhmﬁu
dutes, not exceeding forty days preceding such dividend payment dates, Ruwd foc
the parpose by the Boaard of Directors.

1. Dividends-Cumulstion

Tha dividends on shares of all scries of Preferred Stock shall be cumulative
!mnlhhuurluumfwthumrpouby!helouﬂdnhﬂou. Unless
&v&usmdmmiuwcsdmmﬂmmsm.nlk
uuﬂ&videndmm!mmeduuformmhdmw.lhaHhvem
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puid or declared and set aside for payment for all past quarterly dividend periods
and for the curremt quarierly dividend period. no dividends shali be paid or
declared (other than dividends payable in Common Stock or any olher stock of
the Cosporation suboedinaic 10 Preferred Stock) and no other distribution shall be
ninde on Common Stock er on any other stock of the Corporation subordinate to
Preferred Siack, and no Common Stock or nny other stock of the Corporation
subordinate to Preferred Stock shal) be purchased or otherwise aciuired for value
by the Corporation. The holders of Preferred Siock of any series shall mnt be
sutitled 1o receive any dividends ihereon other than the dividends referred 10 in
Section B of this Article 111, Accumulations of dividends on Preferred Stock shall
not bear interesl.

No dividends shall be decla ed on any series of Preferred Stock in respect of
any quarterly dividend period undess there shall likewise be declured on alf shares
of alt series of Preferred Stock M the time outstanding. like proportionate divi-
dends, ratubly. in proportioa 1o the respective annunl dividend rates fxed there-
for, im respect of the same quarterty dividend period, to the extent that such
shares are entithed to receive dividends for such quarterly dividend period. In case
the dividends for such period nre not prid in full, all shares of Preferved S1ock of
all series shall participate ratably in the payment of dividends in proportion 10 the
full semvoumts of dividends for sech period to which they are respectively cntitled
as bercin provided.

4. Liquidation, Dissolution, Winding Up

Refore any amount shall be paid 10, or any sasets distriboted among, the
sdt‘mdeuymhcruocto(ﬂnCotmbnmbonﬁmlno
Preferred Stock upon any Bewidation, dissolution or winding up of the Corpora-

liquidation, dissolution er winding up. an
“wumwmmdmmaumm
T ummnhﬁmduﬁnﬂumur‘ ; .
ew:lh%nd;kmmmm

spectiied in cherse (i) of purageagh 4 snd (i) in

: 'W.Muww.-mmw
m.mawmmﬂmmm
w.ﬁmb-um#:huuyth
wﬁ-&m“ﬂsmu“mhwu“nduy
mmmmmmmwmumuumnmwm
msmulmmmammmanmuumu
MWMWt.Myhmml&lﬂm-
ﬂwmw%&ymm“wmm“bﬂehmm.lnnu
hmwummmndmammmmwm.
dissobation Corposation are not paid In full, Y shares of sl
shalt participaie ratably in any such distribution in

o the full distributive amoumt 1o which they are respectively entitled
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as heremn provided The holders of Preferred Stock of any sernes shall not be
entitled 10 FECEN £ ANy 3MOURLY W ith respect thereto upon any liquidation, dinsolu-
tion or winding up of the Corporation other than the amounts referred to i this
paragraph Neither the consolidation or merger ot the Carporation with of into
any other corporation of corporations, nor the sale or transfer by the Cotporation
of all or substantially all of its assets. shall be deemed to be a hgqudation,
dissolution or winding up of the Corporation for the purposes of this pasagraph.

In the event of any liquidation, dissolution or winding up of the Corporation,
all ussets and funds of the Corporation remaining after paying or providing for the
payment of all creditors of the Corporation and after paying o¢ providing for the
payment 1o 1he holders of shares of all series of Preferred Stock of the full
distributive amounts 10 which they are respectively entitled, as heeein provided,
shall be divided among and paid to the holders of Prefesence Stock amd Common
Stoch according to their respective shares.,

5 Dividends-Restriction

Whenever full dividends on the shares of all serics of Preferred Stock at the
lime culsianding for all past quarterly dividend periods and for the current
quanctly dividend period shall have been paid or declared and sct apart for
payment, then such dividends as may be determined by the Board of Directors
may be Jeclared and paid on Common Stock. but only out of funds tegally
availahle toc the payment of dividends, provided, howevet, that wo long as any
shares of Preferred Stock of any serics arc oulstanding. the Corporation shall not
pay any dividends (other than dividends payable in Common Stock or in any other
stock of the Corporation subordinate to Preferred Stockjor make xny distribution
on. or purchasc of otherwise acquire for valuc, any of its Common Stock or other
stock subordinate 1o Prefesred Stock. if after giving effect to any such payment.
Jistribution, purchase of acquisition, the aggregate amount of such dividends.
distributions. purchases and acquisitions, paid or mmde since April 30, 1944,
including the amtunt then proposed 10 be expended for any such purpose,
together with all other charges 1o carned surplus since April 30, 1944, exceeds the
sum of (i) alt credits 10 earncd surplus since April 30, 1944, and (i) all amoums
credited 10 capital surplus after April Y0, 1944, ariving from the donution jo the
Corporation of cash or securities (other than securitees of the Corporation junior
10 Preferred Stock as 1o ascts and dividends) or transfers of smounts from
corncd surplus 10 capisl surplus. In addition, so fong & any shares of Preferred
Stock of any scries arc outsianding:

(a) if and 3o long #s Common Stock Equity at the end of the calendar
month immediately preceding ihe date on which a dividend on Common
Stock is declared h.anumhdmhdividmdwoﬂdw. Jess than
twenty per cemt of Total Capitalization, the Corporation shall not declare
dividends oa Common Stock in an amount which, together with sl other
gividends on Common Stock declared within the year ending with (but
imcluding} the date of such dividend declaration, exceeds Sty per cent of the
Net Inceme of the Corporation Available for Dividends on Common Stock
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for the twelve tull calemdy months immcdnatel), procveding the month n
which such dividends are declared, angd

by of und s long ay Commaon Stk Equity at the end of the calendas
munth immediately preceding the date un which @ dividend on Common

twenty five per cent, but not bess thus twenty per cenl, of Total Cupitahira-
ten, the Corporation shall not declare dividends on Common Stk 1 un
amount whih, together with all sther devidends on Common Stwck deilared
within the year coding with {hut including) the date of such div idend declara-
ton, exceeds seventy-five pet cent of Net Lacome of the Corporation Aval
able for ividends on Comman Stach for the twelve full calendur months
mmediately preceding the month i which such dividends age dectared, und

() ar any time when Common Stock Equsty i wenty-five per cent o
more of Total Capitalization, the Corpotation may mot pay dividends on
shares of Common Stock which wouk! reduce Common Stock Equity below
twenty-five per cent of Total Capitatizntion; provided, howeser, that even
though the payment of such dividends would reduce Common Stock Equity
below twenty -five per cent of Total Capitalization, such dividend. may he
declared to the extent that the same together with all dividends on Comman
Stock declared withia the year ending with (bt including) the date of such
dividend declaration, do Bt exceed seventy-Ave per cent of the Net Income
of the Corporatiun Available for Drvidends on Common Stock for the twelve
full calendar months immediately preceding the month in which such divy-
dends wre declered.

In computing the amount avaifable for any dividend, distribution. purchase or

acquisition. charges and credits to earncd surphus shall be made in accordance
with generally accepted accounting principles.

For the purpose of this paragraph §:

(1) The term **Dividends on Common Stock™ shall include dividen Iy or
other distributions on or the purchase or other acquisition for value of shares
of Common Stock, but shall not include dividends payable solely in shares of
Common Stock.

(2) The term “Common Stock Equity” shall mean the sum of the
xmoant of the par or vtated value of the 13sued and outstanding shares of
Common Stock and the surpius (ircluding capital or paid-in surplus) and
mminamCommuStockutthomm.buthammtma.m

sccounting convemtion such as unamortized debt discount and expense,
c_a_-k,al-mckdimndexpense, and the aggregate, if any, of all accrued
ﬂwﬁdﬁvﬂeﬂ;maﬂmuﬂu%dhﬂw&mdnﬂ
series, maless such amount or items 3o 10 be deducied in the determination of
Common Stock Equity are being amortited or arc provided for by reserves,
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i) The term ‘Total Capitabization” shall mean the aggregate of the par
valwe v stated valoe of the insaed and outstanding shares of ok of alf
classes of the Corporation and the surplus tingluding capital v puid- i sur-
plus) and premism on Capitad Stuck of the Corporation, plus the principal
amount of all outstanding debt maturing more than twelve months from the
date of the determination of Total Capitalization.

(4} The term “"Net Income of the Corporation Available for Dividends
on Common Stock™ for any twelve months period shall mean an amount
equai 1o the sum of the operating revenues and income from investments and
other miscellancous income o such period, fess all sccrued operating o
penses for such period, including maintenance and provision for di wecration
of retirements, income and excess profits and other taxes. interest charges,
and amortization charges, all as shall be determined in accordance with
generally accepted accounting principles, and Jess also current and accrued
dividends on all cutsianding shares of stock of the Corporation ranking prior
1o Common Stock as to dividends or assets

(5) If at the time when any culculation of Common Stock Equaty, Fotal
Capitalization or Net Income of the Corporation Availabie for Dividends on
Common Stock is required to he made, the Corporation shall have one or
more subsidiaries whose accounts may properly be consolidated with the
scceunts. of the Corporation, such calcutat:on shalt be made for the Corpora-
tiot and such subsidiares on a comohidated basis in accordance with gener-
alty accepted accounting principies.

§ Voting Rights

{8) Divicends on Preterred Stock Curreni—The holders of shares of Pre-
ferred Stock shull have no right to vote and shall not be entitled to aotice of
any meeting of the sharebolders of the Corporstion nor to perticipate in any
such mueting exoept av herein otherwise expressly provided and except for
thowe purposes, if any, for which said rights cannot be denied or walved under
some mandatory provision of law which shall be controlling.

(b) Dividends on Preterrsd Stock in Arrears—If and when dividends
payable on amy shares of Preferred Stock shell be in default in an amoum
equivalest to or exceeding four full quarterly dividends, and until all dividends
on the shares of Preferred Stock in default shali have been puid. the holders of
the shares of Preferred Stock. voting separsiely as & class, shall be entsticd to
eiect e samBiest number of directors necessary 1o constitute a majority of the
full Board of Directors, and the holders of the shares of Common Stock. vot-
ing scparately as a class, shall be entitled to clect the remaining divecton of the
Corporation, subject to the rights of the holders of Preference Stock as et
forth in paragraph 3 of Section C of this Article 151, anything bevein or in the
By-Laws to the cooteary notwithstanding. The terms of office of all
who may be directons of the Corporation at the time shall terminate upon
clection of & majority of the Board of Directors by the holdert of the share

H




Preferred Stock, whether or not the holders of the shares of Common Stock
shall then have elected the remaining directors of the Corporation.

(e} Dividends on Pralerred Stock Become Currernt—Il and when all div:
wends then in default on the shares of Preferred Stock then outstunding shall
be paid (and such dividends shall be declared and paid out of any Tundy legally
available therefor s soon as reasonably practicablel, the holders of the shares
of Preferred Stock shall be divested of mny special right with respect 1o the
election of directors provided in paragraph (b} of Section B of this Articie 151,
and the voting power of the holders of the shares of Preferred Stock and the
hoiders of the shares of Common Stock shalt revert, subject 1o the rights of
the holders of Preference Stock as set forth in paragraph $ of Section C of this
Anticlc IH, 10 the wtatus existing before the first dividend payment date on
which dividends on the shares of Prefersred Stock were ot paid in full, but
shways subject to the same provisions for vesting such special rights in the
boldern of the shares of Preferred Stock in cuse of further hke defwult or de-
faults on dividends thereon us provided in paragraph 6(b) of Section B of this
Articie 111 Upon the termination of any such special right upon payment of ul}
sccumulated and defanlied dividends on the shares of Preferred Stock. the
terms of office of all persons who may bave been ehecied directons of the Cor-
poration by vote of the holders of the shares of Preferred Stock. as a class,
pursuant to such special right shall forthwith serminate, and the resulting va-
cancics shall be filled by the vote of a majority of the remaining directors.

(d) Vecanciss on Board ol Directors—in case of mny vacancy in the
aﬁcrdudhecmmmium!kdiuckxsmby the holders uf the
shares of Preferred Siock. as a class, pursuamt 1o the forcpmag provisions of

phaces shall be vacant. Likewise i case of any va-
sency in the ofiice of a director accurring among the directors clecied by the
Common Stock purssant > the foregoing provisioas of
this Asticle I11, the remmining directors elected
Cemmon Stock, by sfrmative vots of & majority tereof, of
¥ there be but one. mey edect a sucoessor or
i o heid office for the unexpired term of the direcior or directors
I8 or places oiall be vacant,

for Elsction ol Directors by the Prelerred Share-
the provition of paragraph 6(b) of Section B of this
bave accrued to the holders of the shares of Pre-

s. the Board of Directors shall within ten days

i s principal office of a request 10 such
Preferred Siock entitled 10 vote, call 2

beld within forty days from the dediv.
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ery of such request Tor the purpose of electing directors At all mectin
sharcholders held for the purpose of clecting directors during such time a
hobders of the shares of Preferred Stock shull have the special right,
sepatately and as a Class, to elect drectors pursuant to paragruph btk of

ton B of this Article HIL the presence in person o¢ by provy of the hohle:

a mapdity of the outstambing shares of Common Stoch shall be reguires
vonstitule a quorum of such class for the election of dssectonrs. amd the p
ence in persom or by provy of shurcholders entithed oy cast at Jeast a magpe

of the vetes which all holders of Preferred Stock sre entitled to vast ! s
mocting shall be required to comtitute a guorum of such class for the eleon
ol darectors; provided, however, that the absence of » quorum of the holk
of sock of either such class shall not prevent the election ® any such meetn
or sdiourament thereof of direcloes by 1he other such cluss if the negesse
quorum of the holders of stock of sich class s present in person or by pro
ab such mecting. and provided further that in the event such & quorum of 1he
holders of the shares of Common Stock is prevent but wch & quorem of the
holders of the shares of Preferred Stock is not present then the ciection of th.
directors elected by holders of the shares of Common Stock shall not becomr .
cfiectne and the directors so elected by the holders of the shares of Comn.
Stock shall not svsume their offices and duties until the holkders of the sharcs . -
Preferred Stock, with such » quorum present. siall have clected the diredso-
they shall be emitled to clect. and provided furiher, however. that i 11
abwence of » quwum of the holders of stock of efther such class, a magonty
thowe holders of the shares of such cluss who are presemt in pesson o
provy vhall bave power 1o sdjourn the election of the directors te be elected +
such ¢lass from vime to time without notice other than annoencement al it
meeting untldl the requisite smount of hobders of such class shall be present
perion o by provy, but such adjournment shali not be made 10 1 date heyon?
the date for the maiting of notice of the neat annual mecting of the Corporates.
wr sprciat mecting in fieu thereof.

{1) Berigy Voting—Except when some mandatory provision of law sha
be conmtrofting and except as otherwice provided 18 paragraph TuNii) of Secti.
B of this Article 111 and, with respect to the special rights of any series o
Preferred Stock, as otherwise provided in the resolution of the Board of Dire.
tors creating such serics, whenever shares of 1wo or more series of Prefers, -
Stock are ewtstanding no particulur serics of Preferred Stock shall be eptsth
to voic as & scparaie verics on uny matter and all shares of Preferred Stock o
all series shuli be deemed 1o constitute but one class Tor any porpose for whacls
8 vote of the sharehobders of the Corporation by classes may now or hereafic:
be required

{g) Weight of Votes, Cumuiative Voting—Holders of the hares of $1tx
Preferred Stock and holders of the shares of No Par Preferred Stock having .
stiuted value of $100 per share shall be entitled 1o one vote per shase, and th
Buolders of the shares of No Par Preferred Stock having a sinted vilue levs tha
$100 per share shall be entitled to that fraction of a vote per share equal 1o the
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yuotient uof a fraction. the numerator of which is the stuted value of the share
and the denominator of which is $100, upon matiers with respect o which
hudders of the shares of Preferred Stovk have voting rights as provided in these
Articdes o as othetwise required by Yaw

In the event that the holders of the shates of Preferred Sk acquire the nght
to vote for and efect directors pursuant o paragruaph 6tb) vf Section B of thi
At de 111, gach holder of record of Prefested Stouk i quiaing such voting poact
whail be entitied 10 as many VOICs ds <half equal the number of voles to w hich the
bolder shall be entitied multiplied by ke number of duwestors 1o be electod by
holders of shates of Preferred Stock, and he may cast all of such votes for a single
Sirectvr ot distribute them among the number o be voted Tor or any 1w or mofe
of them us he may wee AL

Except as otherwise provided by this Acticic LI and the laws applicahle 1o
this Corperation amd subject to the nght of Preferred Stock to vote in certain
cvents as hereinbefore st forth in Section B of this Article H1, and subject o the
right of Preferred Stock naot to have cerfain corporate action tuken without the
convent of the holders thereof . as yequired by the provisions of paragraph 7 of
Section B of this Article 111, Common Siock vhall have the exciusive voting rights
for the clection of directors and for alt other purpoyes.

7. Restrictions in Favor of Preferred Stock Sharefiolders

() Restrictions Waived by Two-Thirds Vote—So long #s any shares of
Preferred Stock of any seris are outvianding, the Corporation shalt pot, with-
out the consent (given by vote at 2 meeting called for that purpose) of the
holdess of shares entithed 1o cast al teast two-thirds of the votes which all
hotders of Preferred Stock are entithed 10 cust thereon:

Gy create or authorize sny kind of stock r-nking priof (o or on & parity
with Preferved Stock a 10 assets of dividends, o¢ create or wuthorize any
security convertible into shares of stock of say such kind: or

(i) mnd.d!cr.chmnrupnimdlhe enpres terms of Preferred
Mudmmhﬂmfmmmgwﬂmdiuianmnm
" W;M.mm.mﬂnym
m.ﬁm.m“npdmﬂhmhﬁdﬂmlumu
dmdmww.mmﬂ.dnthMMMulk
mm«mwmumumsedwtrmmmau
Jeast Iwﬂird!ﬁthemswlﬁchullhouend-lmmwulmdm
entitied 10 cust.

) Restrictions Waived by Majorty Vote—So long as any shares of Pre-
!«mds:ockdmmiummumﬁm. ation shall not, without
the corment igiven by vole al a mecting culled for that purpose) of the holders
dilufﬂemdmuuumunmpﬁtydmcvmtswhichallw:sd
Preferred Siock are entitied to cast thereon:

(i) incresic the 100l authorized amount of Preferred Siock, or
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(is} »sue any shares of Prefcired Stock, snless for any twelve consecu
tive calendar months within the fifteen calendar months, immediately preced-
ing the calendar month within which such additional shares of Preferred
Stock shalt be issued. (1) the net carnings of the Corporation applicabie 1o the
payment of dividends on shares of Preferred Stock. determined after provi-
saon Tor depreciation amd all taxes and i accordance with pencsally accepted
stcounting principles. sh.ll have been at least two times the dividend reguire-
ments for a twelve months” period upon aif the shazes of Preferred St b 1
be cutstanding immediately after the proposed ivsue of such addstional shars «
of Preferred Stock. and (2) the net carnings of the C orporation available for
the payment of interest charges on the Corporation's indebtedness, deter-
mined afies provision for depreciation and all taxes and in accordance with
generally accepted accounting principles, shall have been at least one and
onc-haif umes the aggregate for a twelve months® period of the interest
charges on indebtedness of the Corsors...on outstanding during such twelve
months’ period and the dividend requirements for 2 twelve months” period on
all shares of Preferred Stock to ke outstanding immediately after the pro-
posed issue of such additional sharey of Preferred Stock There shall be
excluded from the foregoing computation interesy charges on all indehtedness
and dividends on all stock which are (o be retized in connection with the ivsue
of such additional shares of Preferred Stock. Where such additional shares of
Preferred Stuck are 1o be msued in connection with the acquisition of new
Froperty, the net carmings of the property to be o acquired may be included
on & pro furma basis in the foregoing computation, compured «on the same
basis as the net carnings of the Corpuration; or

(iti) issue oF incur any additional indebicdness maturing more than
twelve months from the date of issue or issue any addisonal vhares of
Preferred Stock unless immediately after such issuance the aggregate of the
principal amount of indebtedness then maturing 1n more than twelve months
and the par value or stated value of Preferred Stock then outstanding <hall be
less than scventy-five per cent of Total Capitalization of the Cotporation, as
defined in paragraph 5(3) of Section B of this Article 1l or

Civ} issue any shares of Preferred Stock uniess the aggregate of the
capital of the Corporation applicable to Common Stock and the surplus of the
Corporation shall be not less than the amount payable upon involuntary
dissolution to the bolders of Preferred Stock to be outsianding immediaicly
alter the proposed issue of such additional Preferred Stock, exciuding from
the foreguing computation stock which 1s 10 be retired in connection with the
issue of such additionat shares of Preferred Stock; provided. that no porion
of the surplus of the Corporation which shall be usved 10 meet he require-
menty of this paragraph shall, after the 1ssue of such additinnal shares of
Preferred Stock and until such additiona! shares o a fike number of uther
shares of Preferred Stock shall huve heen retired, be available for div rdends
or other distribution upon Common Stock, or
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(v} merge or consolidate with or into rny other corporation; provided
that the provisions of this paragraph shall not apply to 4 purchase or other
acquisition by the Corporation of the franchives of assels of another corpora-
tion in any manner which does not involve a merger or consolidation, or to a
merger of uny corporation with and into the Corporation pursuant to any
provision of law which authorizes the Corporation, without shaseholder
actron. 1o be the surviving party to » stalutory merger it he termn of the
merger do mot alier any provision of these Articles fexcept ity corporate
name) nor atherwise affect its outstanding shares,

8 Variable Terms of the Respective Senes of $100 Praferred Stock
(&) 4.00% Serres (40,000 suthorized shares)
The dividend rate shall be 4.0077 pes anhum. Shares of this series shall be

redecmable at $104.25 per share, plus all accrued and unpaid dividends to the
redemption date,

(b) 4.80% Series (40000 authorized shares)

The dividend rate shall be 4607 per annum. Shares of this series shali be
redeemable at $103.25 per vhare, pius all sccrued and unpaid dividersds to the
redemption date.

{c} 4.76% Series (80,000 authorized shares)

The dividend rate shall be 4,757 per annum. Shares of this series shall he
redecmabic at $102.00 per shase. plus all accrucd and unpaid dividends to the
redemption date,

(D) 4.40% Series (75.000 authorired shares)

The dividend rate shall be 4.40% per annum. Sharcs of this series shall he
redeemable at $102.00 per share. pius ail acerued and unpaid dividends to the
jon date.

o) 4.58% Series (100.000 authorized shares)

The dividend raie shall be 4.58% per annum. Shares of this series shall be
redeemable at $102.50 per share on of before November 15, 1977, and thereaficer
at $101.00 per share, plus, in each case, an amount equal to accrued and uapaid
dividends w0 the redemption date.

{l} 8.80% Series {200,000 authorized shares)

The dividend rate shall be £.30% per annum. Sharcs of this series shalf be
rodeemable at $107.00 per share on or prioc to November 1S, 1980, thereafter at
$104.00 per share on or prior 1o November 15, 1985, und thereafter at $101.00 per
share, plus, in each case, all accrued and unpaid dividends to the redemption date,

{g) 7.40% Serias (300.000 suthorized shares)

The dividend rate shall be 7,40% per annumt. Shares of this serics shall be
redeemable at $108.77 per share on or prior to August 15, 1977, thereafter at
$106.92 per share on or prior o August IS, {982, thereafter at $10% o7 per share on
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pIOE t Auging 15, 197, thercalier at $101.32 per ke an or prios (o
Augiind 18, 192, and thervalter ag $102 48 per share. piun, in cach vase, il
wecried und unpant diukemis to the tedemption dave; provided. howvver, Prisst to
Augtint 18, 1977, mo shares of Dhiv serior muy he redeemed, directly of induetly.
Trom the provedds of or s antivipation of any refunding uperasion wsalying the
itk e of Commn Block, of the iwurning of dets or ivsuamve of any other
e iy whis B has an interest o dividend rute or cos to the Copporation leas than
the shvidend rate of thia senies

(i 7 M% Bearias (\00.000 autherized shares

The divudend rate shall be 7 7478 per annum  Shares of 1his series shull be
Fedecmahle sl $108 M per vhure an o gwicw to Februaty 18, 197, thereafier w
$1tw, B per share on oF peinr to Febiuary |8 [0, thereafies ut $14M 97 per share
on o peks o Febwuary 4, 399, therealier at $102 9% per whare on o pry
Febioary %, 1994, und thercalter wt $A2 20 per whare, plus. i cach case, 1l
i FUED amad anpand shvutends 1o the tedemption dute. pravided. how s ¢f PTIH 0
February 14 (99, a0 shares of this wries may he redeemed, doectiy sw imli
1eetiy . from the procesds of o i sntivipation of uny refunding operidion isvod -
g the mauance of Commop Stk oe the inwurring of debt o ivuance of any
her securny which hus an interest o dividend THIE o cand b the Corporation
less than the dividend rate of this serien

(1] 10 00% Bares (430,000 quthorized sharen)

Phe dividend rute whall be 10 00 per annum. Shares of this series shall be
reicemable of $E10 G0 per shury on o PERF (0 August 15 IO Sheaeafier o
$107 S0 per share on e prior o Augunt |5, 1984, thereafter at 3108 oo pet share an
oY e August |8, 199, thereatier w $10) W per whare on o8 prir o
August 18, 184, and thereafier wi $101 00 Pt e, plus. n sich vawe. il
ses SO and ungpand dividends o the redemption date, provided. however. pror o
Asigust 14, 1910, no shares uf This veries miy be redeemedd. directly o indiesity,
from the provesds of wr in anticipation of uny refunding aperation inyolving the
svance of Commun Sk, or the imurring of de o suance of uny ofber
s urity whivh has an inferost of disidend rate o virnd Fir 4R Cot poration ks than
the dividend rute of this senies.

The vhares muy also be redecmed at any ime fur the mandatiry winbing fund.
hereimalier wlvieed 1. uf the sinhing fund redempionon price of S per Jie.
Pus an amonnt vysial 1o wecrued amd unpaid doyidends thereon therem referred 1o
av the “sinbing fund tedemption prve”™'s. The lermn Twcerued and unpant dive e
demds” shalt mean o sum aquat 1 $10 rer share per annum from the respeciive s e
dhates From whis b dis wlemds an the shares scvtued tae the sedemption duie, lews the S
e ate amonnt ot all dis wlends theretofore paid thereon. Within gach twelve
months’ perund vominencong with the 1welve monihy' periond anding Augunt 15,
1976, wn & mandatory sinhing fund. the € wrporation shill acquie tunlews e
venied from domg s by the 1ol tion referred to uhove of By uny restintion
sOnained i any mornigage. identure. oF ki agreement of the Carporadion, o
upiews the propowed wpgregaie gt phce world be i eacese of the aniwn
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of the Corporation's surplus of its assets over its liabilitie, including capital)
cither by the redemption thereof at the sinking Tund tedemption price or by
purchase thereof in such manner i the Board of Directors may deterimine from
time 1o time at nxt cxceeding the sinking fund redemption price. and vhall retire.
an aggregute of 15,75 shares: provided, however, that if the Corporation shall he
prevented by any restriction referred 10 above or for any other reuson from

which in the absence of wich restrictions it woutd be required 10 acquire during
such period, the deficit shalf be mide good in the firt succeeding twelve monthy’
period in which the Corporation shall not be prevented by such restrictiuns or
such other reason from acquiring shares of this series,

Any shares which shall be redeemed or purchused by 1he Corporation at not
excoeding the sinking fund redemption price in any such twelve months period
and shall not be applied 10 meet 1the Corporation's mandatory sinking fund
obligation for such twelve monthy” period muy be credited on the amount reduired
to be sequired in any one or more of the next fuilowing twelve months” periods
which the Corporation may designate.

Shares redeemed or purchased and applicd to meet the mandatory sinking
fund obligation shall not be reissued <o long as any shares of this series shat!
remain outstanding, but thereafter shall be subject 1o reissuance as provided in
these Articles and applicable faw.

C. PREFERENCE STOCK
1. Series. Designations

except for such provisions as are applicable to all shares of Preference Siock
irrespective of series, and except that. untif all Preferred Stock shall huve been
fedeemed in acosedance with its terms, the nights and preferences granted to or
imposed upon any series of Preference Stock shall kave no eflect whatever on
Preferred Stock. which shall retain ity presem rights and shall be and remain
supetior in all respects to Preference Stock.

Subject 10 the limitations hereinafier stated, the shares of Preference Stock
may be issued in any such one Or more terics as may be fixed from time to time by
the Board of Directors. each of such series 1o be distinctively designated. All
shares of any one series of Preference Stock shall be alike in every particular, and
the shares of all series shali rank equally and be identical inall respects, exvepl in
respect to the matters set forth in the Tollowing Paragraphs ta) through ¢f;, which
the Board of Directors shall have the power 1o determine for cach series:

(4) The dividend rute;

(b} The date frum which dividends shall be cumulative and the dates on
which dividends, if declared, shall be payable:

{c) The sum puyable per share upon the veluntary dissolution, liquida-.
tion or winding up of the Corporation and (subject to paragraph 4b) (i) of
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Section C of this Article 11D the sum payable per share upon the imvoluntary
dissolution, liquidation or winding up of the Cuorporation. which sums, 1n
cach and every case, shall be a stated amount (not less than L1008 with
respect to disslution, liquidation or winding up during any specifled perind
or perinds. plus an amount egrol 10 the dividends wecrued amd unpand
thereon, whether or not earned ui Jeclared, and payable out of the net assets
of the Corporation. whether capital or surpius.:

(d) Whether or not the shares of each series siall be redeemable. apd of
made redeemable. the redemption price or prices per share. which prices, in
each and every case, shall be an amount as stated in the resolution creating
such series. with respect 1o redemption during any spevificd period or
periods, plus an amount equal to the dsvidends acerued and unpaid thereon o
the date fixed for redemption. whether or not carned or declured,

{e) Whether or not the shares of each senies shall be made vonverthle
into or exchangeable for other securities of the Corporation, and if made
convertible or exchangeable, the price or prices or the rate or rates of
conversion or exchange and the adjusiments. if any. at which sugch comer.
sion or exchange may be made:

{f} Whether or not there shall be a sinking fund, or other fund analugous
thereto, with respect to the shares of each series and the terms and provisions
of such fund. if any.

2. Dividends

The holders of Preference Stock of cach series shall be entitled 1o receive,
but only when and as declared by the Board of Directors, dividends at the rate
fixed for such series and no more. Such dividends shall he payable on such
dividend dates as may be fixed for said series and shall be cumulative from such
date as may be fixed. All dividends accrued on Preference Stock ahall be fully
paid, or declared and et apart for payment, before any dividends on Common
Stock shaBl be paid or set apart for payment so that if. for ail privor dividend
periods and the then current dividend period. dividends on all outstanding shares
of Preference Stock at the rates fixed for the respective series shall not have been
puid, or declared and sct apart for payment, the deficiency shall be fally paid, or
deciared and sct apart for payment, befure any dividends shall be pad or vet upart
for payment on Common Stock. If the stated dividends on Preference Stock are
not puid in full, mm&amam«m&oﬂmm“mm in
the puyment of dividends including accumulations, if any, in sccordance with the
sums whick would be payable on such shares if ali dividends were declared and
paid in full. Accumulations of dividends shall not bear interest,

3. Dissolution, Liquidation, Winding Up

Upon any dissolution, liquidation or winding up of the Corporation. whether
voluntary or involuntary. the holders of Preference Stock of each and EVETY »erics
then outstanding shall be entitied 1o receive out of the net assets of the Corpova:
tion, whether capital or surplus, the sums per shure fixed for the shares of the
respective serics and paysbie upon such dissolution, liquidation or winding up.
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plus. an the - - “ate noamount equal to the dividends acctued and
uapard thercon - neh o a0t e wned or declared, before any distnibution of the
avsets of the Coporataon nall be made to the halders of Common Stock

1 the assets detnbutable on such dissolution, hyudation or w inching up shali
be msuffivaent to g -t the pas ment to the holders of Preference Stk of the Tl
amounts o winch they respectively are entitled as aforesaid, then said assets shall
he distributed ratubly among the holders of the respective series of Preference
Stuck i proportion to the amounts which would be payabie on ~uch diveolution
ligindanion or winding up of 2l such amounts were pard in full in preference and
priosity over the shares of Common Stock

After puyment o the holders of Prefercace Stock of the full wmounts to
whick they respectively are entitied as aforesaid. the holders of Preference Stk
as such, shall have no nght or clasm to any of the remaining assets of the
Curporation

The sale. comveyance, exhange or transfer of all of substantally all of the
avsets of the Corpotation. ur the merger or comsohdition ity or with 4ny other
~arporation. shatl not be Jeemed a dissolution, Biguidativa ot winding up for the
purposes hereof.

4 Restrictions in Favor of Praference Stock Shareholders
{a] Restrictions Waived by Two-Thirds Vole-—5o lung as any shares of

Preference Stock of any eries are outstanding, the Corporation shalt not. with
sut the consent fgiven by vole at a meeting called For that purpose) of the

sers of at least twanthirds of the totad number of shares of Preference Stk
et seres then outstanding.

(1} create or authonze any kind of stock ranking prior to or on 4 panty
with Preference Stock (other than additional shares of Preferred Stucki as 1o
assels OF dividends, or create or authorize any secunty comvertibie o
shares of stoch of any such kind; or

tn) alter, amend, change oc repeal any of the express terms of Py fer-
ence Stock or of any series of Preference Stock then outstamding in a manner
prejudicial w the holders thereof, provided, however, that if any such
amendi of alteration, change of repeal would be prejudicial to the hotders
of “hare- ol one of more, but not all, of the series of Preference Stuck at the
t o outsteefing. such consent shall be required only from the holders of
e turds o T ihe tolal number of outstanding shures of all series w affected

it- Hestrichons Waived by Majority Vole—So long as any shares of Prel-
erence Sock of any series are outstanding, the Corporation shall not, without
the consent (given by voie at a meeting culled for that purpose} of the holders
of & majonty of the total number of shares of Preference Stock of all senies
then outvtanding

1) increase the total authorzed amount of Preference Stock, or

() tssue any shares of Preference Stock entitied 1o payment of an
amount per share upon involuntary dissotution, liquidation we winding up of

i e | i | lII-l‘i




the Corporation in excess of $100 per share, plus an amount equal to the
dividends sccrued and unpakd thereon, whether of not earned or declared, or

{iii} merge or consolidate with or into any ather corporation; provided
that the provisions of this paragraph shall not apply 10 a purchase or othet
acquisition by the Corporation of franchises or assets of another corporation
in nny manner which does not involve & merger or comsalidation, or to a
merger of any vorporation with and into the Corporation pursuant 10 any
peovision of law whick suthorizes the Corporation, without shareholder
action, to be the wurviving party 10 a siatutory merger if the terms of the
merger do not alter any provision of these Articles (except its corporate
wame) nor otherwise affect its outstanding shares.

§. VYoting Rights

{s) Dividends on Prefersnce Stock Current—Except as and to the exten
otherwise provided by these Articies and the liws of the State of Florida,
Preference Stock shall not entitle sny holder thereof to vote at any meeting of
shareholders or election of the Corporation, or otherwise 1o participate in any
action taken by the Corporation or its sharcholders,

(b) Dividends on Prefersnca Stock in Arrears—if and when dividends
payable on Preference Stock shall be in default in an aggregaie amount equiva
fent 1o six Tull quarter-yearly dividends on ali shares of such Preference Stock
then outstanding, the holders of shares of Preference Stock, voting separately
s & class and regardiess of series, shall be entitled 10 ele. 1 two members of
the Board of Directors, as then constituted, and the lsolders of Common Stock
iand the holders of Preferred S1ock i they are then entitled 10 elect dirsciors)

10 alect the remainder of the Moard of Dircctors as then con-

of dee hodders of Preference Ssock, voting scparately as =

class, 10 elect menbers of the Board of Directors as aforesaid shall continue
dividends sccwmulated on Preferesce Stock thal! have

and set apart for payment (and sach dividends

st spart for payment, out of assets available

rexsonsbly practicable), st which time such rnight of the

Stock to siect members of the Bourd of Direc-

as sforessid vhall terminate, subject 1o revesting im the cvent of cach snd

y character above mamed. Upon termination of

of Preference Stock 1o elect members of the
office of all persons who may have been

fc} Procedure for Elsction of Directors by
Stock—Whenever the right 10 elect ditectors shall accrue to holders of the
shares of Preference Stock as berein provided, (1) a meeting of sharcholders
for the edection of & new Board of Directors shall be called and held, and, if
i otherwise called, shall be promptly called by the Secretary of the Corpora-
tiop upon written request of, or may be calied by, the hoiders of record of at
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least ten per cent of the outstanding Preference Stock, and (2) upon the elec-
non at such meeting the terms of office of thove existing directors elected by
the holders of Common Stack shall terminate

Al any meeting held for the purpose of electing directors when the holders of
Preference Stuck shall be entitled to elect members of the Board of Directors as
afuresaid, the presence in personr or by proxy of the holders of a majonty of the
totdl number of ontstanding shres of Common Stock of the Corporation shali be
required to constiute & quorum of such class for the election of directors by such
cluss. and the presence in person or by proxy of the holders of a majorny of the
total number of outstanding shures of Preference Stock shall be required to
constitute a quorum of such class for the election of direciors by such class;
provided, however, that 2 majority of those holders of the stock of either such
clavses who are present in persun or by proxy -hall have power to sdjourn such
mecting for the election of directors by such class {rom time to time without
notice other than announcemeni at the meeting. At such meeting the holders of
Preference Stock shall be entitled to elect 1wo directors, and the holders of
Common Stock shall be entitled 1o elect the remaining directors: provided, how-
ever, that any persons occupying positions who were elected by the holders of
Preferred Stock shall not thereby be affected. The terms of office of the directors
%o clected by the holders of Preference Stock and by the holders of Common
Stock shall expire at the time the terms of office of directors would normally
expire, and upon any such normal expiration of such term« of office, if the holders
of Preference Stock continue 10 be entstled 1o elect direct <, they shall be entitled
to elect a successor director; subject, however, 1o ternination of the office of any
director elected by holders of Preference Stock as provided in the second preced-
ing paragraph hereof.

{d} Vacancies on Board of Dirsctors—in case of any vacancy in the
office of a director occurring among the directors elected by the holders of
Preference Siock as aforesaid, or of » successor 10 any such disector, the re-
maining director so ehected may elect a successor 1o hold office for the unex-
pired term of the director whose piace shaull be vacant, and such successor
shall be deemed to have been elocted by the holders of Preference Stock as
aforesaid. Likewise, in case of any vacancy in the office of a director occumming
iat & time when the holders of Preference Stock shall be entitied 10 elect mem-
bers of the Board of Directors as aforesaid) among the directors elected by the
holders of Common Stock of the Corporation, or of a successor of any such
director, the remaining directon so elected may dect by affirmative vote of &
majority thereof, or by the afirmative vote of the remaining director so elected
i there be but one, a successor of successors 1o hold office for the uncxpired
1erm of the director of directors whose pisce or places shall be vacant, and
such successor or successors shall be deemed to have been elecied by the
holders of Common Stock of the Corporation.

Nothing herein pertsining to the rights of the holders of Preference Stock to
elect directors shall be deemed 10 affect the rights of the holders of Preferred
Stock 1o elect directors upon default in the payment of dividends on that stock.
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(o) Limitation on Series Voting-Except as herein otherwise expressly
provided and except when some mandatory provision of law shall be control-
ling and, as regards the special rights of any series of Preference Stock, as
provided in the resolutions of the Board of Duwectors creating such sernies,
whenever shares of two or more series of Preference Stock are outsianding, no
particular senes © © Preference Stock shall be entitied 1o vote av & separute
sericy On any o - and all shares of Preference Stock of 8l senes shall be
deemed 1o com uae but one class for any purpose for which a vote of the
shereholders of the Corporation by classes may now or hereafier be required.

{) Voting—Hclders of the shares of Preference Stock shall be enutled t0
cne vofe per share upon matters with respect 1o which holders of the shares of
Preference Stock have voting rights as provided by these Articles or as other-
wise required by law.

Except as otherwise provided by this Artcle 11 and the laws applicable to
this Corporation and subject 10 the right of Preference Stock to vole in certain
eventy as hereinbefoic set forth in Section C of thus Article 141, and subject to the
right of Preference Sierk not o have certain corporate actions iaken without the
consent of the holders thereof, as required by the provisions of sub-paragraphs (a)
and {b) of paragraph 4 of Sectson C of this Articie HI, Common Stock shall have

the exclusive voting 1 ights for the electon of directors and for afl other purposes.

D. REDEMPTION OF PREFERRED STOCK AND PREFERENCE $7OCK

The Corporation, by action of its Board of Directors, may redesm the whole
or any part of any series of Preferred Stock or Preference Stock. which has been
made redcemable. at any time or from time 10 Sime. o the redemption price of the
shares of the particular series fixed therefor as herein provided, Notice of every
such redemption shall be given by publication st least once in & &aily newspaper
printed in the English lasguage and of general circulation in the City of St
Petersburg, Flovida, and st Jenst once in » daily sewspaper printed in the English
language snd of geweral circulation in the Borough of Manhattan, The City of
New York, the first publication in sech sewspapers 10 be at heast thirty days and
not wsore than sinety dayi prios 1o the dste fxed for rach redemption. Notice of
svery viich redemprion shall also be mafled 10 the holders of record of the shares
of the series 30 10 be redeemed, st theiy respective addrenses o the same shali
appenr on the books of the Corporation; but no faflers to madl such sotice or any
dulect iherein or in the mmiting thersof shall affect the validity of the procecdings
for the redemption of any shares of Preferred Stock o7 Preference Stock so to be
rodeemed. In cane of the redemption of & pest only of amy series of Praferred
. Btock or Prefercats Stock at the tiswe outstanding, the shares of wach serics to be
redeemed shall be selecied by lot, in such manner s the Board of Dimctors shall
determine, by a batk or trust company selecied for that purpose by the Noard of
Direciors. The Board of Directors shall have full power and suthority, subject to
the limitations and provisions herein costained, o prescribe the manner in, and
the terms and conditions upon, which 1he shares of Preferred Stock or Preference
Stock slmll be redeemed from lime o time,
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Il such notice of redemption shall have beendud . .~ %y 0 am v
on of before the redemption date specified insuch s+ gt . o~y
such redemption shall have been set aside by the Covooriiwr <ejuras 0 ¥ anas
from its other funds, in trust for the account of the boldars o4 - Tav. L e
redeemed, w0 as 10 be and continue to be avmlable therefot. the. -ty

that any certificate for such shares 30 calfed for redempion sh:ttp- . e s
survendered for cancellation, from sad sfier the date fixed for red - -+ 1
shares represented thereby shall no longer be deemead 10 be otisturcs g w0+ o
1o receive dividends thereon shall cease 1o nccrue and sl nights wo'h rospea:
such shares »0 called for redemption shall cenve and terminate, exsep only the
right of the koiders thereof 10 recelve, out of the funds so set aside 1n trust, the
amount payable upon mdrmpﬁon thereof, without interest. As an alternative, the
Corporation may, after giving notice by publication of any wuch redemption as
hereinbefore provided or efier giving 1o the bank of trust company hereinafter
referved 1o wrevocable mnhorization (o give such notice by publication, and, at
any time prior to the redemption date specified in such notice, deposit in trust. for
the account of the holders of the shares 10 be redeemed, funds necessary for such
redemption with a bank or trust company in good standing, doing busincss in the
Siate of Florida or the State of New York, having capital, surplus and undivided
profits aggregaring st beast 35,000,000 and designated in such aotice of redemp-
tion. Upon such deposit in trust, all shares with respect 10 which such deposit
shall have been made shall po longer be deemed 16 be ~utsianding. the right o
receive dividends thereon shall cease 1o scorue and sl nights with respect to such
shares 5o called for redemption shall cease and icrminate. exceps only the right of
the holders thereof 10 receive. cut of the funds 1o deposited in trust, from and
sfier the date of such deposit, the amount payabic upon the redemption thereof,
without interest, and motice of such right shall be included in the notice of
redempuion hereinabove provided for. Y case the bolder of shares of the sveries of
stock which shall have been redeemed shall not within six years of the date of
redempuion thereof or the date of such deposit with » bank or trust company.
whichever is earlier, clsim the amount 50 sct aside or deposited n trust, as the
cave may be, for the redemption of such shures, such bank or trust company shail,
upon demand, pay ower w the Corporation any sach unclaimed amount so
deposited with 1 and shell thereupon be relicved of all responsibility in respect
thereof and the Corporation shall not be required 1o hoid the amount «o paid over
10 &, OF any Amount 5o set aside by 11, {or the redemption of such shares. separate
and apart from 1ts other funds. Thereafter the holders of such shares shall ook
only to the Corporation for payment of the redemption price thereof, without
inlerest.

All or any shares of Preferred Stock or Preference Stock at any tme re-
deemed, purchaved or acquired by the Corporation may thereafter, in the discre-
tion of the Board of Directors. be teissoed or otherw ise disposed of at any time or
from time 1o time (0 the extent and 1n the manner aow or hereafter pernutted by
law, subject, however, to the hmitations herein imposed upon the 1usue of Pre-
ferred Stock or Preference Stock.
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Unless otherwise provided in any resolution hercafter sdopted by the Board
of Directors pursuant 1o this Article 11 and filed in the manner provided by law,
the nunber of shares of any series of Preferred Stock or Preference Stock
cstablished and designated in these Articles, or in any resolution hereafter
adopted by the Board of Dircctors pursuant 10 this Asticke 11 and filed in the
manner provided by law, may be incressed (within the total suthorized amount for
such class of stock) or decreased (but not below the number of shares thereof then
outstanding’ by a statement filed pursuant to law setting forth a resolution adopted
by the Board of Directors increasing or decreasing the suthorized number of
shares of such series. in like manner, unless otherwise provided in thes Article 111
or in any such resolution, the Bourd of Dircctors may from time 10 time. within
ihe then total authorized amount of such cliess of stock, establish and designate
any reacquired or unissued shares of such stock (whether of not theretafore
established and designated na u part of any existing scncs) ks shares of the same
class of ome or more existing or addit:onal setics and fin and determine the relatine
rights and preferences thereof.

LT

ARTICLE IV REGISTERED OFFICE AND AQGENT

The regisiered office of the Corporation is located st 3200 Thinty-Fourth
Street South, St. Petersburg. Florida. The Corporation’s registered agent at such
address is Mrs. Theima R. Maxhimer.

ARTICLE V NUMSER OF DIRECTORS

The sumber of directorn comstituting the existing Bosrd of Directors of the
Corporation is cieven. The Board of Direciors may, by resolution, fix or vary
from time to time the nusmber of direciors of the Corporation: provided, however,
the Board of Directors shall not be leas than shree nor more than Micea. The
Board of Direciors may, by & smjority vote of the full Board, increase the
membership of the Board by sot ssore than iwo members between annual meet-
ings of shareholders: by a Jike vote the Board of Directors shall have the power to
fill sny vacancics, inciuding vacancies created by rcason of am increase in the

membership of the Board.

i i 0 O L O

ARTICLE Vi RESERVATION OF MIGHTS
mcmmesﬂwriﬁuwm.m.cw«wmy
provisions contained in these Articles in the manner now or hereafier prescribed

by statute. and all rights, herein conferred upon sharcholders, are granted subject
10 this reservation.

ARTICLE Vil BY-LAWS
‘The Board of Directors shalf have the power 10 adopt, alter, . «=nd or repeal

the By Laws of the Corporation, subject always to the rights of tne sharchoiders
with respect thereto.




In Wriness Wrimior, Florida Power Corporation has caused these
Amended Articles of Incorpuration to Le signed by its President and 1o be attested

under its corporate seal by ity Secretary, as reguired by Section 607,187, Flonda
Statutes, 1975, thin<- Tday of Aprit, 1977,

Secretary

Start or FLoripa
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Cotniyof PineLt as }

.
The foregoing mnstrument was acknowledged before me this 26 “day of Aprii.
1977. by Anpriw H. Hines, Sx.. President of Florida Power Corporation. 2
Flonida corporation, on behalf of the Corporation,

vt i /J.ldv v A
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Notary Public, State of Florida at Large
My Commission Expires July 9, 1978
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