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28 mm AMENDMENT OF THE AMEND]

3 & ©° CERTIFICATE OF REINCORPORATION OF

bolding of the afo

Power Corporation was duly conxented to and the notice theroof was
duly waived by

> FLORIDA POWER CORPORATION

At e LAty b gt Al
To Tua Becakraxy or Srave or Tus SBratx or Froama: s wrwmues 8

In complinnce with the authority and requircments of Chupter
612 Florida Statutes i1, Frommwa Powsk Conpumation does hereby
certify by H. R. Cuovn, one of it Viee Presidents, and J. A,
Froon, one of Hu Awsistant Beeretarion, and undor ita corparite
seal, that, at a duly ealled special meeting of the directors of
Florida Power Corpoeation Leld at the Now York office of the
corporation, reom 2601, 61 Broadway, New York, N. Y. on Mareh
20, 1945, at 12:30 o’clock E.W.T. in the afternvon, the direetors of
Floridn Power Corporation declared it advisable and for the general
welfare and advantage of said corporation and its respeetive stock-
holders and adopted resolutions providing that the action hereinafter
set forth should be tsken, that said directors at said meeting dirested
the Prosident to call a apeciat Meeting of the stockholders of record of
said corporation entitled to vote thereat, to be held at the New York
office of the corporation, room 2601, 81 Broadway, New York, N. Y. on
March 20, 1945, at 1 o'clock E.W.T. in tho afternoon for the purpose
of taking such action nnder conaideration. The spesifie proposals, the

advisability of which the directors declared by resolutions at said
special meeting of directors and directed tho call of the speeiat mesting

z‘f the stoekholders te consider are the amendments to the amended
L >

rtifiente of Reincorporation, bereinafter set forth.

Fromin Power Corronarion dues hereby further certify, that the
rosaid special meeting of stockholders of Florida

atockholders holding one Lundred per cont, (100%) of




the eapital stock of said Corporation entitled to voto at aald meeting
in the manmer provided in Beotinn 81425 Mlorkin Sintuies 1941, and
thnt, the aforeaaid spocial weoting was held at the sforementioned
place on March 20, 1943, at 1 o'clock W

JT. in tho afiernoon and that,
at swch meoting, the stockbolders of Fiorlda Power Carporation en.

titlod to voto thereat, in person or by proxy, voled for and agains ile
following proposcd amendments te Lhe amonded OCertiSents of Roin-
corporation of the Corporation:

(1) to amend the first paragraph of paragraph Flifth of the
amended Certificate of Relncorporation of the Corporation which now

states the unthorized capital stock of the Curporation to be axz follows:

‘*The amount of authorined eapital stock of said corporation
shall be (a) 6,000 shares of 7% cumulative preforred stock, of
the par value of $50 each, (b) 80,000 sbares of Serles A, 7%
cumulative preforred stock, of the par value of $100 each, and
(e} 3,000,000 shares of common stock, without nominal ar par
value, but with & stated value of $2.25 per share.”

so that sald first paragraph of paragraph Fifth of the amended Cer-
tificate of Reincorporation of the Uorporation after said amendment

zhall state the authorized capital stock of the Corporation te be as
followa: .

““The amount of authorised eapltal stock of said Corpora.
tion shall be (x} 6,000 shares of 7% cumnlative preferred stock,
of the par value of $30 each, of which 5,940 sharos are preseatly
outstanding in the hands of the publie and 90 shares ia the
Trensury of the Corporation, (k) BO,000 sharen of Bevien A,
7% sumulative preferved stock, of the par valns of $100 exch,
of which 38,788 shares are presently eutatamding in the hands
of the publis and 143 ahares in (ke Treasury of the Corporation,
(c) 60,000 shares of Oumulative Prefarred Bicck, of the par
value of $100 each, and (d) 3,000,000 shares of Common Stock,
without nominal or par value, but with a stated value of $2.25
per ahare’’;

‘ i




of Reincorporation of the Corporation by strikiug therefrom the fol.

3
{2) to further amend paragraph Fifth of the amandned Certificnte

lowing:

«'Fhe desiguations, preferences and votlng powers, or restrie-
tions or qualifications thersof, ef the proforred stock, both of the
15 cumulative preforred stock and of the Series A, T% cumula-
tive preferred stack, and of the common stock, shall be as followa:

1. The Lolders of the preferred stock, irreapective of the
clars or kind thereof, shall be entitled fo receive, when and as
declared by the Board of Directors, from the surplus or net
profits of the company, dividends at the rats of 7% per annum,
payable quarterly on the first days of March, June, SBeptember
and Decomiber of each year, bul no other or further dividend.
Dividends on the preferred stock shall be ecunmlative from
the quarterly dividend payment date next precoding tho date
of the original issue of each share of preferred atock, unless
such stock shail be lswucd on a quarterly dividend payment
date, and in such care, from such date, and shall be payabie
before any dividends on the common stock shall he paid er
set apart, and if in any year dividends amounting to 7%
on the preferred stock shall not be paid or set apart, the
deficiency shall be payable before any dividends shall be paid
or set apart for the common atock in any subssquent year.

$. Whenever all cumulative dividends on the preferred
stock for all previous years shall have been declared and
shall have become payabie, and the accrued dividends for the
surrent year shall hnve beon declared, and the eorporation shall
have paid auch cumulative dividends, for previous years, and
such aecrned ourrent dividends, or shall kave set saide frem
its surplus or net profits a sum sufficient for the payment thers-
of, the balance of the net profits of the corporation, declarable

as dividends, may be distributed among the holders of the
sommon stock.
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3. The holdors of the 7% cumulative proferred stock shall
have no vuling power, unless and until any dividend due on the
7% cumulative preferred stock shall not be paid when payable 3
nereander and shall remain so unpaid for four months, when : _
the holders of the 7% cumulative preferred stock ahall bacome :
and thereafter be entitled to full voting power in hike manner
as posaessed by the holders of the common atack. Tha holders h
of the Series A, T% cumulative preferred stock shall havo no |
voling power.

4. In the event of any Hquidation, dissolution or winding ‘ i
up, whether voluntary or involuntary, of the sorporation, the .
holders of the preferred stock shall share pro rata according |
to the par value of their shares, and be entitled to be paid in
full both the par amount of their shares and tho unpaid divi- !
dends accrued thercon hefore any amount shall be pald to the -
holders of the common stock, and afier the payment in full of )
all unpaid dividends accrued and the par valus of the proferred
stock, the remaining assetu and funds shall be divided and '
paid to the holders of the common siock, oquailly nnd pro
rata ascording to their respective shares.

5. ‘The corporation may at any time on or after the 1st day
of January, 1919, at its optlon, call in, pay and redeem, all
tho outstanding T5% cumulative preferred stock by the payment
thersfor af 105% of the par value thareof, and all or any part
of the outatanding Serien A, 7% cumulative preferred stock by
the payment therefor of 110% of the par valoe thercof, to-
gether with all accumnlated and unpaid dividends thereon -
to the date fixed for such redemption, thirty (30) days’ notice
of the call thereo! having first been given by mail, to each g
registercd holder of the stock io be rodeemed and paid, at
his address as the same appoars on the stock ledger of the
corporation, provided, however, that none of the Beries A, T%
cumulative preferred stock shall be paid and redeemed s0 long
as any of the 7% cumulative preferred stock shall remain
outistanding. .
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6. No pref to tho original imane of
$100,000 par cnlue of 7% cumuiative prehrred stock shall be
jusued except When the net earnings of the corporation sppit-
eable to dividends on the prefarnd Wtock for the {welve months
next P ing bo dute of iasue shall be at joast one and
one-half times the dividend muirements on all of the pre
forrod stock cutstanding and that 1o pe lasucd, of apon consent
of the holdevs of two-thirds of Lhe pretarred slock given at ®
meeting of stockholders duly and jegally called and held.

7. Excepl as otherwise required bY the laws applicable te
this corporation and subject to the right of the T cumulntive
preforred slock to voiv 11t cerinin ovents &é sot forih in aub-pard”
graph (3) of this paragraph Filth, and subject to the right of the
preferred slock not to have cariain corporate action taken with-
out the consent of the holders of two-thirds {baveof an wet forth
in suh-pirngraph (6) of this pan(rlph Fifth, the eomwmoh
stock shall bave the exclusive voting rights for the eloction of
diroctors and fur all other rposes. Hubject io the provisions
of snh-par:guph (8) of this purn;rnph Fifth, ench hotder of
common stock shall be ontitied to one vole for

held of secord by hint. Except a8 otherwise required b7 tha
1aws applicable to \bis corporation, and oxcept a8 0 this Cer-
tifieate of Reincorporation, a8 smended, otlwrwise axprosaly
proﬂdod. any carporsie action whatsosver may s iaken oF
anthorived by the afirmative vote of 8 ity in number of
the votes to which the holders of nll shares of the esmmon
atock shall be entitied, withont any vote or esnsent Wy the helders
of any class of pn!urred siock or of amy other clams of atock
at ths time autstanding, provida&. howeveT, that this provision
shall not be construed to roquire the autherisation by such
affirmative vote of the commen stock In any onse where, snier

the laws applicable to this corporation, tho action in question
may be taken without such canaent.

3. At all eloctions of directors of the corporation, sach
polder of record of stock poasessing voting power shall be




entitled to as many votes as shall equal the number of shares
of stock held by him multiplied by the number of directors
1o be elected, and hie may cast ali of such votes for a single
director or may distribute them among the number to ba voted
for or any two or more of them, as be may see fi.

9. No fractional shares of common stock of ibka eorpors-
tion shall be issued. In case any holder or any person entitled
1o become = holder of any stock certificates representing shares
of common stock of this corporstion shall for amy reason
desire certificates representing less than a full share of com:
mon stock, the corporation shall, upon demand and after
reasonable notice and, in the case of a holder, upon the sur-
render of certificates representing shares of common stock
properly endorsed in blank for transfer or accompanied by
proper inktruments of msaignment &~ tranafer in blank (if
reqoired by the corporation) and bearing all neoessary trans-
fer stamps thercto affixed and cancelled, issue to such holders,
and, in the case of any person entitled to become = holder,
issue to such person, scrip certificates repreeenting in the
aggregate the same number of shares of common stock as the
cerfificates so surrendered for Anceliatin represent or the
number of shares to which such person shall then be entitied,
as the case may be. Such scrip certificates may, at the election
of the carporsiion, be in bearer form, represcnt not less than
a onetwentieth fractional interest of one share of common
stock and way by their terms becomes void al some reasonabie
{ime, not less tLan three (3) yoars, after the original issuance
thereof. Such scrip certificates shall entitle the hoiders to
combine and exchange the same for stock certificates repre-
senting full shares of common stock buf, until o eorsbined
and exchanged, shall not entitle the holders thersof to vote,
receive dividends or exercise other righta of stockbolders in
respect of such fractional intercsts. The holders of fall sbare
eertificates which have been issued in exchange for serip
certificates prior to the date for the determination of common
stockbolders entitled to receive dividends aball be entitied to
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receive the first common stock dividend paid after such ex-
ehange and all sl puent oNPes o long as they vontinge o holld
aneh full share cortificates.””

and by inserting in lieu thereaf the following:

SErpMYIRICS A

The designatione, prefiorinses and voling powers, or restrictions

or qualifications thereol, uf 1he preferred stock, both of the 77 cumu
lative preferred stock and of the Series A, 777 rumulative preferred
stock, shall be a= folluwn:

1. The bolder~ of the preferred stock, irrespective of the
clase o kind therenf, -lall be entitled 10 receive, wlen and as
delared by the Boura of Directors, from the surplus or net
profits of the sompany, dividends at the rate of 7% per annum,
payable quarterky on the Brei dass of Mareh, June, September
and December of easn year, but no other or further dividend.
Dividend~ on the preferred stock shall be cumulative from the
quarterly dwvidend payment date next preceding the date of
the original is-ue of cack share of preferred stock, unlesi such
slock shall be iwged on a guarterly dividend payment date,
anid i1 -n - ease, from sueh date, and shall be payable before
any dives dv on the rommon stock sliall be paid or set apart,
s . :ina - :ear dividends amounting 10 77 on the prefervad
g i ~hal ¢ be paid or set apart, the deficieney shall be pay-
sl before any dividends »hall be paid or set apart for the
cumnmon stock in any subseqpent year.

2. Whenerer ali cumnlative dividends on the preferred atock
for all previous years uball have becn declared and shall have
become payable, and the acerned dividends for the current Fear
shall huve been declsred, and the corporation shall bave paid
such camulative dividends, fur previons vears, and such aecrued
carrert dividends, or shall have ¢t aside from s sarplus or
ne t profite a s suffi lent for the payment theresf, the balunré
of the net profits of the corporation, declarable as dividends,
may by distributed among the holders of the common wtock.

[LERP



3 The !Enllil'rﬂ of the T% cumulative preferved stock shall
Lave no voting power, anless und until any dividend due on
the 77% eumulntive preferred stock eLall not be paid when pay-
able hereumler and shall remain so unpald for four months,
when the holdera of the 7% cumulative preferred stoek ahall
hocome and thereafter be entitied to full voting powar in like
manner as possessed by 1he holders of the common stock. The
holders of the Meries A, 7% cumulative preferred stock shall

have nho voting power.

4 In the event of any linuidation, dissolution or winding
ap, whether voluntary or involuntary, of the corporation, the
holders of the preferred stock wlail siare pro rata according
fo the par value of their shares, and be entitled to be paid in
full both the par amonnt of their shares and the unpaid dividends
aceraed thereon before any amount shall be paid to the holders
of the common stock, and af*er the payment in full of all unpaid
dividends accrued and the par value of the preferred stock,
the remaining sssets and funds shall be divided and paid to
the holders of the common atock, coquslly and pro rata according

to their respective shares.

5. The corporstion may st any time on or afier the 1st
day of Junusry, 1913, at its option, call in, pay and redeem,
all the outatanding 7% cumulative preferred stock by the pay-
ment therefor of 103% of the par vaine thereof, and ail or
auy pari of the outstanding Series A, T% camulative preferred
stock by the payment therefor of 110% of the par value thereof,
together with all accamulated and unpaid dividends thereon to
the date fixed for smeh redemption, thirty (30) days® wetiee of
the call thereaf having first been rives by mall, to each regis-
tered holder of the stock to be redeemed and paid, at his address
as the same appears on tha stoek Jedger of ihe eerporation,
provided, however, that nona of the Herisn A, T% sumnlallve
preferred stock shail be paid and redeemed so long as any of
the 7% cumulative prefarred stock aball remain outstanding.




of the Corporation, the said 60

)

stock in addition to the original issue of
f 7% cumulative preferred stock shall be

1ssued except when the net enrnings of the corporation applieable
rred stock for the twelve months next

to dividends on the prefe

preceding the dute of iusue shall be at jeant one and one-half
timea the dividend requirements on all of the preferred stock
ontatanding and that to be lurncd, or upon consent of the holders
of two-thirds of the proferred stock given at a mesting of

stockholders duly and legally called and beld.

7. FExcept as otherwise required by the laws applicable to
this corporation, and subject to the right of the 7% cumulative
preferred stock to vole in certain events as set forth in sub-
parsgraph (3} of {his paragraph Fifth, and subject to the right
of the preferred stock not to have certain corporate action taken
without the consent of the holders of {wo-thirds thersof as set
forth in sub-paragraplht (6) of this paragraph Fifth, the common
stock shall have the exclasive voting rights for the election of
directors and for all other purposes. Bubject to the provisions
of sub-parsgraph (11) Subdivision B. of this paragraph Fifth,
each holder of common stock shall be entitled to one vote for
each share thereof held of record by himn, FExcept as otherwise

required by the laws applicable io this corporation, and except
2s in this Certifieate of Reincaorporation, a8 amended, otherwise
expressly provided, any corporate action whatsoever may be
taken or swthorized by the afirmative vote of & majority in
number of the votes lo whicls the bolders of all shares of the
common stock shall be entitled, without any vote or consent by
the holders of any class of preferred stock or of any other class

of stock at the time outstanding, provided, however, that this
provision shall not be consirued to require the amthorization
by such affirmative vote of the common stock in any case whore,

under the laws applicable 1o this corporation, the action in
question may be taken withont such conzent.

hares of (‘umulative Preferred Slock
ghares of 7% cumalative preferred

6. No preferred
$100,000 par value o

Prior to the izsuance of any &
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stock, of the par value of $30 each, held in the Treasury of the Cor.
poration and the 143 shares of Neries A, 7% cumulative preforrod
stock, of the par value of $100 each, held In the Treasury of the
Corporation, shall be cancelled.

Upon the redemption of the said 5,940 shares of T% cumulative
preferved stock of the par value of #50 each, presently ontstanding in
ihe hande of the publle, and of the sald 38,702 shares of Barles A,
1% cumulative preferred atock, of the par value of $100 ench preaentily
ouistanding in the hands of the publie, the sald shares of esmulative
preferred stock shall be cancelied. Florida Power Corporation shall
havo no right to lsne or re-Iasue the whole or any of the sharea of T%
camuintive preferred stock, of the par value of 450 sach or Barles A, 7%
cumulative preferred atock, of the par value of $100 each, and the capital
of Florida Pewer Cerporation shall be reduced by an amount equal
to the aggregate of the par value of said 5,80 sbares of 7% cumulative
preferred stock, of the par valuo of $50 each, and 26,761 shares of
Series A, 7% cumulative preferred stock, of the par value of $100 each,

and the provisiona anthorixing the sald 6,000 shares of 7% eumulative
proferred stock, of the par value of #30 each, and the said 50,000
shares of Series A, 7% cumulative preferred stock, of the par vaiue
of $100 each, shall be climinated as authoriazed eapital stock of Florida
Power Corporation and the Certiffeate of Reincorporation, as amended,
shall be further amended accordingly.

The foregoing dealgnations, preferemces and voting poawera, or
restrictions or qualifications thereof, of the preferred stock, both of
ihe 7% cumulative preferred stock and of ihe Beries A, 7% cumulative
prelerred stock shall not be affected in anywise by the provisions
get forth in Subdivision B, hereof, relating to the Cumulative Preforred
Stock of the Corporation, any additional sories of praferred stock,
which may be anthorized hereafter and to common stock.

Suspivion B

The 60,000 shares of Cumaulative Preferred Stock of the Corpora-
tion, of the par vaine of $100 each, authorized herehy are subject and
subordinate in all respects to the preferences, voling powers, restrie.
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tiats, limitations nnd qualifications of the 6,000 shares of 7% enmulative
ptererred stock, of the par value of 30 ench, of which 5,940 shares are
eorsently outstanding, and 0,000 shares of Berlew A, 77 comulative
proferred stock, of the par salue of #100 each, of which 24,762 sharos
are proaently outstanding, excluding in cach case the shares held in
the Treacury.

All or any pert of the provisions of the amended Certificate of
Reincorporation creating wid appertaining o the 7% cumulative
preferred stock, $30 par value, and the Reries A, T% cumnlstive
preferved stock, $100 par value, and subordinating to suneh stock the
Cumulative Preferred Stock may be eliminated by an amondment of
the ameonded Certificate of Reincorporation sdopted by a vote of a
majorily of the common stockholders,

The designations, terms, relative rights, privileges, limitations,
preferences amd voling powers, and the prohibitions, restrictlons and
qualifications of the vuting and otber rights and powers of sald 80,000
shares of Cumulative Prefvrred Stock and of sny additional serios
of preferred stock which may be hereafter authorized and of the
Common Stock, shall be as follows or as determined In accordance
with the following provisions: .

L The shares of the Preferred Stock may be divided into
and issaed in seriex, from time to time, as berein provided, each
of such series to be distinctively deaignated, the Initial series to
conslst of 40,000 shares designated as Cumulative Preferred
Btock,4{ % Series, and the designations of the additional 20,000
authorised shares to be set forth in an smendment er amend-
ments to the amended Certificate of Reincorporation. AN shares
of the Preferred Btock of all series shall be of equal rank and
all shares of any particular series of tho Preferred Stock shall
be identieal oxcept as to the date or dnics from which dividends
thereon shall be eumulative as provided in paragraph 2 heroof.
The shares of the Preferred Stock of different series, subjoct to
any applicable provision of iaw, may vary as to the following
termis, which shall be fixed in the case of each auch series, at any
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time prior (o the issmance of the shares thereof, in the manner
provided in paragraph 7 hersof:

(a) The annual dividend rate {within such limits as shall
be permitted by lnw) for the particular series and the date
from which dividends shall be cumulative on all shares of
such serion lssued on or prior to the record date for the first
dividend for aneh serlos;

(b) The redemptlon price or prices, if any, for the partie-
ular serios;

{c} The amnunt or amounts per share for the particular
series payable tu the holders thereof upon any voluniary or
involuniary liquidation, dissolution or winding up of the Cor-
poration, which inay bo different for voluntary and Involantary
liguidation, dissolution or winding up and which shall include
an amonnt oqual 1o acerued and unpuid dividends on auch
shares of Preferred Stock to the date fized for payment of
sald amount;

{d) The terms and amount of the sinking fund, if any,
provided for the purchase or redemption of shares of the
particular serics; and

{e) The conversion, or other special rights, and the quali-
fieations, limitations or restrictions thereof, if any, of the
particolar series.

2, The holders of each series of the Preferred Stock at the
time outstanding shall be entitled 1o reeceive, bus only when and
as declared by tho board of directors, out of funds legally avail-
able for the payment of dividends, cumulative preferential divi-
dends, at the annual dividend rate for the particular series
fixed therefor as herein provided, payable quarter.yoarly on
the fifteenth drys of Febroary, May, August and November in
each year, to stockboliers of record on the respective dates, not
exceeding forty (40} days preceding snch dividend payment
dates, fixed for | . purpose by the board of directora. No divi-
dends shall be declared on any series of the Preferred Stock
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in respect of any quarter-yearly dlvidend perind unless thare
alll likewise be Jociared on ail shares of all serios of the Pre-
ferred Stock at the time outstanding, like proportionnate divi
dends, ratably, in proportion te the respective annual dividend
ratos fixed therefor, in roupect of the same quarter-yearly divi-
Jend period, to the oxtent that such shares are entitied to
receive dividends for sanch quarier-yearly dividend peried. In
case the dividends for such period are not paid in full all shares
of the Preferred Stock of all series shall participate ratably in
the payment of dividends in proportion io the fali amounts of
dividends for such period to which they are respectively entitled
ax herein provided, The term siquarter-yenrly dividend period””
shall mean the quarter-ysarly period immediately preceding the
fitteenth days of February, May, Auguat and Navembher, respec:
tively, in cach year. The dividends on shares of all series of
the Preferred Stock shall be cumulative. In the eans of all
shares of vach particular series, the dividends on shares of
such series shall be curmaulative:

(a) if issucd on or prior to the record date for the first
dividend on the shares of such series, then from the date
for the particular series fixed therefor as herein provided;

(b if issucd during the period commencing immedintely
after a rocord date for a dividend and terminating at the
close of the payment date for such dividend then from such
dividend payment date; and

(¢) otherwise from the quarter-yearly dividend payment
date neri preceding the date of lssue of such shares;

g0 that nnless dividends on all ontstanding shares of oach seriss
of the Preferred Btock, at the annual dividend rate and from
{he date fur accumaulation thereof fixed as herein provided, shall
have been paid or declared and set aside for jayment for all
past quarter-yearly dividend periods and for the current quarier-
yearly lividend peried, no dividends shall be paid or declared
. {other than dividends payable in Commo Stock or any other
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stock of the Corporation subordinate to the Proferred Stock) and
no other distribution shall be made on the Common Htock or on
any other atoek of the Corporation subordinate to the Preferred
Stock, and no Common Stock or any other stock of the Corpora-
lion subordinate to the Preferrod Htock sball be purchased or
otherwise acquired for valuo by the Corporation. The hoiders
of the Preferred Btock of any series shall not bo entitled to
receive any dividends thercon other than the dividends refurred
to in this paragraph 2. Accumulation of dividends on the Pre
ferred Btock shall not bear intarest.

8. The Corporation, by action of its board of dirsctors, may
redeem the whole ur any part of any serics of the Dreferred
Stock, at any time or from time to time, at the redemption
price of the shares of the particular serics fixed therefor as
Werein provided. Notice of every such redemption shall be given
by puliieation at least once in a daily newspaper printed in
the English language and of goneral eirculation in the City of
§t. Petersburg, Florida, and at least once in a dally newspaper
priated in the Fnglish language and of general circalation
in the Borough of Manhattan, the City of New York, the first
publication in such newspapers to be st loast thirty (30) days
and not more than ninety {90} days prior to the date fixed for
such redemption. At least thirty (30) days and not more than
ninety (90) dsyn previons notlcs of avary sach redemption shall
also be mailed to the hoklers of record of the shares of the 're-
forred Stock so 1o be redecmed, at their respective nddresses
ai the same sball appear on the books of the Corporation; but
no fzilare to mail such notice or any defect therein or In ihe
_malling thereof shall affest the validity of the prooeedings for
the redomption of any shares of the Preferred 8tock so to be
redeemed. In case of the redemption of a part only of any
series of the Preferred Stock at the fime ontsianding, the shares
of Preferred Stock to be redeemed shall be selected by lot, in
such manner as the board of directors ghall determine, by &
bank or trust company gelected for that purpose by the board
of directors. The board of directors ahall bhave full power
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and suthority, subjeet to the limitations and provisions herein
contained, to prescribe the manner in which and the terms and
conditions npon which the shures ol the Preferred Block shall be
redeemed from time to time. 1[ such notice of redemption shall
have been doly given by publication, and if on or before the
redemption date specified in such notice all funda necessary
tor wnch redemption shail bave been set avide by the Corpora-
tion, separute aml apart from ity other funds, in trust for the
acconnt of the holders of the shares io be redeemed, so as to
be and vontinue to be avalisble therefor, then, notwithstanding
that any certificate for such shares so calicd for redemption
shall not bave been surrendered for eancellation, from and after
the date fixed for redemption, the shares represented thereby
shall no longer be deemed 1o be ontstanding, the right {o re-
coive dividends thereon shall cenwe 10 accrue and all rights with
respeel to wuch shares 3o calied for redemption shall ceano and
{erninate, except only the right of the holders thareof to receive,
out of 1he funds vo xet aside in trust, the amount payable upon
redemption thereof, withuut interost; provided, however, ihnt
the Corporation may, after giving notice by publieation of any
such redemption a» hereinbefore provided or after giving to 1he
bunk or trust company hereinafter referred to irrevocable suth-
orization to give such notice by publication, and, at any time
prior to the redemption date specified in such notice, deposit
in trast, for the account of the holders of the shares to be
redeemed, funds necesvary for such redemption with a bank or
trust company in good standing, organised under the laws of
the United States of America or of the State of Now York,
doing business in the Borough of Manhattan, the City of New
York or orgnnized under the laws of the State of Florida,
baving eapital, surplas und undivided profits aggregating at
least #5,000,000 and designated in such notice of redemption
and, upon such deponit in trust, all shinres with respect to which
such deposit shall have been made shall no longer be deemed
to be outstandisg ami all rights with respeet 1o such shares
, so ealled for redemption shall forthwith coase and {erminate,
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except anly the right .f the holijers thercof 1y receive, out
of the funds so depesited jy trust, from and afler the date
of wsuch deposit, the smount payable upon (he redenp.
tion thereof, without intorest, and notics of such right shall
be inzluded in the notice of redomption hereinabuve provided
for. In case the holder of shuros of the Ereferred Biock which
shall bave been redeemed shall not within aix years of the date
of redemption thereo! or the date of such dupoait with a bank
or trust compuny, whichever ix earller, claimy the amount a0
sct aside or deposited n trust, as the case may be, for ihe
redemption of auch shares, such bank or trust sompany shall
upon demand, pay over to the Corporation any such unclalmed
amount go deposited with it and shail thereapon be relieved of
all responsibility i respect theroof and the Corporation shall
not be required to hold the amount a0 paid over to i1, or any
amount so set aside by It for the redemption of such sharas,
scparafe and apart from [tu other funds, xnd thercafter the
holdveru of such shares of Preferred Stock shall jook only to the
Curparation for payment of the rodempticn price thersof, with-
out inlerest. All or any abares of the Preforred Htock at any
time redeemed, purchased or acquired by the Corporation may
thercafter, in the diserstion of the board of directors, be reia-
sued or otherwise disposed of at any time or from time to time
to the extent and in the fLANner now or herealisr permitted by
law, sabject, however, {5 the limitations hervin Imposed upon
the isuue of Preferred Stock.

4. Before any amount shall be paid to, or any assets dis-
tributed among, the holders of the Common Btoek or of any
other stock of the Cerporation sabordinate te the Preferred
Btoack upon any liquidation, disssintion or winding up of the
Corporation, and after paying or providing for the payment
of all ereditors of the Corporation, the holders of aii shares of
each serios of the Preferred Stock at the time outslarnding ahall
be entitled to be paid in cash the amount for the shares of the
particular series fixed therefor sa herein provided; but no

» m{\i!"l‘" Lt
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d payments on acrount of such distributive amounts shinll be made
to the holdera of shares of any weries of the Preferred Btock
unlonn there sball likewixe ba paid at the anme time to the hioklers
of sharen of each uther series of the Preferred Hloek at the
time outstnnding like propartionnte distribative amounts raia.
bly, In proportion to the full distributive amounts to which they
aro reapectively entitled as hersin provided. In ense the amounts
payable 1o the holders of shares of the Preferred Btock upon
liyukiation, dissolution ar winding up of the Cerporation are
not paid in full, all shares of all Freferred Ntock of all series
shiall participate ratably In any snch distribution in propertlon
to the full distributive amount to which they are respectively
entitled us hereln provided. The holders of the Preferred Rlack
of any werles uhall not be entitled to receive any amaunts with
rexpect thereto upon any liguldation, dissolutlon or winding up
of the Corporation other than the amounts reforred to in this
paragraph. Neither the consolidation or merger of the Corpo-
ration with or into any otber corporstion or eorpurations, nor
the salo or transfer by the Corporation of all or any part of s
aunrts, shall be deemed to bo a liquidation, dissolution or wind.
. ing up of the Corporation for the purposes of this paragraph.

5. Whenever full dividonds on the shares of all ssrles of
the Preferred Stock at the time ontstanding for all past quarier-
yearly dividend periods and for the exrrent quartsr-yearly divi.
dond pariod shall have been pald or declared and set apart for
paysment, then sach dividenda as may be determined by the hoard
of directors may be declared and pald an the Common Btock, but
only ont of tunds legally avallable for the payment of dividends)

provided, howavsr, that se long an any shares of the FPreferrad
Hiock of any series are sutatunding, the Cerporation shall not
pay any dividends (ether than dividends payable in Common
Hiock or In any other stock of the Corparation subordinate to
the Preferred Btock) or make any distribution on, or purchase or
otherwise acquire for valus, any of its Common Stock or other
stock subordinate to the Preferred Htock, if after giving effoct
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diatribution, patchase 0F avqlsition,

the gﬂgp:ﬂ*gnte amount of such dividends, distributions, pur
ehusew, and aoyuinitions, puld or made sinee April 30, 1944, In-

clnding the amount then proposcd {0 pe expended for any wurh
ox tu carned surpins since

PUrpost; together with ait other cherg
April 3, 1944, sxceeds the pum of (a) ail sredits to
surplus sinee April 30, 1944, and (b} all amousts &
eapital surpius afier April 0, 1944 arising frem the domatlon
to the Clorporation of cash of
of the (‘orporation junior
and dividends} oF tranafers of amounts from sarned
1o capital surplus. In computing the amount available for any
dividend, Siatribution, purchase OF acgulsition charges &
crediis to entried #8 hall be made in accordance th

accounting practice.
6 In the event of any llquidutkm. dissolution of winding

up of the Corporntion, of the Corporation

remaining after paying of providing for the payment of all

sreditors of b (lorporation }

for the payment {o the holders of shares of

prreferred Btock of the full distributive amonits 10 which they
, shall be divided

are mpdiuly sntitied, a5 herein pro
Jers of the (‘ommen Rlock according

among and pa
to thelr reapective shares.

7. T (‘arpoutiou may subject o the pw\'hium of
pau;riph 8 (B) (&) tiereof, At any {ime or from time to thne,
ereate oms OF mote additional perien of Preferred B
the suthe amount of any pach Sx the destgns:
tm-nlurmd-nmb..ﬂndnmﬂdmnct In the

in which the shares of any series maYy VATY from tlw
Preferred Block as provided in pars

lo any guch peymeat,

P
amendm-ntu to the mm of
te of the polders of & majority of the total
x of the Corporation then
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cutstanding given at a meoting ealled and held for that purpose
in nceordance with the provisions of the Florids staintes pro-
viding the method of adopting amendments to oertifionten of
incorporation.

8. (A), Bo long as any sharex of the Preferred Htock of
any series are oututanding, the Corporation ahall not withont
the conseni {given by vote at & meeting called for that purpose
in accordance with the provisiona of paragraph 13 bersof) of

the holdera of st leant two-thirds of the total number of shares
of Preferred Ntock of all serles then outatanding:

(a) create or authorise any kind of stock ranking prior
to or on & parity with the Preferred Block as to assets or
dividendn, or eveate or antboriss any security eonvertible into
shares of stock of any such kind; ov

(b) amend, alter, change or repenl any of the expreas terins
of the Preferred Stock or of any serion of Preferred Btock
then outstanding in a mannar prejudicial to the holders
thersof; provided, however, that if any sach amendment,
alteration, change or repeal would be prejudicial to the holders
of shares of one or more, but not all, of the series of Preferred
Siock at the time outstanding, such consent shall be required
only from the holders of two-ihirds of the total number of
cutstanding shares of all series so affected.

{R). S0 long as any sharea of the Preferred Btock of any
series are outsianding, the Cerporation shall not, without the
consent (given by vole at & mesting ealled for that purpose
in accordance with the provisions of paragraph 12 hereo!) of
the holders of » majority of the total number of shares of the
Preferred Btock of all series then outstanding:

(a) increase the total anthorised amount of the Preferred
Stock above $0,000 shares; or

{b) issue any shares of the Preferrad Stock, in addition
io the initial series of 40,000 shares thereof, nnless for any
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twelve (12) consecative calendar months within the fiftsen
(15) calendar months iminediately preceding the ealendar
month within which such additional shares of Preferred
8tock xhall be lwsued, (i) the net oarnings of the Corpora-
tion applieable to the payment of dividends on shares of
the Preferred Btock, determined after provision for depreeci-
ation and all taxes and in accordance with sound asecunting
practice, siall bave besn at least two (2) times the dividend
requirements for a twelve (12) months' period upon all the
shares of the Preferved Btock to be cuistanding immediately
after the proposed issne of such additional shares of Pre-
ferred Stock, and (1} the net earnings of the Corporation
available for the payment of Interest charges on the Cor-
poration’s indebledness, determined after provision for de-
preciation and all taxes and in accordance with sonnd secount-
ing practice, shall have been at least one and onehalf (14)
times the aggregate for a twelve (13} months® peried of the
Intereat charges on indebtedness of the Corporstion and the
dividend requirements on all shares of the Preferred Btock
to be outatanding immediately after the proposed lssus of
such additional shares of Preferred Stock, There shall be
excluded from the foregoing compuiation interest charges on
all indebtednens and dlvidends on all stock which are ta be
retired in connection with the lasue of such additional abares
of Preferred Stock. Where such additional shares of Pre-
farred Block are 1o ba issned in connection with the soquisition
ofmwpropoﬂyﬁnulunlmd&opupﬂyhhn
acquired may be included on a pro forma basis in the fore-
going ecmputation, computed on the same basis as the met
sarnings of the Corporation; er

{c} lssun any shares of the Preferred Stock, in sddition
te the initial saries of 40,000 shares thereof, unless the ag-
gregate of the eapital of the Corporation applisable to the
Common Stock and the surpius of the Cerporation shall be
not less than the amount paysble xpon inveluntary dissole-
tion to the holders of the Preferred Stock to be outstanding
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Immediately after the proposed isaune of much additional Pre.
ferred Btock, excluding from the foregoing eompuiation all
indebtedness and stock which are to be retired [n sonnection
with the lssue of such additional shares of Preferred Block,
provided, that no portion of the surplus of the Corporation
which shail be used to meet the requirements of thix para.
graph (¢) shall, after the issue of such additional sharea of
Preferred Stock and untll such additional shares or a like
number of other shares of Preferrod Btock shall have been
retired, be avallable for dividends or other distribution upon
the Common Stock: or

(d) issue any unsecured notos, debentures or ether sseuri-
ties representing unsocured indebtednens, or xasume any such
unsecnred securities, for purposas other than the refunding
of outstanding unsecured mecurities theretofore issmed or as.
sumed by the Corporation or the redemption er other retire-
ment of outstanding shares of one or more series of the
Preferred Stock, if, inmediately after such ixsue orp assump-
tion, the total principal amount of all unsecured notes, deben-
tures or other securitiea represanting unsecured Indebtedness
issned or assumed by the Corporation and then outstanding
(including unsecured securitios then to be issued or assumod)
would exceed ten per cent, (10%) of the aggregats of t))
the total principal amount of all bonds or other sscuriiies
reprosenting socured indebtedness (saued or ssaumed by the
Corporation and then to be outstanding, and (il) the eapital
and surplus of the Corporation as then io be stated on the
books of account of the Corparation, except, that there shall
be excluded from the foregoing provialon, until such time as
the prinelpal amount of 334% Serial Debentures and the notes
payable to Rural Electrification Administration outstanding
on April 30th, 1944 and maturing serially, is reduced to 10%
of the aggregate of (1) and (il) above, an amonnt not to
oxceod $500,000, provided, bowever, that when the prineipal
amount of unsecured indebtedness represented by auch da-
bentures and notes has beon reduced to 10% of the aggrogate




of (i) and (1) above, then and {hereafter this $HN,000 e%-
ception is 10 be reduced by AR antount squal to the further
roduction of the principal amount of the unaocared indebl-
ednoss reprosented by such debsntures and notes. At the
time the prineipal amount of unsecured indebtedness repre-
gonted bY puch debentures and notes i vedunoed 0 $300,000
leas than 10% of the aggrogate of (1) and (1) abave, then
and thereafter thia excoption shall no longer eontinne; of

{e) merge or sonsolidate with or into any ather eorpore-
tion or eorpnuﬂnm, wnless anch merget of consolidation, of
the lsanance and assumption of all accurities to be lrsucd oF
ansumed 10 connection with any such mevger ar consolidation
hinll hinve been ordered approved of permitied bY the Be-
curitlos and Exchangs Commisslon ander the provisions of
the Publie UULY THolding Company Act of 1030 ot by any
gRCeaRsOT commission oF regulntory authority of the Uni
Hiaten of Amerien having jurhd\cﬂon fn the promises; Pres
vided that the provisions af this clause (¢) shall not apply
to a purchase or other mquhillun by the Gurpontion of the
granehion (invluding franchines and rights granted by eof

rate charter) of ansets of another corporation of otherwise
apply In any manner which does not involve & nerger or con
solidation.

(0), From time to time and without imitation of ather
righta and powers of the Carporation a8 provided hy law, the
Corporation ma¥ roclnsnify its onpltal stoek and may erente of
authorine one o¥ more eipanes of xinda of steck ranking prior
to ar on R parity with or subordinate to the Preferred

or mAY inoveane the anthorived wmonnt of the Preferred Btock
or of the Common Stock or of any other class of atock of the
Corporation oF muy amend, plter, chmnge oF repenl any of the
rights, privileges, tartns and eondditions of thu whares of the
preforred Qtock or of any poriod thereof then ontatanding, or
of the Common stack, or of any olhor clnks of wtock of the Cor-
pnrntlou. upon {he votd, given wt moeoting enlled for that

[ A I T




parpose in accordance with the provisions of paragraph 13
hereaf, of the holders of s majority of the shares of stock then
putitled to vote thereon or upon such other vote of the holders
of the shares of atock then entitled to vote {hervon as may then
be provided by law; provided that thy conxent of the holders
of the shares of the Preferred Stock (or of any series thereof)
required by the provislons of subparagraphs (A) and (B) of
paragraph 8 hereaf, it auy auch consent be so required, shall
fhave hoen obtained; and provided further that the rights, privi-
legen, torma and conditions of the shares of the Common Btock
shall not be subject tu amendment, alioration, change er repeal
without the sensent (given In writing or by vole at a meeting
cealled for that purposo in accordance with the provisions of
patagraph 11 hereat) of the holders of & majority of the total
number of shares of the Common Htock then outstanding.

9. No holder of shares of any series of the Preferred Btock
shall be entitled as such as a matter of right to sabaeribe for
or parchaxe any part of any new or additional issae of any
stork of any class, serios, or kind whatuoever, or securities con.
vertible into stock of mny class, series or kind whatsosver,
whether now or horeafter authorized, and whether lnsned for
cash, property, services, by way of dividends, or otherwise.

10. (A). At all meetings of the stockholders of the Corpo-
ration the holdera of shares of the Common Btock shall be
entitied to ons vots for sach share of Common Stock held by
them respeciivaly axcept as berein otherwise expresmsly pro-
vided. The holders of shares of the Freferred Btock shall bave
no right to vote and shall not be antltiad to notioe of any meeting
of the stockholders of the Corporation ner to participate in any
auch meeting sxcepi as hereln otherwise expressty provided and
sxcept for those purposes, it any, for which said rights cannot
be denied or waived under some mandatory provision of law
which ahall he controlling.

(B). If and when dividends payablo on any shares of the
Preferrod Stock shall be in defanit in an amount equivalent to




or exceeding four (4§ fyll quartor.y
all dividensds ou the alapes of the Preferred Siock in defanit
ahall have boen pald, the bolders of the shnres of the Preferrad
Stock, voling eeparately as u cluss, shnll bo entitiod to eloct the
snualiest number of directors hecedsary to constiinte a majority
of the full bonni of directors, and the holders of the ahares of the
Common Block, voting separately as a class, shall be entitied to
eloet the remaining directors of the Corporation, anything herein
or In the By.Laws 1o the sonirary notwithutanding. The terms of
office of all persons who may be directors of the Corporation at
the {ime shall terminate upon the election of a majority of the
board of directors by the holdera of the shares of the Preferred
Htock, whether or not the bulders of the ahares of the Common

8tock shall then have vlveted the remaining directors of the
Corporation.

early dividends, and watil

(C). U and when all dividends then in defanlt ou the shares
of the Preferrod Btock then outstanding shall be pald (and
such dividends shall be declared and pald out of any funds
legally available thersfor as xoon ax remsonably practicable),
the holders of the shures of the Preferred Stock shali be divested
of any speiinl right with respect to the election of direvtors pro-
vided in ~ubparagraph {(B) hereof snd the votlng power of the
boldera of (hie sliares of the Proferred Stock amd the holders of
the sharex of the Common Stock shall revert to the statog ex-
isting befure the fivat dividend payment date on which dividends
on the shares of the Preferred Block were not paid in full; but
always subject to the wame provistons for vesting such npeeial
rights In the holders of the whares of the Preferved Stock in
eans of further like default or defaults on dividendw thoreon as
provided in subpuragraph (B) hereof, Upon the terminatien
of any such spocial right upon payment of all accumulated and
defaulted dividends on the shares of the Preferrad Btock, the
ternis of office of all persons who muy have been elortod directors
of the Corporation by vote of the holders of the alinres of the
Preferred Ntock, as a claws, pursuant to wach spreind right shall
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forthwith terminate, and the resulting vacancies abnll be filed
by the vote of & majority of the remalning directora.

(D). Incaseof any vacancy in the ofice of a director OCCUr-
ring among the directors elected by the holders of the shares
of the Preferred Btoek, as a class, pursuant to the foregoing
provisions of subpsragraph (B) hercof, the remaining directors
elected by the holders of the ahares of the Preferred Block, by
afirmative vote of a2 majority thervof, or the remaining director
udnlodumnuhhtmmmuamrurmu
to beld ofice for the unexpired terma of the director or direstors
whose place or piaces sball be vacant. Likewise In ease of any
vacancy in the office of & director oceurring among the dirsctors
elected by the holders of the shares of the Common Stock pur-
suant to the foregoing provisions of sabparagraph (B) hereof,
the remaining directors elected by the holders of the Common
Btock, by affirmative vote of & majority thercof, or the remain-
ing director so qlected If there be bat one, may elect & surcessor
or successora to hold office for the unexpired term of the director
or directors whose place or places shall be vacant,

(E). Whenever under the provisiona ef subparagraph (B)
homf,thr!:htuhllhnwu«!h!&hldaudth.hm
of the Preferred Biock to elect directors, the board of directors,
shall within ten (10) days after delivery to the Corperation at
iupﬂndmaeqduuqmthu&ﬁmwhm
huerd-hmdthm&&uﬂ&dhm%n
:pehlmoungotth!toelhﬁdnuhhhldﬂmukm (40)
days from the delivery of such request for the purpose of aleet-
Ing direstors. At all meetings of stockholders hald for the
parposs of siecting directors during such time an the holders
of the shares of the Preforred Stock shall have the apecial
right, voting separately and as a elass, 1o alect directors pur-
auant to subparagraph (B) hereof, the presencs in person or
by proxy of the holders of a majority of the outatanding shares
of the Common Stock shall be required to constitute & quarnm
of such class for the election of directors, and the pressnce in
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person or by proxy of the holders of a majority of the outstand
ing ahares of the Preferred Stock aball be required 1o constitcte
a quorum of auch elass for the election of directors; provided,
however, that the abience of & quorum of the holders of atock
of either such clasa shall not prevent the slection ay xuy soch
meeting or adjournment thereuf of directors by the other sach
clase il the necessary quorum of the bolders of stock of sueh
class is present In person or by proxy at such mesling; snd
provided further that in the event such & quornm of the holders
o of the «hiarea of the Common Btock ls present bat such & ynorsm
of the holders of the shares of the Preferred Stock is not pres
ent then the election of the directors elected by the bolders of
the shares of the Comemsn Stuck sbmll not become effective and
the directors #0 elected by the holders of the ahares of the
Common Stock shall not avsume their officrs amd Jduties aniil
the holders of the ahares of the Preferred Btoek, with such a
quornm present, shall have slected the directors they ahall be
ontitled te elovt; and provided farther, however, that in the
abienee of a quuram of the holders of stock of either such class,
s merjority of those hohlera of the stock of sach class whe are
present in persok or by proxy shall bave power to adjoura the
election of the directors 10 be eleciad by such elass frem time
to time witLuut notice other than annoancement at the meeting
until the requisite amount of holders of such elacc shall be
present in person or by prexy, bat such adjonrnment shall not
be made to & date beyond the date for the malling of notice of
the next annaat mecting of the Corporation or special meeting In
lien thereof.

{Fj. Except when seme mandatory provision of law shalt
be controlling and except as otherwise provided in clanse (b)
of puragraph B{A) hereof and, with reapect to the special righta
of any reries of the Preferred Sto-k, a- otherwisn provided in
the certificate of amendment of the Certificate of Heincorpora-
tioh rreating such sories, whenever shares of (wo or more series
of the Preferred Stock are outstanding, no partirnlar scrivs of
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the Preferred Stk shall he entithnd 1o vold as & stparaty serLEd
on any matter azd all ahares of the Prefvrred Stock of all series
shail be deemed 2o ennatitate bat one rlast far any purpuse for
which & vote of the stockluoliers of thw Coyparation by clazses
may Aow or beraaftor be required

{G) FExcept as ctharwise requirnd by the laws applicsble
te this Corporafion arad swbject to the nght of 1he Preferred
Srock 1o vole in corinin ewents b Baseinbefore sl lorth in this
paragraph 10, aml suhject to W right of the Preferred Steck
mot 1 have certain rorparate action taken wilhuat the cousent of
the holilers thereal, as required by the provisions of parngraph 8
Bereof, the Common Seock sball bave the evclnzive voting rights
for the election of dirsctors and far all other purpses.

11. At all elections of directors of the Cotperstion, esch
holder of rocord of steck Mdunﬁnpmmnh
entitled to s many votes Bs shall aqual the pumber of shares of
stock held by him multiplied by the mumber of diresiors 1o be
nhcted.ndhmymtallolanhvumlua:h‘hdim
or may distribate them among the number to be veted far ar
any twonrmndlhﬂ.nhmmlt.

12 Sollmdmmﬁndmﬁtﬂﬁmw
uon,-ro!mhﬂlndwm-rnrhduu&n«ind
or anilorised boreunder or by law, mtting forih the purpoet
wprpmd:ﬂmeﬁmshnhmﬂu!hgmmr
ﬁom-dhuwmtlﬂjmnmmm(&)mt
pﬂnrw-uéutﬁmbmm (ﬁthﬂrmp«'ﬁ"
addresses Wﬁumtﬁb&l of the Cerparation) ontitied
huhl’hmtcfnmiuduhhﬁudhﬁ.bnrdd
directors of the Corparation, not excreding forty (60) days in
advance of such mestiag, for the parpose of detarmining the
stockbolders entitled to notice of and to vote at swch meeting,
unless and exceps 1o the extent that such notice shall bave hoen
walved, either béfore or after the holding of such meeting, by
stockholders entitled to notice thersof and to vots thereat. ARy
action acthorized to be taken at & meeting caliad for that pur-

i
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pose in accordance with the provisions of this paragraph 12
may be taken at a special meeting, or may be taken at any
regular or annual meeting provided that notice of such propesed
action iz included in the notice of such regular or annual meoting.

xoepl where some mandatory provision of law shall be son.
trolling, no otiwer, longer or additional notire neod be given of
any such meeting and all holders of shares of stock of the Cor-
poration, by hecoming such, hereby consenti to the holding of
any auch meeting upon notice given ax hereinbefore provided
and thereby walve, to the full extent permitied by law, any right
to roquire the giving of or to receive any such other, longer or
additional notice,

13. No certificates for fractional shures of the (‘oumon
Btock will be issued. In licu thereof serip certificutes will be
issued by the Corporation representing rights to suel fractional
shares and exchangeable, when mecompnnied by other certifi.
eates in sach amount as to represent in the aggregate one or
mora full shares of stock, for certificates for such full shares.
Such serip certificates may, at the election of the Corporation,
be in bearer form and represent not less than one.twentieth of
one full share of Common Btock. The holders of scrip cortifl-
cales will not be entitled to any rights as sharsholders of the
Corporation until the serlp eertifieates are so sxchanged., At
the end of two years following the issuance of such acrip oer-
tificates the Corporation will sell the unlaaued shares represent.
ing serip certificates still outstanding and will pay the procesds
proportionately to the holders of the scrip certificates then ont-
standing, together with thelr proportionate share of any divi-

dends which may bave bean declared and remain wnpaid on the
Commeon Stoeck up to that time.

4. 'The 40,000 shares of Cumulative Preferred Stock,4f %
Heries, of the Corporation of the par value of One Hundred
Dollars ($100) each, shall have in addition to the deaignutions,
terms, relative rights, privilegss, limitations, prefarences and
voting powers, and the prohibitions, restrictions and qualifica-




tiona of the voting and other rights and powers hereinbefora
fixed for the Preferred Stock of the (‘urporation the fallowing:

{a) Th: rate of dividend for the shares of sueh Cumulative
Preferred Btock, 4 % Berles, ahall be
per cent, par annum of ibe par value théroof and dividends
on all shares of anch series issued on or prior ta the record
date for the firat dividend for such series shall be cumalative
from February 15, 1845;

(h) Hedemption prices of the ahares of such Cumnlative
Preferscd Btock, ¢f % Serles, shall be (1) as to any share
redeemed an or prior to February 15, 1950, the sam of

H‘ll!hl h; !M ediollars ($ job . 38) plus the
% somputed at § anuuu'd!vidond utt' for the shares of

Cumulative Preferred Btock, of % Herlen, from the date from
which dividends on such share shall be cumulative to the
date fixed for such redemption, less the aggregate of the
dividends theretofore or on such redemption date paid thereon
or daclared and set aside for payment thereon, and (il) as
to any share eomed subsoquent February 15, 1930,
the sum of Oy Town Nars ($poif . 28)
plus the sum computed at the annual dividend rate for the
shares of Cumulative Preferred Stock, 42 % Beries, from the
date from which dividends on such share shall be eamnlative
to the date fixed for such r-demption, leas tho aggregate of
the dividends therstofore or on such redemption date paid
thersan or declared and set aslde for payment therson; and

(e} The amounts payable on the shares of Camulative Pre-
forred ftock, ¢I % Baeries, in the event of any liquidation,
dissolution or winding up of the Corporation shall be as to
any shares (1) in the event of voluntary Hquidatlon, dissolu.
tlon or winding up, the amount at which such share could be
redeemed &t the time of such voluntary liguidation, diasoln-
tion or winding up, and (ii) in the svent of involuntary lqui-
dation, dissolution or winding up the sum of One Hundred

' Dollars ($100) plus a sum computed at the annual dividend
rate for the shares of such Cumulative Preferred Btock,
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eJes, Series, from the date from whick dividends on such
share shall be cumulative to the date of sucl involuntary
liquidation, dissolution or winding up, less the aggregaie of
the dividends thereicfors paid thereon or declared and set
aside for payment thereosn.”

that it appeared upon the oanvassing of the votes that the stock.
holders of record entitied to vote thereat, holding stock in the sorpora-
tion entitling them 1o exercise at irast a majority of the voling powsr,
voted in faver of the proposed amendments o the amanded Corilflonte
of Relnoorporation of the eorporation.

IN WITNESE WHEREOUF, Florida Power Corporation, this S0th
duy of March 1945, han eansed thin certificate to be signed by one of its
Vice Prosidents and one of ltv Assistant Secretaries under its sorpo-
rate seal and to be acknowledged by one of iin Vies Prealdents hefors
an officer anthorlsed by the Laws of the Btate of Flocida to take
acknowledgments of deeds 10 be the act and deed of said sorporation,
all as required by Bection 818308 Florida Riaiutes, 1941, and pursuant
to the anthority cenferred by the respecilve resslutions of its stock-
holders,

FLORID.




Srars or FLomipa
County or Laow

On thin 20th day of Mareh, A. D., 1945, before me the wndersigned
authority authorised by the Laws of the Btate of Florida to tlake
acknowlsdgments of deeds personally appenred H. R. Owovn, & Vies
President of Florida Powsr Corporation, a eorporution srganived
and existing ander the laws of the Btate of Florids, salll corpors-
tion being the which ia described in and which exggnte]
foregoing te, snd (he sald H. B Crove being km
1o be the same Individusl described in and who as sesh Vied
executed the foregoing certifionts on behalf of aaid y
edged that he, as such Viee President, signed sald corperntion’s xaine
touldurtiﬁmte.thuthmndlhnﬂdnﬂdmsﬂmbh
afixed te sald eertificats Wy authority and on behalf of sald serperation,
andhe.thddﬂ.l.&wnunchmwm«g&m
sald eortificate by authority and on behalf of said eorporation, sl ’
all such aets were dous freely and veluntarily and for the § r s
in said eertificate set forth, and that such esrtificate is thetfree

and deed of said eorporation,

IN WITNERS WHER
notarial seal, the doy and

(EXRENE]
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HTATE OF FLORIDA
OFFICE UF BECRETARY OF BTATE

1, B. A. Qray, Becretary of State of the State of Florida, do hereby
cerlify that the above and foregoing is & trus and correct sopy of the
Amendment 16 the Amended Certificate of Reincorperstion of Florida

Power tion, » sorporation organized snd exlsting under the
Biate of Florida, as flad in this office on Mareh X 1948,
o'slesk .. M. WY,

QOlven under my hand and the (ireat Hexl
ammuamam ,
the Oupital, this the' @ day of// L
- -
Ssereinry of Bats

Great Seal of the
State of Flerida
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