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File with Department of State original ribbon copy of Board
Resolutions re 7.08% Preferred Stock *7,08% amendment®).

Have copy of Item 1 file stamped and then attach it to back of
Item 3, a copy of articles and all previous amendments.

Have copy of articles and all amendments (previous and copy of
7.08% amendment) certified. The new certificate should read as
the old ons is marked (reflecting addition of 7.08% amendment).

Send by Federal Express the new complete certified copy of
articles and all amendments to New York in enclosed maller,

Ifayou have any questions, call Pam Saari at (313) 897-1707.
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FLORIDA POWER CORPORATION 08
Resoluticn of tha Exacutive Committes 235 Koy 17 P I ‘13
of the Board of Diractors s g e o
Fixing the Tarms of the Tﬁ_?_ﬁﬁngg'sgr?‘ﬁ_é’\ﬁ
Cumslative Praferred Stock, 7.08% Series 1Az, FLORIDA
Adoptad November 12, 1986

RESOLVED, that, pursuant to the authority granted
the Ewxacutiva Committea by the Board of Directors in
resolutions adopted pursuant to the General Statutes of the
State of Florida and subject to tha rights and powers as
granted in tha Amended Articles of Incorporation, as
amended, of the Company, the Exacutive Committee of the
Board of Directors of this Company does hereby suthorize the
creation, lssuance and sale of an additional series of
Preferred Stock, of the par value of $100 each, which shall
be designated as Cumulative Preferred Stock, 7.08% Series,
and shall have, in addition to tha designations, terms,
zelative rights, privileges, limitations, preferences and
voting powers, and the prohibiticns, restrictions and
qualifications of tha voting and other rights and powers as
provided in the amended Articles of Ingorporation, as
amended, of the Company, for the Preferred Stock of the
Company, including tha amounts payable per share upon
voluntaty or involuntary liquidation, dissclution or winding .
up of tha Company as provided in Article ITI, Saction B, &
of the Amendead Articles of Incorporation, as amended, the
following terms:

(a) The rate of dividend for tha shares of such
Cumulative Preferred Stock, 7.08% Series, shall be
7.08% per annum of the par value thereof and dividends
on all shares of such Series shall ba payable quarterly
on February 15, May 15, August 15 and November 15 of
aach and every year. Dividends shall be cumulative
from the date of original issue and the cumulative
portion frem such date to February 15, 1987 will be
pald on February 15, 1987, °

(b) Redemption prices of the shares of such
Cumulative Preferred Stock, 7.08%1 Serles, shall be
$107.08 per share on or prier to November 15, 1991;
$104.72 per share thereafter and on or prior te
November 15, 1996:; $102.36 per share thareafter and on
or prior to November 13, 20013 and $100.00 per shara
thereafter, plus in each case, dividends accrued to the
redemption date; provided, however, prior to November’
15, 1991 no Cumulative Preferred Stock, 7.08% Series,
may be redeemed, directly or indirectly, from the
proceeds of or in anticipation of any refunding
oparation invelving the jncurring of debt or issuance
of any other security ranking pricr to or on parity
with the Cumulative Preferred Stock, 7.08% Series, as




to dividends or assets, which has an interest or
dividend rata or cost to the Company less than the
dividend rate of tha Cumulative Preferred Stock, 7.08% -~
Saries.

(c) The shares of such Cumulative Proferrad
Stock, 7.08% Series, may also be. redeemed for the
mandatory and optional sinking fund Thereinafter
referred to at tha sinking fund redemption price of
$100.00 par share pius an amount equal to accrued and
unpaid dividends thereon (herein referred to as the
fsinking fund redemption price™). The term "accruad
and unpaid dividands" shall mean a sum equal to $7.08
per share per annum from the respective date from which
dividends on the shares of such Cumulative Prefsrred
Stock, 7.08% Series, cumulate to the redemption date,
less the aggregate amcunt of all divlidends theretofors
paid therson.

{d) Within each twelve months' paricd commencing
with the twelve months' period ending November 15, 1992
as a mandatory sinking fund, the Company shall acquire
(unlcss prevented from doing so by any restriction
rofarred to above or by tha restrictions contained in
tha Ceneral Statutes of the State of Florida or in the
Company's Amended Articles of Incorporation, as
smanded, or in any mortgsge, indenture or loan
agraement of the Company), either by the redemption
theraof at the sinking fund zedemption price or by
purchase thareof in such manner as the Board of
Directors may determine from tima to time at a price
per share not exceeding the sinking fund redamption
price, and shall retire, an aggregate of 25,000 shares
of Curulative Preferred Stock, 7.08% Serles; provided,
howevar, that if the Company shall ta pravented by the
restriction referred to abeve or by any rvestrictions.
contained in the General Statutes of the State of
Filorida or in the Company's -Amended Articles of
Incorporation, as amended, or in any mortgage,
indenture or loan agreement of the Company or for any
other resson from scquiring during any twelve months’
pariod tha number of shares of Cumulative Preferred
Stock, 7.178% Serias, vwhich in tha absence of such
rastrictions it would ba required to acquire during

. __—=uch_period, the deficit shall be made gocd in the
first succeeding twelve months' period In which the
Company shall not be prevented by such restrictions
from acquiring shares of Cumulative Preferred Stock,
7.08% Serias,.

Within each such twelve months' period commencing
with the twelve months' period ending MNovember 15,
1992, as an cptional sinking fund, the Company may
redeem, at tha sinking fund redemption price, up to an




additional 25,000 shares of Cumulative Preferred Stock,
-7.08% Series. Such right to redeem pursuant to the
optional sinking fund, if not exercised, shall not be
cumulative. -

(a) Any shares of Cumulgtive Prefarred Stock,
7.08%7 Series, which shall have been redeemad or
purchasad by tha Company at not exceeding the szinking
fund rademption price in any such twelve months' pariod
and xhall not have been applied to meet the Company's
mandatory sinking fund obligation for such twelve
months' pariod may be credited on tha amount required
to be acquired in any one or more of tha next following
. twalve months' periods which the Company may designate.

(f) Shares of Cumulative Prefarred Stock, 7.08%
Saries, of the Company, redeemed or purchased and
applied to meet the mandatory sinking fund obligation
shall not be raissued as shares of Cumulative Prefarred
Stock, 7.08% Series, but shall ba subject to relssuance
as provided in the Amended Articles of Incorporaticm,
as amended, and applicable law.




CERTIFICATE

We, GEORGE E. GREENE, IIl, Senior Vice President, Financial
Services, and J. G. LOADER, Secretary, of FLORIDA POWER
CORPORATION, a Florida corperation (hereinafter called the "Company™),
do hereby certify that the foregoing is a true and complete copy of a certain
resolution duly adopted by the Executive Committee of the Board of
Directors of the Company at a meeting duly convened and held in New York
City on November 12, 1986, at which meeting a quorum was present and acted
throughout, and that sald resolution has not been annulled, revoked or
amended in any way and is in full force and effect. Such action by the
Executive Committee was taken pursuant to authority granted by the full
Board of Directors at a meeting thereo! duly convened and held on July 17,
1986.

WITNESS, the signatures of the undersigned as such officers of the 7
Company, and the corporate seal of the Company hereunto affixed, thls
[ﬂ,ﬁ day of November, 1986.

STATE OF FLORIDA
COUNTY OF PINELLAS

I hereby certify that on this date befor= me, 2 notary public and officer
duly authorized in the State and County aforesaid to take acknowledgments
of deeds and other instruments, personally appeared GEORGE E. GREENE,
111, and J. G. LOADER, to me known and known to be the persons described.in
and who executed the foregoing Instrument as Senlor Vice President,
Financlal Services, and Secretary, respectively, of FLORIDA POWER
CORPORATION, and they severally acknowledged before me that they

.-executed the same as such officers of said Company with the intent and for
the purposes expressed therein,

. * IN WITNESS WHEREOF, I have hereunto st my hand and alfixed my
. oificial seal this /¥#h day of November, 1936.

My Commission Expires:

Hatyy Public, Sratd of AGKE
§g Commiaon Exped Jap Bl u




