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The Honorable Tom Adams

Secratacy of State
Tallahansee, Florida 32302
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Certificate of Iaincorpor:tlmf N
=

Dear 8ir:

In re: Composite
of Yloxids Fower Corporation o
~

T
Enclosed herewith for £iling in your Office is a Oonifeni -
Certificate of Reincorporation of Florida Power Corporation a ngnd ry
through July 16, 1966, in which are {ncorporated all amendmedieL-t S
sald Charter which have been previously filed with your Offichy d
three (33) additicnal copies of
said Composite Certificate of Reincorporation in which we would ap-
the Certificate {containad on pages 33 and 34)

preciate your exscuting
and returning the ssme to us with your f{ling stamp indicated thareon.

To cover the cost of the
Power Corporation's Check in the amount 0

lows:

Also snclesed are thirty-

foragoing, I am enclesing Florida
£ $109,00, cslculated as fol~

Filing of Composite Certificate of
nimwwr‘tiﬂ » . [ ] » L] » . L] [ ] * L L] L L] » L] ‘ 1°Iw

33 certified copiles of the above
at ‘3.& POY COPY & « s ¢ ¢ o » ¢ s s 20 e 8 0 ‘_2!77
Total 109,00

Tthank you for your courtasy and cooparation in this wattasr,

Yours very truly,

[/

cETX TR Sa /

HUNG . /O ,

C. CG-y 8. 9. Grandinor
T01RL . /o i Assistant f.'.oum‘
NENK Jow o e -t
EALAN. (L
REFULY




FLORIDA POWER CORPORATION

Composite Certificate of Reincorporation
as amended through June 16, 1060




Auswped CaxtivicaTs 0¥ BRINCORPORATION
or

FLORIDA POWER CORPORATION

The undersigned, Florida Power Corporation, & eorporation duly
incorporated by Laetters Patent issnod by the State of Florida on the
18th day of July, 1899, sxisting, by virtue of said Lettars Patont and
the several subsequent amendments thersto, under the lawa of maid
state on July 15, 1926, and desiring to accept the provisions of Chapter
10,006, Laws of Florids, 1935, and amendmenta thereto, which are now
ocontained In Chapter 613, Florida Biatutes, 1941, and desiring to rein-
corporats and to continns its sorporste exiatence pursuant to the ap-
plicable provisions of said ohaptsr, said relneorporation having firat
been duly approved by its Board of Direetors and thoreafter dnly
authorised by the affirmative vote of the requisite paroentage of ali
the outstanding shares of its stock entitled to vole in respect thereof,
by ita President, duly attestsd by its Beorstary under its eorporate
seal, does hereby make, subsaribe and acknowledge and fils this cer-
tifioate, pursuant to Beotion 84 thereof, under ita present name of
Fromma Powss Cosronation, as follows:

Foer: Floride Power Corporation is to continue as the name of
the eorporation as reincorporated.

Sscoxn: The principal office or place of business of the corpo-
sation in the Btate of Fiorida is looated at Power and Light Building
in the City of Bt. Petersburg, County of Pinellas, but the corporation
may sstablish offioss or agencies at other places either within or with-
eut the Btate of Florida.

Tiarp:  Florida Power Corporation shall have wrpetual existence,
I




5. To construot, purchase, lenss, ov otherwisc acquire, and to
own, hold, ust, maintain and operate, and to sell, lease, exchange
or otherwise dispose of, alectrlc power generating plants, hydro
plants, stations, gub-siations, {ranamission and distribution lines,
gas works, stoam heating piants, watorworks, ice and ool storagy
plants, warshones, and any and all other buildings, atructures
and sysiemn that are ROCORAATY) approprhta or incldent to earry
on any of the Dhusinesses mentioned in suh-pnugrsphn 1 to 4, in-

clusive, of this pi.rngraph Fourth.

i To manafacture, conatract, purchnse, leane, OF otherwise
acquire, and to own, hold, use, maintain and uperate, and to sell,
loane, cxchange, oF otherwise dispose of, all machinery, motors,
vehicles, lines, pipes, tubing, meters, genles, apparatus, applinnees,
equipment, goods, wared, merchandise and facilities {hat are neces-
sary, appropriate or ineident to carrying on &Ry of the businesscs
mentioned in suh-parn‘rlphﬂ 1io 4, inclusive, of this parngmph
Foarth, and in particular to erect and.or install, and to oW, main-
tain and operate all such polalines, pipelines, conduits, cables, con-
veyors, motors ar other apparatus i may bo neccaRary or appro-
priate to convey eloctricity, BB, water and ice from place to place
gnd to build, contruct and maintain resorvoirs, culverts, filter beds,
maina, dama and locks, anueducts, canals, flumes, raceways, water
wheels and all the apparatus and appliances connceted therewith,

7. To purchase, jease or otherwise acquire, and to own, hold,
use and muintain, and to well, lense, exchange, or othorwise dispose
of, any and all real estate, tands, waters and any interest or rights
with respeet thereto, including easements, rights-of-way, franchises,
Ticenses, consents, concertions, grants, permits and privileges of
overy kind, nature and deseription that are NeCEARATY, approprinte
or incident to earrying on any of the husinesses mentioned in sub-
pnrngraphs 1 to 4, inclusive, of thia pnrngraph Fourth,

8. To have and to exercise the powers of eminent domain and
condemnation now granted, or which may hereafter be granted,
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under the laws of the State of Florida, to corporatlons engaged
in the business of conalrueting, owning, maintaining or operating
public works in said Btaie, and to have and to exercise under much
power of eminent domain the right to enter upon any lands, public
or private, necessary ar convenlent to carrying on any of the busi-
nesges mentioned in sub-paragraphs 1 to 3, inclusive, of thia para-
graph Fourth, and to appropriate the same upon making dus
compensation according to law, or otherwise eranplying with the
stututes of the State of Florida in such cawe :umdo and provided
and to have ani to cxerelae the power of eminent domain in such
other state or states in which the sorporation may be carrying on
any of the aforesaid busineases, subject always to the statutes of
such state or stzten in such case madn and provided.

9. To own and/cr to operate any of the businesses mentioned
in sub-paragrapha 1 to 4, inclusive, of this paragraph Fourth in
the Stats of Florida and in those states in the United Siates which
are contiguous thereto, provided that it shall not he contrary to the
Iawn of any of said states ov of the United States so to do. Subject

to the foregoing limitation as o the states in which the sorporation
may own and operate its buainesses, to have and to exersine all its
powers in Florida, elsewhere in the United States, inelnding the
Distrist of Columbia, and in any foreign country.

10. To horrow money for any of the purposes of the corpora-
tion, from time to time, and without limit as to amount, to issue and
sell its own seenrities in snch amounts, on such terms and conditions,
for such purposes snd for such pricos, now or heraafter permitted by
the Iaws of the State of Florida and not prohibited by the Certificate
of Reincorporation, as amendoed, as the Board of Direotors may
determine and to sceure such seonritios, to the extent now or here-
after permitted by the laws of snid State and not prohibited by the
Cortificate of Reincorporation, as amended, by mortgage upon, or
the pledge of, or the conveyance or assignment in trust of, the whole
or any part of the properties, ansets, busineas xnd good will of the
sorporation, then owned or thereafter moqulred.

¥ 55 b

BRI 2




4]
11, Mo purehase, o¥ ul hokl, pledge morignge
woll, cachnnges OF otherwise dlispost of, nud gonerally deal in securi:
fios af every kind, whether of gnvvrmus-ntﬁ or other bodics politie,

{dunls of the

corporaliont, associntions, frins gy mdicatvs, vr indiv
U nbied Miates oF of any ataty, epritory, colony or possession thereof

or of the Distriel of (Columbia, inelmding stocks, hones, mortgages,
debenturcs, notes, commereinl paper and other wocurities, chosex
in action, evidenees of tndeblmlness, cortificnies of Interest, or other
obligations of uuy nafure hawever evidenend, to cxnreise any and
al! righis, powers aml privileges of individual ownership or intorest
in respect of any curitics or obligations, ineluding the right

1o vote thereon.

Jurrwise ACqULre,

suell s
wdends npon any ghares of
of any contract by, any
arporation shall have
¢ payment of the
of any bouds, Jdobentures, notes,
ehtedness ervonted or jasued by
aid in any manner any

1s or other wecuritios or

pred tiernd of div

performanee
tion in whieh this ¢
rwise guaranieee th

12 To guuy wtee the
al atis of, or the

Uie capit
aBROCiN

other corporation of
an interest, endorae o othe
prineipal atul interest, or vither,
gecurities ofr otier evidenees of il
any such other rorporntion or annociation,

other eorporation oF ansceintion, any Trom!
evidences of indebtedness of which, or ghares of stock in which, are

held by or for this corporation, oF in which, or in the welfare of
which, this corporation shull hove any interest, and to do any acts Or
fhings desigued to protect, PreReTve, improve or onhanoe the value
of any such bonds or other wocurities or avidenoes of indelitedness
or such ahares of stock or other property of this corporation.

a of its own eapitsl
shares of its own eapital stock
surplus of its ansets over its
ded further that shares of its
tion shall not be yvoted upon
nding for the purpase

13, To purchuno.hohl, well and tranafer share

stock; provided, however, that no

anall he ;mrchuuvd except from the
Jiabilities, including capital: and prov
own capital stock owned by the rorTyIOTA
direcily or indirectly nor counted as ontsta
of any stockholders’ quorum or vots.
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14 To enter intth make and perform eontracts of every¥ sort
nund deneriptim with any persoit, firm, ausociation ('urpuml'lnn,
umuh‘ipn\hy, ody pobIEe connty, ntatd guw-rmm‘n\ or colomy ©F

Aepenleney hereof.

s, To poguire all or any part of the good will, rights prnporty
amd husiness of any person, firm, nsmc'mlinn or corporal’um pereln:
fure 0f pereaftet engniged in auy husinenss similar any Lusiness
whieh this vnrpumliun has the power 10 conduet, paY for the sl
in carh OF in ntock oF ponds of this corpoTation or othieTwise, hold,
utilize andd in BRY anner Jdjspose of the whole or an¥ part of the
rights and pru;wrty i actluirc-d, ansune in connection therewith any
Visbilities of a0y guch peradit iy nmaciatinn ot mrpnraﬁtm, anu

conduet 1B any jawful manuer the whole 0T any part of the Dusiness
{hus acquired.

1. To develop, iy for, obtniny, purchnsts Lennsey take license
in pespert of or otherwiae acquire, and to pold, oW use, operate,
enjoy, turd o seconnty grant \icenseR in rospeet of, qunufactore
unler, ipteoduct, nell, ansighy mortgaiE® pledg® ot otherwise dis-

(a) ADY and all e ntions, duvicen, processes andd BNy e
pmvemonts and mm\'\ﬁcatimw thereol.

(h) AnY and all letters patent of the United sitates, OF of nny
other country: and all rights connecied therewith OF appcrta'\m
ng thereunto.

(c) AnY and all copyrights grnnted Ly the United Hiptes OF
any other country.

() Any and sil truiemn.rku, trade names trade aymhaols and
other indication® of origin pud ownership granted hy or recok-
piged under the luws of the United Staten OF of uny other comptry-

17. 1o grnnrnl enrry onany other hainees in ponnection with
the forego VE whether munufuwturing nT ptherwists and to haves

e
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pxereise snd enjoy all the righta, powers and proileges ineidental
to corporations orgunized and exiating umder the laws of the Hiate
of Florida.

The foregoing cluuses shail e eonstrued both as objects snd
powern; and it e hereby oxpressly prov bl thnt the firegoing
enumeration of specifie powers ghall not be held to Jimit or restriet
iu any manner the powers of this corporntion.

Firgir:  The amount of antherlaed enpital stock of the Corpora
tion shall be {a) HOO000 shared of Cutsnlative Preferred Sfoek, of the
pur vilue of F100 vaeh, und (b} 15,000,000 shanres of Common Stock, of
the par value of $2./7) saeh,

Simultaneously with the change of the par value of the authorized
shures of Common Gtock from ®7.50 to $2.50 per shuire, the 2 #1:3,940
shuren of $7.50 par value Common Stock issued and out standing shall
be roclassified amd eplit up, on # threw-for-one basis, info H,441,820
shures of #2050 par value Common Stock through the issunnce of
5,627,R80 adiditionnl shares of $2.50 par value Common Stock to the
holders of record of existing (Common Btock cortificates (which, in lieu
of the surrender and exchange of such certificates, will represent
2,413,940 shares of $2.5) par value Common Htoek) so that ench holder
of record of existing cortificates shall receive two additional shares of
$2.50 par value (Commaon Stock for each share of Commuor Htock held
of record as of the close of buainess on the offective date of the stock
split, and the aggregate amount of capital represented by ghares of
Common Stock to be ootstanding after the thres-for-one split, as re-
corded on the books of the Company, will he the same as that repre.
gonted hy the shares of Common Rtock outstanding immediately prior

to such split.

The designations, terms, relative rights, priviieges, limitations, pre-
ferences snd voting powers, and the prohibitions, restrictions and
qualifientions of the voting and other rights and powers of sald shrres
of Cumulative Preferved Htock aml of any additional series of Pre-
terred Stock which may be hereafter authorized and of the Common
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Stoek, shall be ag follows or an determined in accordanes with the
following provislons:

1. The shares of the PPrefereed Btork may be divided into and
imnned in series, From time (o tine, as berein provided, each of soch
acries to he distinetively designnted, the inltial weries 1o consist of
40,000 share. designated ge Cumnlative Preferred Stock, 47 Ber
ies, and the designations of the additional anthorized shares to he
et forth either (1) in an amendment or amendments to the amended
Cortifieaste of Reincorporation or (i1), to the extent provided in
paragraph 7 hereof, in the resolution or resolutions providing for
the issuance of sarh additional shares ndopted by the Board of
Directors of the Corporation. All shares of the Preferred Btock
of ull series shall be of equal rank snd all shares of any particular
series of the Preferred Stock shall be identical exeept as to the
dute or daten from which dividends thercon shall Le cumulative as
provided in paragraph 2 hereof. The shares of the Preferred Stock
of different serien, snbject to any applicable provision of law, may
vary as to {he following terms, which shall be fixed in the case of
ench such series, at any time prior to the issuance of the shares
thereof, in the manner provided in paragraph 7 hereof:

(1) The annual dividend rate (within such limits as shall
be permitted by law) for the particular series and the date from
which dividends shall be cumulative on all shares of such series
ixsued on or prior to the record date for the first dividend for
such meries;

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

(¢) The amount or amounts per share for the particular
series payable to the holders thereof upon any veluntary or in-
voluntary liquidation, dissolution or winding up of the Carpora-
tion, which may be different for voluntary and involuntary liq-
nidation, dissolution or winding up and which shall include an
amount equal to acerued and unpaid dividends on sach shares
of Preferred Stock to the date fixed for payment of safid amount;

e



td) The prie or priees, the time or himes snd the mnsunt
or mumber of shares and other terns with respect to the redemp
tion or purchase of shares in conpeetion with any parchase or
sinking fumid provisiens relwting to the particular serien; and

(e¢) The conversion, particlpating or other wpecial rights,
and the qualificutions, limitations or reatrietions thereof, if any,
of the particular serivs

In the event that at the tine the other terms of the partiewar
serien are fixed pursuant to paragraph 7 hereoi no provision is
made with respeet to the amount or wnounts to be paid on Liequisa
tion, dissolutiun or winding up of the Corporation to the holders of
«hares for sueh series, the nmount or amounts so payahic shall be
us provided in paragraph 4 hereof,

0 The holders of cach series of the Preferred Stock at the time
autstanding shall be entithed to peecive, but only when aml an i
ared by the board of dire tors, oot of funds legally available for
the payment of dividends, cumulative preferential dividendns, at the
annual dividend rute for the particular series fixed therefor as
herein provided, payable quarter-yearly on the fifteenth days of
February, May, August and November in cach year, to stockholders
of record on the respeetive dates, not exceeding forty (40) days
preceding such dividend payment dates, flxed for the purpose by
the board of direetors, No dividends shall be declared on any series
of the Preferred Stock in respect of any quarter-yeasly dividend
period unless theve whall lkewise be declared on all shares of all
series of the Preferred Htock at the time outstanding, like pro-
portionate dividends, ratably, in proportion to the respective annuni
dividend rates fixed therefor, in respeet of the svame quarter-yearly
dividend pwriod, to the extent that auch shares are entitled to re-
ceive dividends for such quarter-yearly dividend period. In cane the
dividends for such period are not paid in full sl shares of tue
Preferrod Stock of ail eeries shall participate ratably in the payment
of dividends in proportion to the full amounts of dividends for such
period 1o which they are respectively entitled as herein provided.
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N aw tonm quarter yoarly dividend period®? shall mean the quarter-
yearly peviod immedintely preecding the fifteonth day of February,
Miy, August amd November, respectively, in cach year. The divi-
detds o shures of all series of the Preferred Htock shall be
cumulative. Tu the ease of all shares of each particular series, the
dis hlewds on shures of such series shall be cumulative:

(1) il insned on or prior 1o the record date for the first divi
dond on the shares of such series, then from the date for the
particular serios fixed therefor as herein provided;

(1) 3f isewsad during the period commeneing immediately after
a record date for o dividend and terminating at the cluse of the
payment date for such dividend then fromn such dividend pay
mient date; and

(¢) otherwise fiom the quarter-yearly dividend payment date
noext proceding the date of jssue of such shares;

s0 that unieas dividends on all ontstanding sharea of each series of
the Preferred 8tock, at the annual dividend rate and from the dates
for accamulation thereof fised as herein provided, shall have bheen
paid or declared and sot aside for payment for all past quarter-
yearly dividend periods and for the current quarter-yearly dividend
peeiod, no dividends whaidl be paid or declared (other than dividends
payable in Common Stock or any other stock of the Corporation
saburdinate to the Preferred Btock) and no other distribution shall
be made on the Common Stock or on any other stock of the Corpora-
tion subordinate to the Preferred Stock, and no Common Stock or
any other stock of the Corporation subordinate to the Preferred
Stock shall be purchased or otherwiae soquired for value by the
Corporation. The holders of the Preferred Btock of any series shall
not be eniitled to receive any dividends thereon other than the divi-
dendn referrod to in this paragraph 2. Accumulation of dividends on
the I'referred Stock shall not bear interest.

3. The Corporation, by action of its board of direetors, may
redeem the whole or any part of any seriea of the Preferred Stock,
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at any time or from lime 10 time, at the podemption price of tha
shares of the partieular geries fixed therefor as herein provided.
Notice af every such redemption shall be given by publication at
least once in a daily newspaper printed in the Finglish language and
of general circulation in the ity of Bt, Potersburg, Florids, and at
Jeart once in a daily newspaper printed in the English language and
of general sireulation in the Borough of Manhattan, The Clty of
New York, the firat publication in such newapaper to be at least
ihirty (30) days and not m™or: than ninety (90) days prior to the
date fixed for such redemption. At least thirty (30) days and not
more than ninety (90) days previous notice of every such redemp-
tion shall also be mailed to the holders of record of the sharer of the
Preferred Stock so to he rodeemed, at their respeotive addreases
as the same shall appear on the books of the Clorporation; but no
rallure to mail such notice or any defoct therein or in tho mailing
thereof shall affect the validity of the proceedings for the redemp-
tion of sny shares of the Preferred Stock so to be redesmed. In cane
of the redemption of a part only of any series of the Preferred Stoek
at the iime ontstanding, the shares of Preferred Stock io be re-
deemert shall be selected by lot, in such manner as the board of
directors shall determine, by & bank or irnst company selected for
that purpose by the board of directors. The board of directors shall
have full power and authority, subject to the limitations and pro-
visions hersin contained, to prescribe the manner in whish and the
terms and conditions upon which the shares of the Preferred Stock
shall be redeemed from time to time, If such noties of redemption
uhall have been duly given by publieation, and if on or before the
redemption date specified in such notice all fanda necessary for such
redemption shall have heen set aside by the Corporation, separate
and spart from its other funds, in trust for the account of the
holders of the shares to be redeemed, so as 1o be and continne to be
avallable therefor, then, notwithatanding that any certifieate for
such shares so ealled for redemption shall not have been surrendered
for eaneellation, from and after the date fixed for redemption, the
shares represented thereby ghall no longer be deemed to be out-
standing, the right to raceive dividends thereon shall cease to acerue




and
shall cease and ¢

of any

12
led for redempiion
the holders

he amount

pres 80 eal

except only the right of

fands so set aside in trust, !

mption thereol, without interests pravidmi. how-
Wisation

, after giving notice by 0¥
ded or after giving

ed to jrrevocahle
at any time

renpect 1o wuch sh

srminate,
out of the

all rights with

thereof to roceIve,
payable upon reue
over, that the (‘oTpo
to the hank oF frus! eol after referr
autharization tn give auch notice by puh“eation, and,
prior to the redemption date speeified in such notice
trust, for the necount of the holders of the shares to
funds necessary for such redemption with & bank or tron
in good atanding, organized ander the 1aws of the United States of
Americs oF of the ow York, doing husiness in the Borongh

diate of N
of Manhatian, y of New York, or organi pnder the laws
of the Btate of Florida having capitsl d undivided profita
000 and designat

, surplus an
aggregating ai least £5,000 ed in noch notice of
rodemption, ch deposit in trast, sl

npany herein

and, npon v shares with respeot

to which such deporit # ghall no longer ha
deemed to be ontstanding, and all rights with ves to much
ghares so call ion shall orthwith cense and terminate,

ol for rerdoempt

except only the right of the holder# thereof to recoive, out of the
funds %0 deposited in trust, from and & o of such deposit,
the amount payable upon the redemption thereof, without interest,
and notiee of such righ f redemp-

t shall b inelud
tion hereinabov® provided for. In case
Proferred Stock which shall have been

4 thereof OF the date of such

hichever is enrlier, claim
ted in trust, a8 the case may Ye,

shares, such bank or trust company # all
the Corporation any such ©

shall thereupo® be

and the Corporation
or any gmount 80

nall have been m

pof

for the redemption of such
upon Ademand, DRY over 0
ount #0 deposited with it and
relponlibillt ¢ thereof

required to ¢ so paid over to it,
set aside by it such shares, separsie and apart
holders of such shares of

from its other funds, &N

!
s
omst - ki m |
[P ———




B

Preferred Stock shall look only to the Corporation for payment of
the redemption priee thereof, without jnterest, All op any shares of
the Preferred Stock at any time redeemed, purchased or aoquired by
the Curporation may thereafter, in tho diserction of the board of
directors, bo relanued or otherwise disposed of at any time or from
time to time to the extent and in the manner now or hersafter per-
mitted by law, sabject, huwever, to the limitations herein imposed
upon the issue of Preforred Stock,

¢ Before any amount shall be paid to, or any assets distributed
among, the holders of the Common Stock or of any other stock of
the Corporation subordinate to the Preferred Stock UPOIRE wny
liquidation, dissolution or winding up of the Corporation, and after
paying or providing for the payment of all creditors of the Cor
poration, the holders of all shares of each serios of the Preforred
Btock at the time outstanding shall be entitled to he paid in cash
for each share of the partienlur scries the amount payable (o the
holders of shares of such series fixed pursuant to the provisions
of paragraph 7 hercof, or in the event no provision is mude for the
shares of a particular series as provided in said paragraph T the
holders of all shares of such series of the Proforred Stock st the
time outstanding shall be entitled to be paid in cash for each share
of wuch series (i) in the event of voluntary liguidation, dissoluticn
or winding up, an amount cqual to the regular redemption pries
of suck share at the time of such voluntary liguidation, dissoluiion
or winding up, and (ii) in the event of involuntary liguidation,
dissolution or winding up, an amount equal to One Hundred Dollars
($100) for such share plos a aum computed at the annual dividend
rate for such share from the date on which dividends on anch share
shall be cumulative to the date of auch involuntary liguidation,
dissolution or winding up, less the aggregate of the dividends
theretofore paid therson or declared »nd set aside for pryment
thereon; but no payments on account of such distributive amounts
shall be made to the holders of shares of any series of the Preferred
Btock unless there shaill likewise be paid at the samo time to the
holders of shares of oach other series of the Preferred Stock at the
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B outstanding ke proportionate distribative dmonnts, ratably
in proportion to the Tull distributive amounts to whick they are
respeetively entitled as herein provided, In ease the amonnts pay-
sbbe 1o the heblers of shares of the Preferred Stock apon liguida
tion, dissolution or winding up of the Corporation are not paid in
fall, nll shares of a1l Preferred Stock of all series shall participate
ratably in any sueh distribution in proportion to the full distributive
amount to which they are respectively entitled an herein providel
The holders of the Preferred Stoek of any series shnll not be
entitld to receive any amounts with respeet thereto upon any
lipuidation, dissolutien or winding up of the Corporation other
than the amounts referred to in this paragraph., Neither the con
solidation or merger of the Corporation with or into any other
corparation or corporations, nor the sale or transfer by the Cor
poration of all or any part of its sasets, shall he deemed to be a
liguidation, dissolution or winding up of the Corporation for the
purposes of this paragraph.

5 Whenever full dividends on the shares of all servies of the
Proforred Btock at the time outstanding for all past quarter-yearly
dividend poeriods and for the eurrent quartev-yearly dividend periml
shall have been paid or declared and set apart for payment, then
such dividonds as may be determined by the bourd of divectors
may e deelared and paid on the Common Stock, hat only out of
funds legally svailable for the payment of dividends; provided,
however, that so long as any shares of the Preferred Stoek of any
serios are outstanding, the Corporation shall not pay any dividends
{other than dividends payable in Common Stock or in any other
stock of the Corporation subordinate to the Preferred 8tock) or
make any distribution on, or purchase or otherwlse acquire for
value, any of its Commaon Stock vy other stock subordinate to the
Preferred Stock, if after giving effect 1o any such payment, distri-
bution, purchase or acquisition, the aggregale antount of such
dividends, distributions, purchases, and aequisitions, paid or made
since April 30, 1944, including the amount then propused to be
expended for any sueh purpose, together with all other charges to
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earned surplus sinee April 30, 1944, excreds the sum of (a) all
eredits to earned sarplus since April 30, 1944, and (b) all amonnts
oredited to capital surplus after April 30, 1944, arising from the
donation te the Corparation of cash or accuritics (other than seenri.
ties of the Corporation junior to the Preferred Stock as 1o asoets
and dividends) or franafers of amounts from earned surplos to
capitai surplus, In addition, xo long as any shares of the Preferred
Stack of any serias are ouistanding.

{a) if and 50 Jong ax the Common Btock Fquity nt the end of
the ealendar month immediately preceding the date on which a
dividend on Common Stock is deelared iz, or as a result of such
dividend would become, less than twenty per contum (20%) of
Total Capitalization, the Corporation shall not declare divi.
dends on the Common Stock in an amount whieh, togother with
all other dividends on Common Stock declared within the year
ending with {but incloding) the date of such dividend declara-
tion, exeecds fifty per eentum (50%) of the Net Income of the
Corporation Avalilable for Dividends on the Comman Btock for
tho twelve full calendar months immediately preceding the
month in which sueh dividends are declared, and

{1) if and &o long as the Common Stock Equity at the end
of the ealendar month immediately preceding the date on which
a dividend on Common Stock is declared is, or as a reault of
such dividend would beeonir, )-8 than twenty-five per centum
(25%) but not less than twenty per centum (20%) of Total
Capitalization, the Corporaticn shall not declare dividends on
the Conunon 8Stock in an amount which, together with all uther
dividends on Common Stock declared within the year ending
with (but including) the date of such dividend declaration,
exceeds seventy-five por contum (756%) of Not Incoms of the
Corporation Available for Dividends on the Clommon Stock for
the twelve full calendar months immediately preceding the
month in which such dividends are declared, and

(¢) at any time when the Common Stock Equity is twenty-
five per eentum (25%) or more of Total Capitalization, the
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Corporation muy not pay dividends on sharen of the Uommon
Stoek which would yedues the Common Steek Fenity helow
twenty five per centum (257%) of Total Capitalization; provi-
deld, howevoer, that even though the payment of such dividends
would redues the Common Stock Fapuity helow twenty five per
contum (25%) of Total Unpitalization, such dividends mny be
deelared to the extont that the same together with all dividends
on Common Stock deelnred within the year ending with (but
ineluding) the date of such dividend declaration, do not o
soventy-five per centum (75%) of the Net Income of the Corpo
ration Available for Dividends on the Uommon SMock for the
twelva full ealendar months Immudintely proceding the month
in which snch dividends are declared,

In computing the amount available for any dividend, distribu-
tion, purchnse or aerquisition, charges amd eradits to earned surplus
shall he made in secordance with sound accounting praetice

For the purposes of this Paragraph 5:

(1) The term ** Dividends on the Comnion Steek”” shall in
elude dividends or other distributions on or the purchase or
other acquisition for value of shares of Common Htoek, but shall
ot inelude dividenls payable solely in shares of the Common
Stock.

(2) The term **(‘ommon Stock Fuuity'" shall mean the sam
of the amount of the par or stated value of the isunerd il ount-
standing shares of the Common Stock and the surplas (ineluding
eapital or paid-in sorplus) and premium on Common Hiock af
the Corporation, less the anount known, or estimated if vot
known, tu represent the exceas, in nuy, of recorded valne over
original cost of used and useful wiility plunt and other property,
and less any items set forth on the asse gille of the balanes
gheot as a result of aceounting convention such ax anamortized
debt diseonnt and expense, eapital stoek discount anl expensr,
and the exeesa, if any, of the aggregate nmanni payalle on jn-
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volantary sliasolution, Viquiddation or winding up of the Coryw
ration upon nll ontatiupuling shiees of Proforred Stock of nll
surine over the agy pegrnte par value of such slures, unlesn sueh
amount or items wo te oo ddebuteted the detersuination of the
Conanon Stock Faquity are heing amoriized ot are provided for
by rederves.

(3) The term =Potul ('u]niml'lwtinn” shull mean the sggre-
gate of the par vnlue of the issued amcl outstamling shares of
sfuck of abl clawses of the Corpuration atl the surplus {inelud
ing capital or paniel-in surplas) aml prretum on Capital Btock
of the Corpoeration, jlus the principal amuunt of ull outstanding
debl maturing wore than twelve months from the dite of the
determination of Total Capitalization.

(4) The teym Net ineom of the ttorporation Available for
Dividends un the Commean Stock'? for any twelve months period
shall mean an amount wpias] to the swn of the operaling revenues
and income from investments and other miscelluneoun ineaine
for such period, leas ull proper deduetions {including pecrunls)
for pperating vxpenscs for such period, inelwling malntenaner
and provision for depreciation or retivements {thgdeduetion on
account of provisien for depreciation shall he in the amount
shown therefor on the books of the {‘orporation, but shall not
be lows than 10%7 of the gross aperating revenues of the Corpo
ration during such poriod after deducting Trom such revenues an
smount equal to the sgrregate cosl of sleetric energy amd g
purchssed during such periosd for the purpose of rosule in con-
pection with the operation of the Corporation's property less #u
amount il to the aggregate chargus 1o operating expense
during such period fur current Tepairs axd maintenance of such
properiy), income nid exesss profits and other taxes, intorest
charges, amortization charges amel other proper ineome deduc
tions, all u- shall bo stotermined in seemdanee with avniel ne
connling praectice, and Jers ailno cnrrent atud acerual dividemds
on il outstanding Wlures of slock of the {'urporation ranking
prior to the Counnon Stock as to Jividends or ausetns,
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{3) If at the time when any ealeulntion of Common Stoek
Fauity, Totul Capitalization or Net Furnings of the Corporation
Availuble for Buvidends is required to e made the Corporation
shid] have one or miore subsidiarios whore acesunts may prop
erfy be consolidat- d with the seconnts of the Corporation, such
ealculation »hall be maude for the Corporation and wueh subsih
aries on o consolidated basis in secordance with somd neeount
ing practiee,

. In the esont of any legnidation, dissolution or winding «p of
the Cag poration, all assets and funds of the Corperation remainng
after paying or providing for the payment of all ereditors of the
Corporation aued aftor paying or providing for the payment to the
hollers of shiarvs of all series of the Proferred Stoek of the fuli
diatrilmtive minounts 1o whach they are respeetively entitled, us
herein pravided, shall be divided among und paid (o the holders
of the Common Ntock avcording to thelr rewpeetive shares.

7. The Corparation may, subject to the pravisions of paragraph
8(1){(u) hercof, at nny time or from time 1o tar, ereate voe or
more wilditionsl serics of Preferred Stock, fix the authorized amount
of any such nerien, and fix the designations amd terms of any sueh
werien of Proforred Stock in the respeets in which the shapes of
any scries may vary from the shares of otlier serier of Preferred
Ntock aa provided in paragraph 1 hercef, and ag whall be wet forth
either (1) in an amendment or amendinents to the amended Cor
tificate of Reincorporation adopted by the vote of the holders of
a majority of the total number of shares of Common Sleek of the
Corporation then nutstanding given at a meeting ealled and helid
for that purpose in accordanee with the provicous of the Florida
statates providing the method of adopting amendinents to certifi
catos of incorporation, or (it), with respeet to the terms reforrid to
in muh parngraphs () (hy amd (d) of paragraph 1 hereod, in the
rieolution oy resodutions providing for the Issum of wigee of
sueh gerieg wlopted Ly the Bownd of Direotors in aeenesdaner with
the By Laws of the Corporation amd the provisions of the Florida
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statutes providing the method of adopting such resolution or reso

lutions.

8. (A). So long ss any shares of the Preferred Btoek of any
series are outstanding, the Corporation shall not without the con
seni (given by vote al & mes{ing ealled fur that purpoee in sccord
ance with the provisions of paragraph 12 hereof) of the holders of
at least two thirds of the total number of shares of Preferred Htock
of all series then outstanding:

{a) create or suthoriz any kinid of stock ranking prior to
or on a parity with the Preferred Niock ns to assets or dividemds,
or create or anthorize any security convertible into shures of

stoek of any such kind; or

(b) amend, alter, change or repeal any of the express terme
of the Preferred Stook ot of any sevies of Preferred Stock then
outstanding in a manner prejodicial to the holders thereof , pro
vided, however, that if any such ginendment, alteration, chunge
or repeal wonld be prejudiciad to thr holders of shares of ot or
more, bul not oll, of the series of Preferred Stoek at the time
outstanding, sach consent shall be pegnired only from the holders
of two “hirds of the {otal number of ontrtanding rharea of all

sorics no affoctod,

(). Solong un uny shares nf the Preforred Stook of any series
are outrianding, the Corporation rball not, without the connent
(given by vote at a meeting called for that purpose in accaniunes
with the provisions of paragraph 12 hereof) of the holders of o
majority of the total number of shares of the Preferred Stork of

all riries then outstandiog:

ol amonnl of the Preferrad

(a) increase the total xuthoriz
Stock gbove G000 shares: or

(b} issue any sbares of the Priferred Block, in wddition 1o
the initial series of 40,000 shares theroo!, unleas for any twelve
wmdir months within the §ftean (15} ealemlar

1123 conuecafive cabe




ealendar month within which

8 af Priforrag Btoey shall he iseyeq, {i)
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Provision ¢, dvprf-(-iariau and aj] g

With soupg accounting PTaction, shaly
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tiop rilable g, the
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e awd amed sut~taniing shares
of atoek of nllclanses of the corporation and the surpius (incluld

ing capital or paid-in sarplus and surplus of any kind, however
devignatad) and premium on capital ~tock of the {‘orporation,
plus the principal amount of sil outsinnding debt maturing more
than twelve month» from the date of the determination of Total

Capitalization; or

valpe or atated value of the

{d) lssue any¥ shares of the Preferrod Btovk, in addition to
the initial series of 40,000 shares th i of, unleys the aggregate
of the capital of the (Corpurati o apk aule to the Common Stock
and the surplus of the tury alom =T 1 b mot less than the
amount payable apot involuntary - oubivi 1+ the holders of
the Preferred Mtock 1o be ouwl randing jnmediately after the
pmpoaed issuc of such additional proferred Stock, excluling
from the foregoing computativn sll indvbterduess and wtock which
are Lo ve retired M conneetion with the insue of such additivnal
shares of Preferred Stock, prm'idsvd. that uo portion of the sur-

plus of the Corporation which shall be usedd to meet the pedquire -

ments of this pnragnph (d) shall, ufter the issue of such

¢ Preferred Stuek aml wntil such additional

additional sharce ©
shares or 3 1ike nomber of vther shares of Preferred Stock shall

have besn refired, be availatle for dividends or otber distribution
gpon the Commen RBtock; or
(e} merTge OT consolidate with or inte any other corporation

or corporations, gnlens such merger or congolidation, of the
iasuance and assumjiton of all socurities to be {asued or assumed
in eonnection with any such merger of consolidation, shall have
peen ordered, approved OT permitied by the Becuritics and
Exchange (ommiasion under the provisions of the Publie Utility
Holding CompaBy Act of 1535 or Ly any BRCCLsROT commission
or regulatory aathority of 1he United States of Amorica having
jurisdiction in the premises: provided that the provisions of thi«
clanse (¢} shall not npply 10 8 purchase oF other aequisition by
the Clorporation of the franchires {including f ranchises aml rights
granted by corporat eharter) or asseis of another egrporation or
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utherwise apply in any mapner which (s ot involve & merger

or consolidation:
mitation of other Tight#
1aw, the ¢*orporation

1), Fron time Lo e, sinl without 1i
or authorize one or

ra of 1he Corporation as provided hy

ts capital atock and may create
kinds of atesck ranking prior ta oF on a parity with
pred Stock or way inereane the author-

refarrid stock or of the (loamon fiock or of

("urporatirm oy may¥ amend, alter,
terms and comiitions

and powe
may rocluasify 1
more classes oF
or subordinste
jzed amount of the P
any other clavs of st

change of repeal any

of the abares of the Preferred Stock or of any
sutstanding, oF of the Comnion Block, or of any
of the (‘orporation, apon the vote, given 8

,ose in accordance with the provisions of pRTALTS
jority of the shares of stock then entitled to

of the holders of 1 me)

volr theyeon oT upon anch other VO
of stock then entitied to vote thereon A IBRY then be provided by
1aw; provided that the consent of the holders of the shares of the
pPreferred Gtock (or of any geries thereof) required by the provi-
sions of gabparagraphs (A) and (B} of paragraph 8 he
anch cansent be 20 required, shall have been obtained ; and prov ided

further that the rights, privilese® termx and conditions of the shares
11 not be suliject 10 amendment, alteration,

of the Common Htock uha
change oF repeat without the consent (gIven in writing ot bY voteata
for that purpos® in socordance with the provisions

moeling oalled
of pangﬂph 12 hereof) of the holders of & majority of the total
of the Common Htuek then ontstanding.

9, No holder of sharee of am the Preferred Stock
shall be ontitied as xuch &¢ 1 gbecribe for or pur
chase any part of any new or additional jasue of any stock of any
clasn, FeTies, OF kind whatsoever, or aecurities convertible into atock
of any class, peries or kind whatsoeven whether now OT hereafier
anthorised, and whether jnsued for oash, propertys services, by WAY

of dividends, 0T otherwise.

to the Prefe
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10, {A). At &l mectings of the steckholders of the Cospora-
tion the holders of shares of the Common Btoek shudl bo entitled to
one vote fur each aliare of 'omman Htock held by thom respeotively
except as bercin otherwise cxprossly provided. The holders of
shares of the Preferved Block iball have no right to vote and shall
not be entitled to notlee of any meeting of the stockholders of the
Corporation nor to participate in any such meeting except as herein
otherwise expre "dy provided and except for those purposes, if any,
for which sald rights canrot be denied or waived under some manda-
tory provision of law which shall be controlling,

(B). I and when dividends payable on any shares of the Pre-
ferred Biock shall be in defanit in an amount equivalent to or cxcewd-
ing foar {4) full quarter-yearly dividends, and until a1l dividends
un the shares of the Preferred Stock in default shali have been paiil
the holders of the shares of the Preferred Stock, voting separatoly
ax a olnew, uhall be entitled to oloet the smallest number of dirretors
mrcesaary to oonstilnie & majority of the full hoard of directors,
and the holders of the sharea of the Common Stock, voting sepa-
rately as n ciass, shall be entitied 1o elcet the remaining divectors
of the Curporatiun, anything herein or in the By-Laws to the con.
trary notwithstanding. The terms of office of all persona who may
be dircctors of the Corporation at the time shall terminate upon the
election of a majority of the board of directors by the holders of the
shares of the Preferred Btoek, whether or not the holders of the
shares of the Comnmon Btock shall then have elected the rematning
directors of the ‘orporation.

(C}y. If anmd when all dividemds then in default on the shares of
the Preferred Stock then outstanding ahall be paid (and such divi-
dends shall be declared aud paid out of any funds legally avallable
therefor as soon as reasonably practicable), the holders of the shares
of the Preferred Block shall be divested of sny special right with
respeet to the election of directors provided in subparagraph (B)
hersof and the voting power of the holders of the shares of the
Preferred istock and the holders of the shares of the Common Btock
shall revert to the statos existing beforc the firat dividend payment

1
!
=
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date on which dividends on the shares of the Proferred Rlock were
not paid in full; but Always subject to the same provisions for vest-
Ing such special rights in the holders of the sharves of the Proferred
Stock in case of further like defauit or defaults on dividends thereon
as provided in subparagraph (B) hereof. Upon the termination of
any such special right upon pay ment of all accumuiated and
defaulted dividends on the shares of the Proferred 8iock, the terms
of office of all persons who may huve heen eleeted directors of the
orporation by vote of the holders of the shares of the rreferred
Ntock, us a clags, pursnant Lo such special right shall forthwith ier
nsinute, and the resulting vacancion shall be filled by the vote of n
majority of the remaining directora,

(D). Incane of any vacuney in the office of » dirertor occurring
among the directors elected by the holders of the shares of the
Preferred Btock, au & elass, pursuant to the loregoing provisions
of subparagraph (B) hereof, the remaining diroctors clected by
the holders of the shares of the Preferred Btock, by affirmative vote
of a majority thereof, or the remaining dirrctor no elected if there
e but one, may cleet 8 NUCCENROT OF RUCCCRSOTA to hold office for
the unexpired terms of the director or dircctors whose place or
piaces shall be vacant. Likewise in case of any vacancy in the office
of a director occurring amoug the directors eleeted by the holders
of the shares of the Cummon Stock pursusnt to the foregoing
provisions of subparagraph (B) horeof, the remnining directors
elected by the holders of the Common Stack, by afirmative vote of
a majority thereof, or the remaining divector so cleeted if there be
hut one, may elect & succsssor OF sucoessors to held office for the
unexpired term of the director or directors whose place or places
shall be vaeant.

(E). Whenever under the provision of subparagraph (B)
hercof, the right shall have accrned to the holders of the shares of
the Preferred Stoek to elect directors, the board of directors, shall
within ten (10) days after delivery to the Corporation at its prinel-
pal office of a request to such effect signed by any holder of shares

vt sk,




of the Proforred ftock entitled to vote, eall & special mecting of
the stockholders to be held within forty (40) duys from the dAelivery
of such request for the purposs of elocting directors. At all meet-
inga of atockhalders held for the purpose of electing sdlrectors dur
ing such time an iise holders of the shares of the Preferrod Hiock
shall have the speeial right, votlng separately and s a clann, to
olect directorn pursuant to anbparagraph (R} hereof, (he prescncs
in person or hy proxy of the holders of & majority of the putstand.
Ing shares of the Common Stock shall be required to ponstitute a
quornm of sach class for the eloction of slirectors, and the pressnes
in person or by proxy of tie holders of n ranjority of tha outstand:
ing whares of the Preforred Htock shall be roguired to conatitnte
a quornm of auch olass for the eleetion of directors; provided,
nowever, that the ahsence of & quorum of the holders of stnok of
either such elans ahall not prevent ihe elretion at any gach mesting
or adjournment thercof of direciors by the other such clans if the
RecesSATY guorum of the holders of atock of such class is presert
in persor or by proxy at such meeting; and provided puriher that
in the event such & quorum of ihe holders of the shares of the Com-
mon Stock is present but anch a quoram of the holdara of the shares
of the Proferred Riock Is not present then the election of the direc-
tors elected by the holders of the shares of the Clommon Btock shall
not hecome effective and the directors s0 eloeted by the holders of
the sharos of the Common Rtock shrll not assume their officos and
duties until the holders of {he shares of the Preferred Htock, with
such & quorum present, shall have elreted the directors they shall
be entitled to eicet: and provided further, however, that in the
abscnee of a quorum of the holders of atock of either such clazs, &
majority of those holders of the stock of such class who are present
in person or by proxy shall have power to adionrn the alection of
the directors to be olected by -uch class from time to time without
notice other than announcement at the meeting until the roquisite
amount of holders of such class shall be present in persun or by
proxy, hut euch adjournment shali not be made to & date beyand
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12, Notice of any meeting of stockholders of the (torporation,
or of the holders of any elnss or sorlew of stock, required or suthor
inost hersunder or by law, sotting forth the purpuse or purposes of
such menting, shall b malied by the Corporation noi fers than ien
(10) days nor move than sixty (80} days before ihe date set for
such meoting to all stockholders of reconi (st their respeetive
addrosics appearing on the books of the Corperation), baving the
right and entitled to vole thereat, ns of & record dute fixed by the
board of directors of the Corporation for the purpoxe of determin
ing the stockhuolders of recurd entitinl to noties of aml to vole at
such mecting, such record date to Le not more than forty (40} diyn
prior to the date wet for such meeting, unless and exeept to the
extent that sueh notice shall have been waivinl, either before or nfter
the holding of such meeting, by stockholders of record entitled to

noties thereof and to vole thorsat, Any such potice o mailed shall
be sufbeient for sald meeting and for any adjonrament therea! aumd,
if any stockholder of record as aforesaid «hall transfer any of his
stock after sald record date, it whall pot be necesaary to notify the
transferee, Any actlon suthorised to be taken at & meeting called
for that purposs in acoondance with the provisions of this purit:
graph 13 may be taken st a special mesting, or may b taken al any
regnlar or wanual mesting provided that notice of such proposed
action is included In the notice of wuch peguinr or annusl mecting.
Fhacept where some mamintory provision of law Tiall he controlling,
no other, longer or additional notice need be given of mny wuch
meeting and all holders of shares of stock of the Corporation, by
becoming such, lrehy connent 1o the holding of any such mecting
upor motles given &« horsinbefors provided and thereby waive, to
the full extent permitted by law, any right to require the giving of
or 10 resslve any anch other, longer oF additional notlee,

13.04) No certificaten for fractional shares of the Conunon
Stock will b insucl, 1n tien thereof sebip corlifiontes nay e in=tidd
by the Corporation pepresenting rights to »wch fraelinnn! =hares
and exehangeable, when accompanied Iy othee curtifieates in euch
amount as to reprenent in the aggregale one or more full shares of

Stock, for certificates for full shares of Comman Stock. The holders




uf werip evvtideaten will g0 b entithed 1o any riRhitn in hisreltalders
of the Corporatam aniit the serip cortifieates ave =0 exehmmpnl,
ek wepip cortiffeaten may, at the elertion of 1 Corporation, e in
bearer form, Shatdl lwe non diveleml bearing, pon voting awmd shinll
buve such oxparation date as the Bennd of Drectors uf the Corpari
L nhatl determine a1 the tine of the authorization or bsanbee of
wurch serip cortifientes.

(1) A hobder of pecant of shares of Common Htoek wf the
tarporation ahall Jue entitled an aielt Lo submeribe for ar purehiuse
hin pro rata share of any ssklitional or W shares of Cotmon Htoek
isrged for onsd, However, no holder of shares of ¢ommon Rioek
shall hnve the right oF bee ontitlud to sabmeribe far or o purchase
any other weenrities of the (‘orporation, whether innet for rash,
properly, or otherwiass, and whether o net such other securition are
convertible into siares of Commen Btock.

14. The 40,000 shares of Cumulintive Preferred Block, 4%
Seriew, of e (orporstion ef the par value of Une Hundred
Dolinrs ($100) each, shall have in addition to the

rolative rights, privileges, Jimitations, prefersuees

powers, and the prohibitions, restrictions and qualifeations of the
voting aml other rights and powers Wersinbefore fxed for the Pre-
ferrid Btock of the Corporation the following:

such Camulative

(b) edemption prices of the shares of such Cunulstive Pre-
ferved Bloek, 4% Series, shall bes (1) as 1o any share
on or pifor lo February 15, 1950, the sum of One Hundred Bix
aidd 937100 Thoilars ($106.23) phas the sum somputed ut the
aunual dividerat rate for the whares of Cumulative Preferred
Hiock, 441 Berles, from the date from which dlvidends on such
shares shall be cumulative to the dats fixed for such redemption,
lesw the aggregnte of the dividends {herotofore er on sach re-
demption date paid {hereon or declared and et nulde for payment
thereon, and (i) as to any share redeemed subsoquent 1o ¥ebru-




ary 13, 1950, the e of One Hundred Four and 257100 Daollers
computed st the annoal dividend rate

{H104.20) plus the sum
for the sharos of Cumniative Preferved Btock, 4% Heries, from

the date from which Jividends on atch share shall be sumuistive

to the dute fixed for such redemption, jeas the aggregate of the

dividends therstofore or ot Juch redemption date paid thereon

or declared and set asida for payment therron; and

(e} The mmounts payable on the shares of Cumuiative Pre-
forved Stock, 4% Rerics, In the event of any tiquidation, Sinsolu-
tlon or winding np of the Corporation ahall be ns to any shares
(1) in the event of voluninry liguidation, dissoiution or windling
up, the pmount at which auch ahare could he redeomed al the
timie of anch voluntary Hquidation, dissolution or winding ap
and {it) in the event of involontary liquidation, dissolution or
winding up the sum of One 1fundred Dollars ($100) plas p sum

sompuim! at the annnal dividend rate for the srares of anell

Cumulative Preferred Btock, 4% Herles, from the date from
which dividends on such shares ahall be cumulative o the date
of such involuntary lignidation, diasolution or winding up, lons
the aggregate of the dividends theretofore paid thereon or de-

clared and aet aside for payment therson,

18, An additional porien of Preterred Hiock s herchy created
1o somsint of 40000 sharss of Cumuiative Proforred Btock of the
par value of $100 anch, which ahall be designated as Camulative
Proferred Block, 480 Berles, Bald 40,000 shares of Cumulative
Preferred Bloek, 4.00°% Berics shall have, in addition to the desig-
nation, terms, relative rights, privileges, limitations, preferences
and voling powers, and the prohibitions, rostrictions, and qualifi-
ations of the voting and other rights and powers wereinbefore
fixesd for the Praferred Block of the Corporation, the following:

()} The rate of divideml for the shares of soch Camualstive
Preferred Block, 4.00% Baries, nhail be 4.0 per conl per ARRWR
of the par value thereof aml dividends on all shares of such
sevies lanaed on OF prior to the record date for the first dividend

of saeh nerien shall be cumniative from the quarterly dlvidend
of lasne theveof;

e il TR
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(1) Redemption priecs af the sharea of such Cumuintive
Proforred Ntock, 44i¢ Herie, ahall he (1} aw Lo suy share
rodecmed on or prior to November 15, 1900, the wam of One
hundred five ansd 257100 Doliars ($105.25) plus the sum com-
puted at the annual dividend rate for the shures of Cumulative
Proferrsd Ntock, $00% Neries, from the date whieh dividends
an aueh shares shall be cumulative to the date fixed for such
redemption, fexs the ngregate of the dividenda theretofore or of
such redemption date palil thereon or declared and set aslde for
payment therson, and (ii) &% fo any whare redermed thereafter
and on or hefore November 13, 1056 the sum of One hundrad
four and 25/100 Dallare ($104.25) piax the sum compuicd at
the annual dividend rate for the shares of Cumulative Proforred
Stock, 4607 Serlen, from the JAate from which the dividends on
anch share shall be cumulntive 1o the date Axed for such redemp-
tion, lesn the aggregate of the dividends therstofore or on auch
redemption date paid $hervon or declared and set asldo for pay-
ment thereon; and (lil) ne to any share redecmed subsequent
to November 18, 195G, the wnm of (ne hundred three and 15/100
Dollars ($103.33) plus the sum computl at the annual dividend
rate for the shares of Camuniative Proeferred Btock, 480% Sories,
from the date from whick dividendn on such share shall be emm-
ulative to the date fAixed for such redemption, less the aggregate
of the dividends theretofors or on such redemption date paid
thereon or decinred and set aside for payment thereon; and

{e) The amoumts payable on the shares of Cumuiative Pre-
forved Ktoek, 4.00% Serles, in the evont of any liquidation, dls.
solution or winding np of the Corporation shall be as to any
shares (1) in the svent of voluntary liquidation, dlusolution or
winding wp, the amount at which suck share could be redeemed
at the time of such voluntary liquidation, dissolution or winding
np, and (1) in the ovent of mvoluntary liquidation, dlssolution
or winding wp the sum of Gne Hundred Dollars ($100) plus »
sam somputed at the amnnal dividend rate for the shares of such
Cumulative Preferred Stock, $.00% Series, frem the date from
which dividends on such share shall be cumulative to the dale
of such involuntary liquidation, dissolution or windlng up, less
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the aggregute of the dividends theretofore paid thereon or de
clared and set aside for payment thereon.

Mixrs: The amount of capitsl with which Florida PPower Corpo-
ration will continue s businens s not lens thun Beven Million Dollara

(#7,000,000}.

Suvenrn: Tho capital atock of the corporation, as now or hereafter
constituted, or any part thereof, may be pald for in lawfal money of
the United Statew, or in property, lnbor or servicos, at a jost valuation
to be fixed by the Board of Directors of the corporation sl & mecting
eallicd for such purposc, Property, Inbor or services may alwo be pur
chaned or paid for with capital stock at a juat valuation of such prop-
crty, Iabor or norvices, to be fixed by the Board of Directors of the
corporation at a meeting ealled for snch purpose.

Krarrst: The highest amount of indebtedness or fiabtlity 10 which
the corporation may at any time subject itself shall be wnllmited.

Nixri: The busiticss or bhusineanes of the corporation ahatl be con-
ducted by a Board of Directors of not less than five nor more than
fifteon members, the exact number thereof to be fixed from time to
time by the By Laws. Directors need not be stockholders. Until changed
or modified by the By-Laws, the Board of Direetors shall consist of
nine members,

Tantit; Bubjeci always to the rights of the stuckholders with re-
wpoot thereto, the Board of Directors ahall have power and authbority
1o maks the By -Laws of the sorporation and from time to time to add
to, alter, amend and/or repeal said By-laws or any of them, cxcopt
that the Board of Oirectors ohall not have the power and authority
to increase or deerease the number of Directors without the approval
of the stockbolders.

Erxvexrn: Until the next annual election of directors, or antil
their sBuccessors Are elected and have qualifiwl, the following directors
who are now the duly electod and qualified directors of said corporation,
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_ tieeretary of Hate of Florida, o

bere\;y eortify n¥ follows:

oregoing 18, exeepl for the omiwstons 1CTE
yifth (ereof, 8 P80 and correet
ivincuqmmﬂnn of Floridn jrawer

poand existing under the lnwn @
« in effeet
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fyam o l’nragra'p‘h 15 of l’nra:raph
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v o the following eortifirate=

on Mareh 20,
Mareh 3 1T, April

Offtee m\aum;umt 10

on hes Lkewise filed In this
per 8, 1962 certified copies of
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Renolutions duly wiapen] By ita Board of Directors on April 16, 190,
May 24, Ho4 and Deteher 30, 12, crenting and eRtablinhing, respee
tively, n 4,725 Morien, 0 44000 Reries, wnel 1 45800 Berdes of {'amu
Jative Preferrml Stock, and it true and correct copies of suid Rewo
tntions, as dischrad by the reconds uf this Office, are act forth in the
Apprmdix (as froms A, Band ) Lo Anld Compusite Cortificate of Re-

incorporation which follows thin cortifieation,

iven uler my hamd and the (Great Soal
of the Ntate of Floriia at Tallahawner, the
Capital, this the duy of .

Hecratary of Btate
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fixed for wyeh recemption, Jess the Rexregnle of the dividiuts theee

tafore or on wnel redemption date paid thereon or declnred mind set

aside for payment therson, and (il) an to sy whare rodocmed thore

afior and on or befores May 15, 1963, the sum of ()ne Mondred Thre:

Dolines ($103) plus the agm computed at the munual dividend rate

for the shares of Comulative Preferred Btoek 4787 Merli», from §
the date from which the dividends on such share shall be cumulntjve -
i the date Bxed for snch redemption, leas the Agxreyato of the oyl

dendn theretofore or o sach redemption (dage pald thereon op !
declased aml sot anido for payment thereon; and (1) ua to any share 7;
redecned subaequent to May 1, 1963, the sum of One Humdred Two —
Dolinrs ($102) plus the sum computed at the annual divkdend rate |
for the shares of the Cumulstlve Prefurrad Htock, 475 Mories, ==
from the date which dividends on suck whage shall be comuiative 4, P
the date fixed for auch redemption, Joss the axgregate of the djvi. 7
dends theretofore or oy wich redemption dnte paid thereon or sl

elared and set aside for payment thereon,

The Chalrmae pointed oyt that in accordance with the provisions 2 -

o of paragraph 4 of Paragraph Fifth of the Crrtifleate of Relncorpara. T

tion, an amended, the Amounts paysnle on the shares of Camnulative - -

Preferred Bloek, 4.78% Rerles, In the event of any liquldation, dis ;??

solution or winding up of the Company will be (1) In the ovent of S

voluntary liquidation, dissslntion or winding up, the amount por '
— share at which such share could be radcemed and (1) in the event of
— involuntary liquidation, dlssolution or winding up, $100 per shary,
- together with an amonnt oqual to all dividends thereon seenmuintol

snd unpald to the date of Involuntary liquidation, dissolution o =
winding wp. =




Cartifente

Tuis w 10 cxaryy that the andersigned is Secreiary of Fromipa
Puwax CoORPORATION, B Florida eerporstion; that the above and fore-
going is a true and earreet copy of eertain resolutions duly and regu-
iarly adoptsd by the Board of Direetors of sald Florids Power Corpor-
tion at & regular meeting thereof duly convened and held on the 16th
day of April, 1963, at which meeting & quorum was present and voted;
and that said resolutions have not been annulled, revoked or amnendod
in any way but are in f.fl foroe and effect.

Wrrsnms the signature of the undersigned as such officer of said
Florida Power Corporstion and its corporate seal hereunto afixed this
16th day of Novembher. 1961.

G. F. Foxy
Secretary

{Conronatr fxani




FLORIDA POWER CORPORATION

Resalutions Adopted by the Board of Directors st
“WWWI!&HI&;%IW

Rusors xis, that, pursuant to the authority granted by the Usneral
Hiatutes of the Biate of Florida and suhjeet to the rights aml powers as
granted ig the Cortifieate of Reincorporation, as amendid, of the Com-
pany, the Baard of Directors of this Company does hescby authurize
the creation and issuance of an additional series of Preferred Htoek to
sonxint of 75,000 shares of Cumulative Preferved Nioek, of the par value
of $100 each, which shail be designated an Cumulative Profereed Stoek,
4407 Horles, Said 75,000 sbare: of Cay tintive Preforrad Ntock, 4.40%
Serics, shall have, in addition to the desigmations, terms, relative rights,
privileges, linniiations, preferences and voting powers, and the probibi-
tions, restrietions snd quatifications of the voting and other rights and
powers as provided in the Certificate of Reincorporstion, ax amended,
of the Company for the Preforred ftock of the Company, incinling the
amounin payslle per shar upen voluntary or involuntary liguidation,
dissolution or winding up of ths Company as provided in paragraph 4
of Parsgraph Fifth of the Certifients of Reincorpuration, as amended,
the following:

{(a) The Rate of dividend for tho shures of such Cumulative Pre-
ferred Block, 440% Series, shall be 440 per cont per annum of the
par valus thereof and dividemds on all shaves of such series isaned
on or prior lo the reeord date for the fivst dividend of anch weries
shall be ewmnulative from the quarterly dividernt payment data which
uﬂlwulhdludlmmthrwf;

{») Redemption prices of the shares of such Cumnlative Pre-
ferred Block, 1405 Rorie, shall be (i) as o any share redecmed on
or prior to May 15, 1959, the sum of One hundred four and 50/100
dollars 3due the sum somputed at the annual dividend rate for the
shares of Comulatlve Proferred Stock, 4.407% Berles, from the date
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from which dividends on such shary ahall bo sumulntive to the date

fixed for such redemption, less the sggregate of the dividends thars-

tofore or on such redemption date puid thereon or declared and set

aside for payment thereon, and (il) as to any share redeemod there-
alter and on or before May 15, 1964, the som of One hundrod threo

and 50,106 dollars plus the sum computed at the annual dividend
rate for the shares of Cumulative Preferred Bloek, 440% Berien,
from the date from which the dividends on such share shall be cumu-
Intive 10 the Jate fixed for such redemption, Joss the aggregate of
ihe dividends therstofors or on such redemption date pald thereon
or doclared and set aside for payment thereon; and (i) as o any
Jhare redecmed thereafter snd on or before May 18, 1969, the sum
of One Hundred two and 50/100 doMars plus the sum computed at
the annual dividend rate for the shares of the Cumulative Preferved
Hioek, 4.40% Heries, from the date which the dividends on s share
shall be comulative 1o the date fixed for aweh redemption, less the
aggregats of the dividends theretofors or on sueh redomption date
pald thereon or deciared and set aside for payment thereon, and
{iv) as to xny share redeemed subsequent lo May 15, 1900 the sum
of One Hundred two doliars plus the sum semputed at the annual
dividend rate for the shares of Cwnnlative Preferred Stack, 4.40%
Herien, from the date from which the dividends on wack share shall
be emmulative to the date fined for such redempiion, less the aggre-
gate of the dividends theretofors ot on swoh redemption dato paid
thereon or declared and set aside for payment thereon,
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Certifients

Trw b 10 CRRTIFY tBAt the undersigned in Noorctary of FLORIDA
Pownr (CORFURATION, R Florkin carporation: that the above and fare-

going js nirur and correct copy of certain resolutions duly and regularly
he Board of Directors of said Florida Power (‘orporation
at an adjourned regular meeting thereof du'y enpvensd and held on the
$4th duy of May, 1054, at which moeeling & quorum was prosent and
voted; and that esid resolutions huve not been annulled, revoked or

amended in any way but are in full foree nd effect,

ug~ of the undersigned as such officer of said

Wirness the sighat
eal bereunto affived this

Florida Power Corporation amd ite eoTporate A
16th day of November, 1961,

Q. F. Fowey
Hecrotary

[Coarorat? SeaLl




FLORIDA POWER CORPORATION

Resolution Adopted by the Board of Directors at
Regular Meeting Held October 30, 1963

HesoLven, that, pursaant to the anthority granted by the (eneral
Btutates of the State of Florida and suhjeet to the rights and powers
i granted in the Composite Certificate of Reincorporation of the ('om.
puny, the Bonrd of Directors of this Company does hereby anthoriae the
ereation and issusnce of an additional serien of Preforred Btoek to
connint of 100,000 shares of Comulative Proferred Btoek, of the par
value of #100 each, which shinll be desigunted as Cumubative Preferrsd
Stock, 458 Meries. Makd 100,000 sltares of Cumuintive Preferred
Btock, 383 Herivs, shall have, in addition to the dexignations, terms,
relative rights, priviloges, Hmitatlons, preferences and vullug powers,
aud the prohibitions, restrictions and qualificstions of the voting and
other rights and powers as provided in the Compusite Certificate of Re-
incorporation of the Company for the Proferred Stock of the Cumpany,
inclusking the amounts payable per share upon voluntary or lnvoluntary
tiquldation, dissolution or winding up of the Company as providml in
Paragraph 4 of Puragraph Fifth of the Composite Cortifiente of Hein-
carporation, the followling:

{a) The rate of dividend for the shares of such (‘umulative
Preferred 8tock, 4.58¢¢ Serles, shall be 438 per annum of the
par value thereof and dividends on all shares of such Series (i)
issned on the record date for the first dividend on the shares of
w#ach Series shall be cumnlative from such record date; (13) if fssued
after such recond date and prior to the close of the peyment date
for such dividend, then from woch dividend payment date; and
(iii} otherwise, from the quarter-yearly dividend paymeut date
next preceding the date of lusae of such shares;

{h) Redemption prices of the shares of auch Cumalative Fre-
ferred Btock, 4.58% Socries, shall be (i) as to any share redeemed
on or prior to November 15, 1967, the sum of One Hundred Five
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Dollurs (R14040) s the swn t'umpulml at the annna Jdividend
rate for the shares of (tumulative Preforred Rlock, Lan’ Neries,
from the date trom which dividensds on auch whnie shill e LS
Iative 1o the date fixed for such redeption, o Ll qEregnty
of the Jividends theretofure of o wuch pedesuption date pned
thereon of \eclared anl wid awike for payment thereon, aml (1) a8
te any share redepmed thereaftey and on ur hefore Nuvember 1
1672, the sum of {hw Humlred Four Dollirs {$1A0) plis the nuIl
computed at the aununi dividend ratse for thee shinres of ¢uulanve
Prefermed Htock, $0M' Heries, Tron the dute from wlich the Jdivi
Jendn on wacl share Hudl b cimulative to the Jate fixmd for such
redemption, leas the nggrogate of the divideuds thereiofure of o
such redemption date paid thereot oF d clared aud »et asidde for

payment therean, amd (131) ae fo oy share pedeesod thereafior nul
on or ufore November 13 1977, the sum of U Humdred Two and

50 /100 Dollars (#102.30) plus the sum computed the anoual

dividend rate for the shaves of the Cumulative Proferral Ntuek,

4.580% Beries, from the ddate from which the dividemle on wuch ahare

shall e enmuiative Lo the date fixed for wuck vodenpiion, bess the
agi:egate of the dividends thervtofore ar on such pedemption slate
pald thereon of declared and wot aside for payment therean, and
(iv) as lo any share redeeroed sutmequent 1o November 13, T,
the sum of One Hundred One Pollars ($10} A0) plus the wum cont
puted 2t the annus! dividend rate for the whares of umulative
Preferred Rtock, 4.08% Rerien, from the date trom which the divi-
dewdn on such share shall b cnmuistive to the date fxed for wuch
redemption, less the aggregate of the dividends theretofure or on
such redemption dute pald thereon oF declared wml wet aside for

payment thereon.
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CERTIFICATE

We, E. I, Duns, Ix. Viee President, and G. ¥, Fo. %y, Beeretary,
of Worida Power (‘orporation, a Florida Corporation (hereinafter
called the ** Corporstion”’), Do Hyaxsy Crxviry that the foregoing is s
true and complete copy of 2 certain resolution duly sdepted by the
Buard of Directors of the Carporation at & regular mesting duly con-
vened and held on October 50, 1963, st which meeting a guorum was
present and seted throughont, and that said renolution has not been
annulled, revoked or amended in any way and is in full foree and effuet.

Wirnass, the signatures of the undersigned as such officers of the
Corporation, and the corporate acal of the (orporation hercunto afixed,
this 2ud Jday of November, 1962.

-/ E. I Duxx, Jn

E. H. Dunn, Jr.
Vice President

/s/ @. F. Forxy
G. F. Foley
Secretary

(Conrorats 8rar)

srate o New YORK
Cornty or New Yorx

{ Hasxsy Csrrivy that on this date before me, & notary public and
officer duly authorized in the State and County aforcsaid to take

 acknowledgmentu of decdr and uther instrumoents, personally appeared

F. H. Dunn, Jr. and G. F. Foley, to me Jnown and known to be the
persans deseribed in and who execuled the foregoing instrument as
Vice President and Hecretary, respectively, of Florida Power Corpo-:
ration, and they severally acknowledged before me that they execnted
the same as such officers of said Corporation with the intent and for
the purposes expressed therein,

In Wirsrss WHEREOP, 1 have hereanto set my hand and affixed my
official seal this 2nd day of November, 1962,
s Mamion Bagxox

Notary Publie

MARION RANNON My Commission Expires: March 30, 1265
Notary Pullie, Binte of New York
Ne 313189913
Guaiified In New York County (NortariaL Sgan)
ompiisaton Expires Murek 3¢, 1963
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