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.  FLORIDA POWER CORPORATION 10t €.
cegiIERY OF STATH A POWER G 0 NPT
TILLAHASSLE, FLE : K RIAVIYY -

IFICATE OF AMENDMENT OF THE AMENDEL®. WINTSEE
los. HAR2S AM SCERTIFICATE OF REINCORPORATION OF  |C.CORT 2y

To ihe Secretary of State of the State of Florida:
In compliance with the authority and requirements of Chapter 612 of Florida Siatntes,
1941, Fromma Power CORPORATION does hereby certify by W. J. Clapp, its President,

and E. K. IlgenFritz, its Secretary, and nnder its corporate seal, that, at a duly called

regular meeting of the Board of Directors of the Corporation held ai its prineipal office,

Florida Power Building, St. Petersburg, Florida, on January 17, 1952, at 11 o’clock

- . AM. (ES.T.), the directors of the Corporation declared it advisable and in the best
interests of the Corporation and adopted resolutionsa recommending that the Amended
- Cortificate of Reincorporation of the Corporation stould be further amended with respeci
" to the matters hereinafter set forth; and that the directors at such meeting directed that
the annual meeting of the holders of record of the Common Stock of the Corporation,
.ntitled to vote thereat, be called to be held at the Suwannee Hotel, St. Petersburg,
Florida, on March 27, 1952, at 11 o’clock AM. (E.S.T.), for the purpose of considering
and voting npon the four proposed amendments to Paragraph Fifth of the Amended
Certificate of Reincorporation hereinafter set forth, namely the amendments of Para-
geaphs 1, 4,7 and 13 of Paragraph Fifth of said Amended Certificate of Reincorporation,
and further directed that a special meeting of the holders of record of Cnmulative Pre-
ferred Stock, 4% Series, 490% Series, 4.60% Series and Convertible Preferred Stock,
4905 Series, of the Corporation, entitled to vote thereat, be called to be held at the
principal office of the Corporation, Florida Power Pgilding, St. Petersbury, Florida, on
March 26, 1952, at 11 o’clock AL (ES.T.), for the purpose of considertag apd voling
upon three of said fonr proposed nmendments to Paragraph Fiftb of the Amended
Certificate of Reincorporation hereinafter set forth, namely the riacndments of Para-
graphs 1, 4 and 7 of Paragraph Fifth of said Amended Certificate of Reincorporation.
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“  Florida Power Corporation does hereby further certify that the aforesaid szunal
meeting of the holders of Common Stock was held at the Suwannee Hotel, St. Peters-
burg, Florida, on March 27, 1952, at 11 o’clock AM, (E.S.T.); and that the aforesaid

7 4.60% Series and Convertible Preferred Stock, 4.90% Series, was held at the prirvcipal
“office of the Corporation on Itarch 26, 1032, at 11 o’clock AM. (EST.); and that at such
meetings, of which notices w: re given in the manner provided in Section 61224 of Florida
Statntes, 1951, the holders of Commoxn Stock of the Corporation, entitled to vote thereat,
voted for and against the followirg fonr proposed amendments to Paragraph Fifth of
the Amended Certificate of Reincorporation of the Corporation, and the holders of
Crmaulative Preferred Stock, 4% Series, 4.90% Series, 460% Series and Convertible
Preferred Stock, 4.90% Series, entitled to vote thereat as a class, voted for and against
the frst three {being the ounly amendments proposed upon which the holders of said
Preferred Stocks are entitled to vote) of the foilowing four proposcd amendments to
Paragraph Fifth of the Amended Certificate of Reincorporation of the Corporation:

- . special meeting of the holders of Cumnulative Preferred Stock, 4% Series, 4.90% Series, -

1
|
1
FL
1 .

[}
1

e
—
-
I



[ Y H-f

\

A NRIRL TR A TR L P T
L 0 .

|l

.- " —4
oull K

“By.striking therefrom Paragraph 1 of Paragraph Fifth, wmich ~als as follows:

I Amendment to the smended Certificate of Reinco voration of the Corporation

«1. The shares of the Preferred Stock may be divided into and issned in series,
from time to time, as herein pr~vided, each of such series to be distinetively desig-

Stock, 4% Series, and the designations of the additional authorized shares to be

_ set forth in an amendment or amendments to the amended Certificate of Reincorpora-

"__ tion. All shares of the Preferred Stock of all series shall be of equal rank and all

~ shares of any particular series of the Preforred Stack shall be identical exvept as to the

“date or dates from which dividends thereon thall be cumnulative as provided in
paragraph 2 hercof. The shares of the Preferred Stock of different series, subject
to any applicable provision of law, may vary as to the following terms, which shall
be fired in the ease of each such series, at any time prior to the issuance of the shares
thereof, in the manner provided in paragraph T hereof:

(a) The annusl dividend rate (within such limits a3 shall be permitted

by law) for the pariicular series and the date from which dividends sbail be --

cumulative on ail shares of such series issuved on or prior to the record date
for the first dividend for suck series;

Lt (b} The redemption price or prices, if any, for the g.!ii'iieuhr'aeﬁes;

= (¢) The amount or amounts per share for the particular series payable

to ihe holders thereof upon any voluntary or involuntars Tiquidation, dissolution
or winding tp of the Corporation, which may be different for vo.antary and
involuntary liquidation, dissoluticn or winding up and which shall include an
amount equal to accrned and unpaid dividends on such shares of Preferred

Stock to lhe date fixed for payment of said amount;

(d) The terms and amount of any sinking fund provided for the purchase
or redemption of shares of the particniar snries; and

(¢) The conversion, participating or other special rights, and the quali-
fications, limitations or restrictions thereof, if any, of the particular series.”

* and by inserting in lieu thereof the following:

«1. The shares of the Preferred Stock may be divided into and issued in series,

from time to time, us herein provided, each of such series to be distinctively desig-

nated, the initial series to consist of 40,000 shares designated as Cumnlative Preferred
Stock, 4% Series, and the designations of the additional anthorised shares to be
set forth either (i) in an amendmeut or amendments to the amended Certificate of
Reincorporation or (ii), to the extent provided in paragraph 7 herof, in the reso-
lution or resolutions providing for the issnance of such additional shares adopted
by the Board of Dircctors of the Corporation. All shares of the Preferred Sic k of
_all serics shall be of equal rank and all shares of any particular series of the Pre-

T ferred Stock shall be identical except as to the date or dates from which dividends

thereon shall be cumulative as provided in paragraph 2 hereof. 'The shares of the
Preferred Stock of different serics, subject to any applieable provision of law, may

vary as to the following terme, which shall be fixed in the case of each such series,

2

nated, the initial series to consist of 40,000 shares designated as Cumulative Preferred
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by striking therefrom Paragraph 4 of Paragraph Fifth, whick reads as follows:

at any fi;rle prior to tke issnance of the shares thereof, in the manner provided in
paragraph 7 hereoi:

{a) The annual dividead rate (within euch limits as shall be permitted by
law) for the particnlar series and the date from which dividends shall be cuma-
lative on all shares of =snch series izssaed on or prior to the record date for the
first dividend for such series;

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

(¢} The amount or amounts per share for the parlicnlar series parable
to the helders thereof upon any voluntary or involuntary liquidation, dissolution
or winding up of the Corporation, which may be different for voluntary and
involuntary liquidation, dissolaution or winding up and which shall include an
amount equal to acerned and nupaidl dividends on such shares of Preferred
Stock to the date fixed for payment of said amount;

(d) The price or prices, the time or times and the amount or number of
shaves and other terms with respect to the redemption or purchase of shares in
connection with any purchase or sinking fund provisions relating to the particu-
iar series: and

R (e} The conversion, participating or other special rights, and the qualifica-
~ —-  tions, limitations or restrictions thereof, if any, of the particular series.

.. In the event that at the time the other terms of the particular series are fixed .

pursunut to paragraph 7 hereof no provision is made with respect to the amount
or amotnts to be paid on liqnidation, 'issolution or winding ap of the Corporation
to the holders of shares for soch series, the amonnt or amounts so payable shall
be as provided in paragraph 4 hereof.””

1. Amendment-to the amended Certificate of Reincorporation of the Corporation

‘4. 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 apon any liqnidation, dissolution or wind-

.. ing up of the Corporation, and after paying or providing for the payment of all

creditors of the Corparation, the holders of al! shares of each series of the Preferred
Stock at the time ontstanding shall be entitled to be paid in cash the amount for the
shares of the partienlar sev‘es fixed therefor as herein provided; but no parments

~_.. on acconnt of such distrib. .ve amounts shall be made to the liolders of shares of

T~ any series of the Preferred Stock unless there shall likewise be paid at the same

e

" time to the holders of shares of each other series of the Preferred Stock at the time

outstanding like proportionate distributive amonnts, ratably in proportion to the
“ full distributive amounts to which ther are respectively entitled as herein provided.
In case the amounts payable to the holders of shares of the Preferred Stock upon
liquidation, dissolution or winding np of the Corporation are not paid in full, all
share, of all Preferred Stock of all series shall participate ratably in any sach dis-
tribution in proportion to the full distributive amouant to which they are respectively
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entilled as herein provided. The holders of the Preferred Stock of any series shall
not be entitled to receive any amounts with respect thereto upon any Yiquidnation,
dissolation or winding up of the C: poration other than the amounts referred to
in this paragraph. Neither the consolidation or merger of the Corporation with or
into any other corporation or corporations, nor the sale or transfer by the Corpora-
tion of all or any part of its assets, shall be deemed to be a liquidation, dissolution
or winding ap of the Corporation for the purposes of this paragraph.”’

and by inserting in lien thereof the following:

“4, Bofore any amount shall he paid to, or any assets distributed among, the
holders of the Common Stock or of any other stock of the Corporation sabordinate
to the Preferred Stock upon any liquidation, dissolution or-winding up of the Corpo-
ration, and after paying or providing for the payment of all ereditors of the Corpora-
tion, the holders of ail shares of each series of the Preferred Stock at the time
outstanding shall be entitled to be paid in cash for each share of the particnlar series
the amount payable to the holders of shares of such series fixed pursnant to the
provis:ons of paragraph 7 hereof, or in the event no provision is made for the shares
of a particular series as provided in said paragraph 7 the holders of all shares of
such series of the Preferred Stock at the time outstanding shall be entitled to be
paid in cash for each share of such series (i) in the event of voluntary ltquidation,
dissolution or winding up, an amount equal to the regalar redemption price of such
share at the time of such voluntary liquidation, dissolntion or winding up, and (ii)
in the event of involuntary liquidation, dissolution or winding up, an amount equal
to cue hondred dollars ($100) for such share plus a sum computed at the annual
dividend rate for such share from the date on which dividends on such share shall be
cumulative to the date of such involantary liguidation, dissolution or winding up,
less the aggregate of the dividends theretofore paid thereon or deelared and set
agide for panyment thereon: but no payments on account of such distributive amonnts
shall be made to the holders of shares of any series of the Preferred Stock unless
there shall likewise be paid at the same time to the holders of shares of each other

. series of the Preferred Stock at the time ountstanding like proportionate distributive
amounts, ratably in proportion to the full distributive amounts to which they are
respectively entitled as herein provided. In ease the amounts payable to the holders
of shares of the Preferred Stock npon liquidation, dissolution or winding up of the
Corporation are not paid in full, all shares of nll Preferred Stock of all series shall
participate ratably in any sach distribution in proportion to the full distributive
amount to which they are respectively entitled as herein provided. The holders of
the Preferred Stock of any series shall not be entitled to receive any amounts with
respect thereto upon any liquidation, dissolution or winding up of the Corporation
other than the amounts referred to in this paragraph. Neither the consolidation or
merger of the Corporation with or into any other corporation or corporations, nor the
sale or transfer by the Corporation of all or any part of its assets, shall be deemed
to be a liquidation, dissolution or winding up of the Corporation for the purposes
of this paragraph.”’ -
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“IIL  Amendment to the amended Ceriificate of Reincorporation of the Corporation
by striking therefrom Paragraph 7 of Paragraph Fifth, which reads as follows:
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7. The Corporation may, subject to the provisions of paragraph B(B)(a)
hereof, at any time or from time to time, create one or more additional series of
Preferred Stock, fix the anthorized amount of any such series, and fix the designations

and terms of any such series of Freferred Stock in the respects in which the shares

of any series may vary from the shares of other series of Preferred Stock as provided

" in paragraph 1 kereof, and as shall be set forth in an amendment or amendments to

=~ -~"the amended Ceitificate of Reincorporation adopted by the vote of the holders of

“"~ ' a majority of the total number of shares of Commeon Stock of the Corporation then
outstanding givern at a meeting called and held for that purpose in accordance with

the provisions of the Florida statutes providing the method of adopting amendments
to certificates of incorporation.” : :

and by inserting in lieu thereof the foliowing:

‘7. The Corporation may, subject to the provisions of paragraph 8(B)(a)
. hereof, at any time or from time to time, create one or more zdditional serjey of
“" Preferred Stock, fix the amthorized amount of any sach series, and fix the designn-

tions and terms of rvy such series of Preferred Stock in the respects in which the
shares of any series may vary from the shares of other series of Preferred Stock as

—-provided in paragraph 1 hereof, and as shall be set forth either (i) in an amend-
ment or amendments to the amended Certificate of Reincorporation adopted by the

_ vote of the holders of a majority of the total number of shares of Common Stock of

e

~— the Corporation then outstanding given at a meeting called and held for that purpose

in accordance with the provisions of the Florida statutes providing the method of
adopting amendments to certificates of incorporation, or (i), with respect to the
terms referred fo in sub-paragraphs (a), (b) and (d) of paragraph 1 hereof, in
the .resolution or resolutions providing for the issmance of shares of such series
adopted by the Board of Directors in accordance with the By-Laws of the Corporation
and the provisions of the Florida statutes providing the method of adopting such

— - L)
- . resolution or resolutions.””

IV. Amendnent to the amended Certifieate of Reincorporation of the Corporation

by striking therefrom Paragraph 13 of Paragraph Fifth, whick reads as follows:

“‘13. No certificates for fractional shares of the Common Stock will be issued.

In lien thereof scrip certificatos will be issued by the Corporation representing rights
to auch fractional shares and exchangeable, when accompanied by other cortiffoatens
in such amount as to represent in the aggregate one or more full shares of stock, for

certificates for such full shares. Such serip certificates may, at the eleqtion of the
Corporation, be in bearer form and represent not less than one-twemtieth of one

... full share of Common Stock. The holders of serip certificates will not be entitled

to any rights as sharcholders of the Corporation until the scvip cerﬁ!icates are so
exchanged. At the end of two years following the issuance of such serip cerhﬁcat?s
the Corporation will sell the unissned shares representing scrip certifieates stfll
outstanding and will pay the proceeds proportionately to the holders of the serip
certificales then ontstanding, together with their proportionate share of any divi-
dends which may bave been declared and remain unpaid on the Common Stock up
to that time.””




and by inserting in lien thereof the following:

#13. No certificates for fractional shares of the Common Stock will be issued.
In lieu thereof scrip certificates may be issued by the Corporation representing rights
to such fractional shares and exchangeable, when accompanied by other certificates
in such amount as to represeut in the aggregate one or more full shares of Stock,
for certificates for full shares of Common Stock. The holders of serip certificates will
not be entitled to any rights as shareholders of the Corporation until the serip certifi-
cates are so exchanged. Such scrip certificates may, at the election of the Corporation,
be in bearer form, shall be non-dividend bearing, non-voting and shall have such
expiration date as the Board of Directors of the Corporation shall determine at the
time of the authorization or issuance of sunch =erip certificates.”’

Florida Power Corporation does hereby further certify that it appeared, apon the
canvessing of the votes, that the holders of record of the Common Stock entitled to vote
at said annual meeting, holding stock in the Corporation entitling them to exercise at
least a majority of the voting power in respect thereto, voted in favor of each of said
four proposed amendments to Paragraph Fifth of the Amended Certificate of Reincorpo-
ration of the Corporation, and that the holders of record of Cumulative Preferrved Stock,
1% Serics, 4.90% Series, 4.60% Series and Convertible Preferred Stock, 4.50% Series,

" entitled to vote at said special mecting, holding stock in the Corporation entitling them

to excreisc at least a majority of the voting power in respect thereto, voted as a class in
favor of each of the firat three of said four proposed amendments to Paragraph Fifth of
the Amended Certificate of Reincorporation of the Corporation.

Ix wrrxrss wuereor, Florida Power Corporation has caused this Certificate to be
signed this 27th day of Mareh, 1952, by its President and its Secretary under its corporate
seal, and to be acknowledged by it President, before on officer authorized by the laws
of the State of Florida to take acknowledgments of deeds, to be the act and deed of said
Torporation, all-as rognired by Section 612.06 of Florida Statutes, 1941, and pursuant
to the authority conferred by the respective resolutions of its stockholders.

Frorma Power ORPOBATION,

R R I NN N

President.
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" On this 27th day of March A.D. 1952, before me the undersigned anthority author-

ized by the Laws of the State of Florida to take acknowledgments of deeds personaliy
appeared W, J. CrLarp, President of Florida Power Corporation, a corporation organized
and existing nnder the laws of the State of Florida, said Corporation being the person
which is described in and which executed the foregoing certificate, and the said W. J.
Crarp, being known to me to be the same individual deseribed in and who as such President
executed the foregoing certifieate on behalf of aaid Cerporation, acknowledged that he,
as such President, signed said Corporation’s name to said certificate, that he caused tle
seal of said Corporation to be affixed to said certifieate by authority and on behalf of said

B . Corporation, and he, the said W. J. Crarr, as such President, delivered the said certificate
by aunthority and on behalf of said Corporation, and that all such acts were done freely and
voluntarily and for the purposes in said certifieate set forth, and that such certificate is
the free act and deed of said Corporation.

Ir! 1], gy
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Ix wrryess wazereor, I have herennto set my hand and notarial seal, the day and
vear last above written,

=
- " i s

. Notary
Notary Public, Stale of Flarida at Large.

crmigeian D slran Prar €55
by Sommiasinn Egives faareh 1, 1835

- : STATE OF FLORIDA
OrricE oF SECRETARY oF STaTE

I, R. A. Gray, Secretary of State of the State of Florida, do hereby certify that
the above and furegoing is a true and correct copy of the Amendment to the Amended
Certificate of Reincorporation of Florida Power Corporation, a corporation organized

. and existing under the laws of the State of Florida, as filed in this office on Mareh ’
o 1952, at o'clock M., ES.T.

e : o Given under my hand and the Great Seal of
" the State of Florida at Tallabassee, the
Capital, this the day of March, 1952.

- {GREAT SEAL OF TEE
STATE oF FLORIDAY

Teeureaa

R. A. Ggay,-
Secretary of State,




