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1.1- :5 ﬁ‘iﬁnoﬂm OF AMENDMENT OF THE AMEND
PICATE OF HEINCORPORATION OF

'&J-;..s PLORIDA POWER CORPORATION

N - .,

T T

vuv#’*‘"‘"‘" ne

To run Bacanrany or Srars or Tus Srars oy Fromma:

In sompllanes with the authority and requirementa of Chapter 613
of Florida Biatutes of 1945, Fronos Powns areby
eerilfy by A. W. Higgins, ita President, and ita

Asst. Becretary, and under its corporate seal, that, at an adjonrned session
of & duly called special mesting of the directors of Florida Power Cor-
poration beld at the office of Chemioal Bank & Trast Company, 165
Broadway, Now York, N, Y, on March 26, 145, at § o'alock E.W.T. In
the forencon, the directors of Florida Powsr Corporation deciared it
advisable and for the general weifare and advantage of sald sorporation
and its respective atockholders and adopted resolutions providing that
the action harelnafier set forth should be taken, that sald directors at
snoch mesting directed the President to call a special meeting of the
stockholders of record of sald serporation entitied to vole thereat to
be beld at the principal offios of the ecrporation, Florida Power
Building, 8t. Petershury, Florids, on April 37, 1543, at 10 o'slock
l'.!.hlhtm!u&nmdwmnohuﬂen ander
sonsidaration. The specifie proposals, the abllity of whioh the
Mumuummnnummamm"
and directad the call of the special mesting of the atockholders to
sonsider are the smendmants to the amended Oertificnte of Relncorpo-
ration lervinafter set forth.

Fioarva Powsn Cosvonirion does hereby further eertify, that
the kolding of the aforesaid specis] mesting of stoekholders of Florida
Pewer Corporation waa duly consented to and the notice thersof was
duly waived by stockholders holding one hundred per cent. (100%)

R




of the capital stock of sald Corporation sntitied to vote at #aid moet.
ing In the manner provided in Bection 612.35 Florida Btatutes 1041,
and that, the aforesald speeial meoting was held at the aforementionsd

: place on April 27, 1948, &t 1000 o'clock B.W.T. In the farenoon and
= fhal, at such mooting, the stockholders of Plorids Power Oarparation ,
mﬂlhdhmmghmorbpm.vﬁdfnudmim 4

the following proposed amendments 1o the amended Certificate of %

i N B -
. : SR

Reincorporation of the Oerporation: EL

— (1) to amend the nmanded Certificate of Meincorparation of the
— Cerparation by striking from the frst paragraph of parngraph Fiftk M
—_ of said amended Osrtificate of Belncorporation of the Owrporation :
= the following: N

““{a) 6,000 shares of 7% emmulative preferrsd atock, of the
par value of $00 anch, of which 5,40 sharea are prweently out-
standing In the hands of the pablic and 80 shares in the Treasury
of the Corporation, (b) 50,000 shares of Beries A, 7% sumnla-
tive preferved stock, of the par value of €100 each, of whish
3,782 shares are presently euntstanding in the heads of the
public and 143 shares In the Treasury of the Osrporation.” .

{2) to further amend the smended Cartificats of Relncorporation
of the Corporation by striking from the first paragraph of paragraph
Fitth of sald amended Cortificate of Relncorparation of the Cerpors-
tion the deslgnation ** ()"’ and by inserting In Nen thereof the desig- =
nation *(s)",

(5} to furthar smend the amanded Certificate of Relncorporation

ammummmmmum
ﬂ!&daﬂmﬁdmudmd&-%r’:

ton the deaignation **(d)"* and by iaserting In Hem therecf the deaip-
mation ** (b)) and

(¢) to further amend the amended Certifoate of Reimverporation
of the Corporation by siriking from paragraph Pifth of sald amended.
Certificats of Raineorporation of the Corporation the following:
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s Hynprvision A

The designations, proferences and votlag powars, ov restrictions

or qualifieations thersof, of the preferred stock, both of the 7% cumu-

' Iative prefarred stock and of the Beries A, 7% cumulstive praferred
stock, shall be as follows:

1. 'The holders of the prefurred atock, irrospective of the
olass or kind thersof, shall be sntitled to recsiva, when and as
declared by the Board of Dirsstors, from the surpins or nst
profils of the sempany, dividends at the vale of 7% per annum,
payable quarierly on the firat days of March, Jans, Beptember
and Desember of sach year, but no other or furtber dividend.
Dividends on Um preferrsd stock shall be eumuiative from
tha quarterly dividend payment dats next proceding the date
of the ariginal issue of sach share of preferred stock, unless
such stock shall be issned on a quarterly dividend paymant
date, and in such case, from such date, and ahall ba payable
before any dividends on the common stoek shall be paid or set
apart, and it in any year dlvidends amounting t~ 7% on the

. praferred stock shall not be pald or sat apart, the deficiency
shall be payable before any dividends shall be pald or set apart
for ihe sommon stock In any subssquen’ year.

2. Whenever all cumuistive dividends on the preferred
amﬁ!orﬂpmw’mlhnhnmmm-hu
hanmw.ﬂe‘andmmalm for the enrrent
ym:hllhnlmndadnnd.ud the serporation shall have
paid snch enmmlative dividends, for previous ysars, and sach
ascrued earrent dividends, ar shall bave set nside from its sur-
plus or net profita a sum sufficlent for the payment thereof,
the balance of the net profita of the corporation, deciarable as
dividends, may be distributed among the holders of ths common

atook.

8. The holders of the 7% enmulutive proferred atock shall
have no voiing powar, unless and until any dividend due on
the 7% cumulative preferred stock shall net be paid when pay-
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abie hervunder and shall remain so unpaid for four months,
when the holders of the 7% cumulative preferred stock shall
become and thereafier be entitled to full voting powsr In like
manner as posseaned by the holders of the common stock. The
holders of the Beriex A, 7% cumulativa preferred stock ahall
have 80 voting power,

4 im the event of any liquidation, dissolution or winding
: up, whether volastary er involuntary, of the sorporation, the
e holders of the preferred atock ahall share pro mats ascording
S wmp‘rnhaalﬂwirshm.amlhuuudbhpklh
full boththmnmutdlhirnhmudthwudlvb
dends acernad thereon before any amount shall be paid 1o the i
holders of the sommon stock, and after the payment in fall of R B
all unpaid dividends accrued and the par value of the preferred
stock, the remalning asseta and funds shall he divided snd pald
1o the holders of the common atock, squally nid pro rats accord-
ing to their respective shares.

% 'The corporation may at any thme on er after the lat day
of January, 1919, at ita aption, sall in, pay and redesm, all
the ontstanding 7% cumulative preferred stock by the payment
therefor of 105% of the par value thereof, and ali or any part
of the outstanding Baries A, 7% osumulstive preferred siock -
by the payment therefor of 110% of the par valwe thereof, -
together with all acenmulated and uapald dividends thersor to
the date fixed for seeh Mom;gﬁou. thirty {30) days' notice of
the eall thereof having Hrst been given by wmail, to each rogis-
Mhﬂordm'h&hhmm’dd.atﬁa
Muhmwu&cm&wamum
ration, provided, however, that nene of the Berles A, T% cumu-
hﬂuprohrndnoehahlllhpﬂaﬂrm-ohuu ’
any of the 7% enmulative preferved stock shall remain #at-
standing.

8. No preferred stock in addition to the eriginal issue of
$100,000 par value of T% cumulative preferred stock shall be
issued sxcept when the net sarnings of the corporation appliea-

; i
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of the par valuc of $100 sach, held in the Treaaury of the Corparation,
shall be eancelied.

Upon the redemption of the said SN0 shares of T% sumalative
pruhrndna&ofihownluofﬂﬂmrmﬁynhhﬂnh
the hands of the public, and of the sald BLT63 akares of Weries A,
T% cumulative praforred stock, of the par valne of §100 ench presently
cutstanding in the bands of the publia, the sald shares of eumnintive
preforred stack ahall be cancalled. Florida Pewsr Carporation shall
bave no right (o lsens or ra-lesus the whale or any of the shares of
cumulative praferred stock, of the rar valne of 80 sesh
% enmulative preferred stock, of the par waine of

the eapital of Fierids Powsr Osrperation shall
amount equal 1o the aggregate of the par vahw of
of 7% eumulative preferred stock, of thu par valus of
36,763 ahares of Berin A, 7% enmulative preferred soch, of the
value of $100 aseh, and the provisions anthorizing the sald 6,000 shy
of 7% exwmiative preferred stock, of the par value of 080 sach,
the sald 80,000 shares of Series A, 7% emmulative proforred
the par valye of $200 ench, shall be eliminated aa anthorised
stock of Florida Pewer Corporation and the Certificate of
poratien, as amendsd, shall be further swanded accordingly.

The forngoing designations, prefersases and veting powers, or
restrictions or qualifientions theveof, of the prafarred stock, beth of
the 7% ssmulative prefurred stock and of the Series A, 7% ssmunlative

preforred stock aball not be affected in saywise by the previsions

-
' H
ih;
zifiags
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:

forth in Bubdivision B, hereof, relating to the Owmulative Preferred

Mok of the suy additions) serisn of preferred stoek

which may b au havenfior xud ta Common Biock,
Suserveaon B

The 00,000 shares of Oummlative Preferred Stock of fiw sor-
poration, of the par vaine of $100 snch, suthorizsed horely are sub-
Jjeet and swbordinate in all reapects 1o the prefersnces, roting
restrietions, limitations and qualificationz of the 4,000 shares of 7

;!
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40,000 shaves dosignated as Cumulative Preferred Block, 4% Berios,
and the designations of the additional 20,000 authorined shares to be
sot forth in an amendment or amendments to the amended Cartificate
of Reincorporation. All shaves of the Preferred Bioek of all aeries
ahall ba of equal rank and all abares of any particwlar serles of the
Preferred Stock ahall be idontleal axeept as 1o the date or dates from
which dividends therean shall be cumuistive as provided in paragraph
2 hereof. The shares of the Preferred Block of different serles, andb-
ject to any appileable provision ef law, may vary ss to the following
terms, which akall be fixed in the case of ench such series, al any time
prior to the issuanco of the shares thereof, in the manney provided in
paragraph 7 heveof:

(a) The annual dividend rate (within such Umits as ahall
be parmitted by law) for the particular series and the date
trom which dividends shall be sumulative on all shares of such
series lasued on or prior to the record date for the first dividend
for such series;

(b) The redemption pries or prices, if any, for the particular
saries;

(¢) The amount or amounta per share for the partionlar
series payable to the helders thereo! wpon any volmniary or
involuntary liquldation, dissolution or windiag up ef the Cor-
poration, which may be differont for voluniary and Involuntary
tiquidation, dissolution or winding wp and whith shall Include
umtqmbmdnéupﬁd%mumh shares
of Praferred Btock to the date fixed for payment of said amount;

(C)Thhmaﬂmtdwdﬁufuﬂpmﬂdad
for the purehuse or redomption of shares of the particnlar
serien; and

(¢) The conversion, participsting er sther speelal rights,

/ and the qualifications, limitations or restrictions thareef, 1 4
any, of the particular series.

2. The holders of each serios of the Preferred Stock at the time
outstanding shall be entitled to receive, but only when and as declared

w1 mwlwumm

I
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by the hoard of directors, out of famis legaily available for the payment
of dividends, cumalstive prefercutial dividends, at the snanal dividend
rate for the particalar sevies fixed thersfor as herein provided, payalls
quarterfpyearly on the Sftsonth days of February, May, August and

e
ssmulative, In (he anee of all shares of ek serien, the
dividends on shares of omk sevies hall be cxmulstive;

(b) ¥ Jooned during the period eommencing hemedlately
after a vosord date for a dividend and terminating at the ddose
of the paywent dats for snch dividend then from such dividend
payment date; and

_ (s) otherwise frem the quarter-yearly dividend payment
date naxt preceding the date of isens of smeh shares;

se that wnless dividends on all outstanding sharea of sach ssries of
. the Preforred Stock, at the annual dividend rats and from the dates
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for accumulation thereof fixed as harein provided, shall have bean pald
or declared and set aside for payment for all past quartar-yearly
dividend periods and for the enrrent quarter-ysarly dividend period,
no dividends shall be paid or declared (other than dividends payable
in Common Block or any ather stock of the Corporation subordinate to
the Preferred Block) and me other distribution shall be made on the
Common Siock or on any other atock of the Corporation webordinate
to the Preferred Block, and no Common Btock or any sther stoek of
the Corporatlon snbordinate to the Preferred Siock shall be

or otherwise sequired for valus by the Cerporation. The holderu of the
Preferred Block of any series shall not be entitled 1o recetve any Sivi.
dends thereon other than ibe dividends referred to in this pavagraph
3. Accumniation of dividends on the Preferred Btock shall not benr
Interest.

3. The Corporation, by action of iis board of dirsetors, may

cirenlation in the City of 8L Petersbarg, Floride, and at least
in & dally newapaper in the Eaglish language and of gemeral
sircalation in the Borongh of Manbattan, The City of New Y

first publioation in such newspaper to be t

not more than ninety (90) duys prisy to the date Bzed for wuch
demption. At least thirty (30) days and sot wore thas

days provious metios of every such redampiion shall alse be malled
to the hebdars of rossed of the shores of the Prefuarred Blosk vo
redeemed, st thelr respedtive addresses as the spibie shall

e
£

:
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proceedings for the redemption of any shares of the Preferred Bteck
se to be redeempd. In ense of the redemption of a part snly of
series of the Preferred Biock at the time ontstanding, the shares
Preferred Btock to be redeemed ahall be sslocted by lot,
manner as the board of directors shall determine, by & Yank

1n8
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anthorily, subject to
to preseribe (he

hereln contained,

and eondilions wpon

rd of directors.

1

aball bare full power and
provisions
which and the terms

um _.mu
muammmm m

company selected for that purposs by the boa
manmr In

board of directors

the lmitations sad
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In trust, fron and after tha date of auch deposit, ihe mmonn
upon (he redemption tbereaf, without interest, and notios
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as to mssets and dividends) or transfers of amounis from earned
surplus to capital surplus. In computing the amount available for
any dividend, distribution, purchase or acquinition, charges and czedits
to earned surplus sball be made in accordance with good accounting
praoctios.

8. In the event of any liquidation, dissolution or winding up of
the Corporation, all assets and fuonds of the Corporation reinaining
after paying or providing for the payment of all ereditors nf the
Corporation and after paying or providing for the payment to the
holders of shares of all series of the Preferred Btock of the full dls-
tributive amounts to which they are respectivaly entitled, as herein
provided, shall be divided among and paid to the holders of the
Common Stoek according to thelr respoctive shares.

7. The Corporation may, subject to the provisions of paragraph
8(B)(a) bereof, at any time or from time to time, create one or more
additional seriea of Preferrsd Stock, fix the authorized amount of
any such series, and fix the designations and terms of any such series
of Proferred Btock in the reapects in which the shares of any series
may .ary from the shares of athar series of Praferred Stock as pro-
vided in paragraph 1 horsof, and as shall be set forth In an amendment
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 Btock of the Corporation then outstanding given at & meet-
ing called and held for that purposs in accordance with the provisions
of the Florida statutss providing the methed of adopting amendments
to certifieates of incorporation.

8. (A). Bo long as any shares of the Preforrad Blook of any
series are outstanding, the Carporation shall not without the consant
(given by vote at a mesting called for that purpose in accordance
with the provislons of paragraph 13 hereof) of the holders of at least
two-thirds of the total number of shares of Preferred Stock of all
sories then outstanding:

(a) oreate or autborise any kind of stock ranking prior to
or on a parity with the Preferrod Stock as to assets or dividends,
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or create or authorize any socurity convertible into shares of
wtack of any such kindj or

(b) amend, alter, change or repeal any of the expross terms
of the Proferred Stock or of any gories of Preferred Stock
then outstanding in & manner projudicial to the holdera thereof;
provided, howover, that if any such amendment, alteration,
change or repcal would be prejudieial to the holders of shares
of one or more, but not all, of the sories of Preferred Stock at the
time outstanding, such consent «hall be required only from the

holders of two-thirds of the total number of outstanding shares
of all series so affectoed,

(B). So long as any shares of the Preferred Stock of any series
are ontstanding, the Corporation ahall not, withoni the eonsent (given
hy vote at a meeting called for that purposs in accordance with the
provisions of paragraph 12 hereof) of the Lolders of a majority of

tho tolal number of shares of the Preforred Stock of all series then
outalanding:

{(a) ineroase the tofal authorixed amount of the Preferred
Stock above 60,000 shares; or

(b) Inawe any shares of the Preferred Btock, in addition to
Lo initial series of &0,000 shares thersof, unless for any
iwelve (13) wvonsecutive calendar months within the Afteen
(15) calendar months lmmediatoly preceding the onlendar
month within which such additional abares of Preferred Btock
shall be issned, (i) the net earnings of the Corporation appli-
cable to the payment of dividends on shares of the Preferred
Stock, determined after provision for depreciation and all taxes
and In accordance with sound sccounting practice, aball have
been at least two (2) times the dividend requirements for a
twelve (12) montlis’ period upon all the shares of the Preferred
Stock to be cutstanding immedintely after the proposed issus
of such additional shares of Preferred Stock, and (ii) the net
earnings of the Corporation available for the payment of in-
terest charges on the Corporation’s ‘ndebtedness, determined

I

i ; ineammmg] [
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after provision for deprecistion and all taxes and in accordance

r_‘__wit}h sound accounting practice, shall buve been at least one il
one.balf {134} times the aggrogate for a twalve (12) months’
pericd of the interest sharges on indabtednoss of the Corpo-
ration and the dividend requirements on ali shares of the Pre-
ferred Stock o be outaianding immedintely after the proposed
{usue of such additional shares of Prefarred Btock. There shall
bo oxcluded from ihe foregoing compuiation interes! charges
on all indebtedness and dividends on all stock whlah are to be
rotired in comnection with the issue of such additlonal whaves
of Preferred Stock. Where sueh additional shares of Preferrod
Stock are to be issned in connection with the acquisition of new
property the net earnings of the property 1o be so acquired
may be included on a pro forma basis in the forsgolng compn:
tation, compuied on the same basin as the net sarnings of the
Corporation; or

(6) issue any shares of the Preferred Btock, in additlon to
the initial series of 40,000 shares thareof, nnless the aggre-
gate of the capital of the Corporation applicible to the Com-
mon Stock and the surplus of the Corporation shall be not
less than the amount payable wpon involuntary dissolution
to the holders of the Preferred Stock to be cutstanding imme-
diately after the proposed lssue of such additional Preferrsd
Stock, excluding from the foregoing computation all indebted-
ness and stock which are to be retired in connection with the
{ssue of such additional abares of Preferred Btock, provided,
that no portion of the sarplus of the Corporation which shail
h:n&hmuthnq‘imcntsdtbhpmph (o) shall,
after the lssue of such additional shares of Preferred Btock
and until such additional shares or & like number of other
shares of Prefarred Stock shall have been retired, be available
for dividends or other distribution upon the Common Stoek; or

(d) issue any unsecured notes, debentures or other securities
representing ansecured indebtedness, or assume any auch un-
secured aecurities, for purposes other than the refurding of
outstanding unsocured securities therstofore issned or assumed

TR
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by the Corpoeration or the redemption or other retirement of
outstanding ahares of one or more series of the Preferred
Stock, if, immediately after such insue or assumption, the tetal
principal amount of ali unsecured notes, debeniarex or other
securities representing unsecured indebtedness issusd or s»-
samed by the Corporation and then ontutunding (including un-
socured aecurities then io be issued or assumed) wounld excesd
ten per cont. (10%) of the aggr.gate of (i) the total principal
amount of all bonds or eiber sscuritles representing secured
indebtedness lmewed or susumed by the Corporation and then
to be outstanding, and (il) the eapital and surplus of the Cor-
porstion as then to bs atated on the books of aecount of the
Corporation, sxcept, that there sball be excluded from the fore-
golng provision, untll suck time as the principal amount of
314% Serial Debentures and the notes payabls to Rural Electri
fication Administration outstanding on April 30th, 1944 andt
mataring seriaily, s reduced to 10% of the aggregate of (1)
and (il) above, an amount not to exosed $500,000, provided,
however, that when the prineipal amount of unsecured indobted-
nesu represented by snch debuntures and notes haa been redueed
to 10% of the aggrogate of {I} and (ii) abovs, then and there-
after thiz $300,000 excoption iz to be redueed by an amount
equal to the further reduction of the principal amount of the
unsecured Indebtedness represented by swch debentures and
noter. At the time the principal amount of wnasscursd indebt-
edness represented by such debentures and netes in reduced
te $500,000 leas than 10% of the aggregate of (i) and (i) above,
then and thersafier this exception shail ne longer csntives; or

(¢) merge or consalidate with or Into any other corporation
or corporstions, unless such merger or conaolidation, or the
jssnance and assumption of ali securities to be issued or as-
sumed In connection with any sach merger or consolidation,
shall bave been ordered, approved or permitted by the Secarities
and Exchange Conuniasion under the provizions of the Publie
Utility Holding Company Act of 1935 or by any sucoessor
commission or regulatory anthority of the United States of

A
L
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America having jurisdiotion in the premises; provided that the
provisions of this olause (o) shall not apply to a purchase or
other acquisition by the Corporation of the franchises (including
franchisen and rights granted by corporate charter) or assels
1t another sorporation or otherwiss apply in any manner which
does not involve & merger er oconsolidation.

{C). From tlme to time, and without Hmitation of other rights
and powers of the Corporation as provided by law, the Corporation
may reclasaify ihapltnlﬂo&ndwmuhoru&orhomor
more classes or kinds of stock ranking prior to or on & parity with
or subordinate to the Preferred Block or may increase the authorised
montdthcm-rr-dﬂu&ﬂdmwaudordlw
otheralnlufnheke!th(hmuﬁonorwmnd.dhr.mw
urmpu!md&ow.whih;u.hmudm&ﬁomdm
mmdmmm&wudmumwwwhuﬂ-
ing.ornfmcmm.nrdwo!hnmautockdth
Corpmtlon.-pwthwh.ﬁmstumﬁuemdlormt parpose
hm&mﬂ&mwmdmuﬂ.ﬂﬂw.dﬂu

sot be subject to alteration, change or without v
mmwmuwuwnauammmmty
purposs in fhe provisions of parsgraph 13 hevsof)

9. Nohﬂ&rds&mduyuﬁudhl’ufnﬁﬂh&
shall be entitied as such as & matter of right te subseribs -for or
purchase any part of any new or additional issue of any stoek of any
elass, aeries, or kind whatsoever, or securities convertible into stock
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of any class, series or kind whatsoever, whether mow or hersafter
authorized, and whether issued for cash, property, services, by way
of dividends, or otherwlse.

10. (A). At all meotings of the stockholdors of the Corporation
the holders of shares of the Common Btock ahall be entitled to one

vote for sach share of Common Stock held by them respectively axoept
as Lerein otherwise expressly provided. The holders of sharas of
the Preferred Stock ahall have ne right 1o vote asd shall not he
entitied {0 notice of any mesting of the stockholders of the Corporation
mor to participste iz xny such moeting except as berein otherwise
expressly provided and except for those purposes, if any, for whieh
suid rights cannot be denied er waived under some mandatory pro-
vision of law which shall be controelling.

(BY. 1f and when dividends paysble on any ahares of the Pro-
ferred Stock shall be lu default in an smount squivalent {0 or exessd-
ing four (4) full quarter-yearly dividends, and wnill all dividends
enthnhamofth?nforudﬂh&inddnltnhﬂhuhnpld
the bolders of the abares of the Preferred Btock, voting veparately as
a class, sball be sniitled to elect the smallest number of directors
necessary to conatitute a majority of the full board of directors, and
the bolders of the shares of the Common Btock, voting separately as a
class, ahall be entitled to elect the remaining directors of the Corpo-
ratiun, anything hersin or in the By-Laws to the eontrary aotwith-
standing. The terms of office of all persons whe mxy be directors of
the Corporation at the time shall terminate upon ihe election of a
majority of the board of directors by the holders of the sbares of the
Proferred Stock, whethar or not the holders of the shares of the Com-
mon Stock shall ther have slected the remaining directors of the Cor-
poration.

(C). If and when all dlvidends then In default on the sharss
of the Proferred Stock then outstanding shall be paid (and sueh divi-
dends shall be declared and paid out of any fands legally available
{erefor as soon s reasonably practicable}, the holders of the shares
of the Preferred Stock ahall be divested of any special right with re-
speet to the eleetion of directors provided in subparagraph (B) hers-
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of and the voting power of the holders of the shures of the Proferred =
Stock and the holders of the shares of the Common Stock shall revert
to the siatus existing befors the Arst dividend payment date on which
dividends on the shares of the Preferred Stock were not paid in fall;
but always subject to the same provisions for vesiing auch special
rights in the holders of the shares of the Preferred Btock in case
of farther Hke default or defaults on dividends thereon ax provided
in subparagraph (B) hereof. Upon the termination of any such apecial
right upon payment of all sccumulated and defaulted dividends on the
shares of the Preferred Htock, the terms of office of all persons who
may have been olected directors of the Corporation by vote of the -
lolders of the shares of the Preferred Biock, as & elask, pursuant to |
such special right shall forthwith terminate, and the resulting vacancies 4
shall be filled by the vole of » majority of the remaining directors.

. (D). Inocase of any vacancy in the office of a director cocenrring
among tfe directors slccted by the hoiders of the shares of the Pre-
ferred Btock, &5 & class, pursuant to the foregoing provisions of sub-
paragraph (B) hereof, the remaining dirsctors elected by the holders
of the shares of the Prefarred Btock, by afirmative vots of & majority
thareof, or the remaining director so olectad it there be but one, may
olest a SUOCEASOr OF SRCCESROTE to hold offies for the anexpired terms
of the director or directors whose piace or pincer shall be vacant. .
Likewiss in case of any vacancy ia the oftce of & diretor occurring
montthtdimtounloctdby thnholdorsoftbuhumnftho Common
Stock pursnant to the foregoing provisions of subparagraph (B) here-
of, the remaining dlrectors elected by the holders of the Common Btock,
by affirmative vots of & majority thereof, or ihe remalning director
woketodlfﬂnnhhtm,mdutlmrormmub
hold office for the unexpired term of the director or directors whess
place or places shall be vacant.

L

IL

(B). Whenever wnder the provision of subparagraph (B) here-
of, the right shall have accrued to the holders of the shares of the
Preferred 8tock to elect directors, the board of direetors, shall within
ten (10) days after delivery to the Corporation at ita prineipal office

ooy OO R A
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of a request to such effecl signed by any holier of shares of the
Preferred Block entitled to vote, call a special mesting of the stock-
holders to be held within forty (40) days from the delivery of such
requeat for the purpose of electing directors. At ail meetings of
stockholders held for the purpose of electing directors during such
time as the holders of the shares of the Preferred Stook aball have
the apeein! right, voling ssparately and as a class, to alest dirsctors
pursuant to subparagraph (B) hersof, ihe presence in person or by
proxy of the holders of a majority of the outatanding shares of the
Common Biook ahall be required to constituts & guorum of snch elnsa
for the election of direciors, and the presance in persun or by proxy
of the holders of & majority of the outstanding sharss of the Preferred
Stock shall be required to constituie a quorum of sush elass for the
election of dirsetors; provided, however, that the absencs of a quorsm
of the holders of stock of either such olses shall not prevent the
clection at any such meeting or adjournment thereof of directors by
the other such clasn if the necessary quorum of the holders of stock
of such elsas is present in pearson or by proxy at such meeting; and
provided further that in the event such & quorum of the holders of
the shares of the Common Stock is present but anch a quoram of the
holders of the shares of the Preferred Stock is not present then the
election of the directors elected by the holders of the shares of the
Common Stock shall not becoms effective and the direstors so elested
by ihe holders of the shares of the Common Stock shall not assnme
their offices and duties unill the holders of the shares of the Preferred
Stock, witk saeh a qnorum present, shail have slected the directors
thay shall be entitled to elect; and provided furiher, however, that
in the sbsance of a quorum of the holders of atock of either snch olans,
& majority of thoas holders of the stoek of auch elass who are present
in perion or by proxy shall have powsr to adjourn the alestion of
the directors to bo elected by such class from time to time withont
notice other than announcement at the mesting until the requisite
amonnt of holders of much class shall be present in person or by
proxy, but such adjonrnment shall not he made to a date boyond the
date for the malling of notice of ths next annnal meeting of the
Corporation or special meeting in lien thereof.

Win iyl 0 ot sl 2 L
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(F). Kxocpt when some mandatory provision of law shall be
sontrolling and except us otherwise provided in clause (b) of para
graph R{A) hercof and, with respect to the speeinl rights of any aeries
of the Preferred Btock, as utherwise provided in the certificate of
amendment of the Certifioate of Relncorporation ereating nucb\zriu,
whenever shares of two or more series of the Praferred Biock are
outstanding, no particular series of the Prelerred Btock shail be en-
titied te vole as & separats series on any matter aml all shares of the
Preferrsd Htock of all series shall be deemed to constitute but one
eluss for any purpose for which & vote of the stockbolders of the Cor-
poration by clasaes may now or hersafter be required.

{@). Except as otherwise required by the laws applicable to
this Corporation and subject to the right of the Preferred Stock to
vole in certain events as hersinbefore set forth in this parsgraph 10,
and subject to the right of the Preforred Biock not to have certain
corporate action tuken without the consent of the holders thereof, as
required by the provisions of paragraph 8 hereof, the Common Btock
shall have the exclusive voting rights for the eleetion of directors and
for all other purpoies.

11, At all elections of dirsctors of the Corporation, each holder
of rocord of stuek possessing voting power shall be entitled to as
many voles as shall equal the number of ahares of stock held by him
multipiied by the number of directors to be elected, and he may cust
all of such votes for a aingle director or may distribute them among
the number to be voted for or any two or mare of them, as he may
see fit.

12. Notlce of any meeting of storkholders of the Corporation,
or of the holders of any class or series of stock, required or anthorined
bereundar or by Iaw, setting forth the purpose or purposes of such
mesting, shail be mailed by the Corporation, not loas than ten (10)
days or moro thau forty (40) days prior to such mesting, to all
stocklioldars {at their respective addresses appearing on the books
of the Corporation) entitled to vote therset of record as of a date
fixed by the board of directors of the Corporation, not excoou..g




forty (40) days in advance of such mesting, for the purpose of deter-
mining the stockholders entitied to motios of and to vete at such
mmmmmuMMtMtMmuumnw.
hoon walved, sither befors er afier the wolding of such meeting, by
stockholders sntitled to motiee thereof and to vots thereat. Any
s medting ealled for that purpose
hmdﬁhmﬂﬂnﬂwumkMu
m«whmnmugdunml
mﬂnpmﬂo&m:u&-dm setion is inelndod in
mmd-&w«mmmﬂu. Exeept where some
saandatory wmau-mnhmtmmum, leagar or
d&ﬂoaduﬂumdhm&mmmwanmn
duh:mdﬂa&nfthﬂorpoﬂumbymneb.hnbynn-
anthmmudmmhmoﬂmmluﬁudvuuhnln-
the foll extent permitied by

to
hw.nyrhhthmdnmglviudorhnuinwmﬂsothor,

i n...mmmmmahmdmmsm
will be issued, In Hou thereof serip sortificates will be lasued by the
&muﬁonmmaurightlhmbrmm;ném
mbhwhnmﬂdbyoMrmmthut
uuwhmwumummm«-m

Buch serlp eortificates may, at
mmdmmm.uumrmuwnm
of sbare of Common Mtock. The

Atth-ndoftwynufsﬂoduhmmu!m:ﬂp sertificates
the Corperation will sell the unlssued shares representing serip oer-
tificates atill outatanding and will pay the procesds proportionately
hﬂumndmnﬂpummﬁ-unhmdh& togethar with
their proportionate share of any dividends which may have heen de-
clared and remaln unpald on the Common Btock up te that tire.

14. Tho 40,000 =bares of Cumulative Preforred Stock, &%
Sories, of the Corporation of tho par value of One Hundred Dollars
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($100) each, shall have in addition to the designations, terms, relative
rights, privilegos, limitations, proferences and voting powers, and the
prohibitions, restrictions and qualifications of the voting and other
rights and powers hereinbefore fixed for the Preferred Stock of the
Corporation the following:

(a} The rate of dividend for the abares of such Cumulative
Preferred Biock, 4% Heries, shall be four per cent, per annum
of the par value thoreof and dividends on ail shares of sach
series lusued on or prior to the record date for the firat dividend
for such series shall be cumalative from February 18, 18484

(b) Redemption prices of the shares of such Cumulative
Preforred Btoek, 4% Serles, shall be: (1) as to mny whure re-
deemed on or prior to Februxry 15, 1960, the sum of Ove Hundred
Six and $4ee Dollars ($106.25) plas the sum computed at the
annual dividend rate for the shares of Cumulative ¥Preferrcd
Btock, 4% Serien, from the date from which dividends on
such shares shall be cumulative to the date fixed for such re-
demption, less the aggregate of the dividends therstofore or ou
such redemption date paid theroon or declared and set nside for
payment thereon, and (ii) as to any share redeemed subscqaent
to February 15, 1950, the sum of One Hundred Four and MWieo
Dollars {$1(4.25) pius the sum computed at the anpual divi-
dond rate for the shares of Cumulative Preferred RBtock, 4%
Sories, from the date from which dividends on sucl share
shail be cumulative to the date fixed for such redemption, less
the aggrogate of the dividends theretofore or on such redemp-

tion date paid thereon or declarsd and et aside for payment
thercon; and

(o) The amonnts payable on the shares of Cumulsative Pra-
terred Btock, 4% Series, in the event of any liguidation, dis.
solution or winding up of the Corporation shall be as to any
shares (1) in the event of voluntary liquidation, dissolution or
winding up, the amount at which such share conld be redeemed
at the time of such voluntary liquidation, dissolution or winding




that it

of vecord entitied to vots thereat, holding stock in the Corporation
entitling them fo axarcise at least & majority of the voting power, voted
in favor of the proposed amendments to the amended Certificats of
Reincorporation of the corporation.

and

of Flo

of said corporatiog, nll n~ required by Rection 612.08 Florida Statutes,
1041, and purnsant 1o the authorty conferred by the respoctive reio-
lutions of il storkhobls ra

I wirsmes wiurerer. ¥ wafudi P Corporation, thillJ.ﬂday of
Al :,lﬁ 10145, haa cau<! tis repsrhonte to bO signed by its President
&: dooretary under ats eorporate weal and to be acknowledged
by its President T [ B offi oo authorized by the Laws of the State

up, and (i1) in the svent of involuntary liquidation, dissolution
or winding up the sum of One Hundred Dollars ($100) plus a
sum eomputed at the annual dividend rate for the shares of
such Cumulstive Preferred Htuck, 4% Qeries, from the date
from which dividends on such shares shall be cumulative to the
date of such involuniary liquidation, dissolution or winding up,
loas the aAgSTOEALS of the dlvidends tharatofore paid therson or
doclared and set aside for payment thereon.”

appeared upott the canvassing of the votes that the stockholders

ridla o 12k ark nwledgments of deeds to be the act and deed

RPORATION

By Nyazee.......

President
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8rarn or Fromba 0.
Couxty or PiusLias

On this J’? duy of ::?f,u.{ » A D, 1945, before me the uner-
signed authority authorisel by the Laws of the Btats of Florida to
take acknowledgments of deeds personally appeared A. W, Higyins,
President of Florida Powsr Corporation, & corporation organised and
existing under the laws of the State of Florida, said Corporation being
the person which is desecribed in and which executed the foregoing
certifieate, and the said A. W. Higgina, being known to me to be the
same individual described in and who = sueh President exeented
the foregoing certificate on behalf of said corporation acknowledged
that he, as such President, signed said corporation’s name to said
certificate, that he caused tho seal of said corporation to be aMxed
to uaid certificate by authority and on bebnif of suld carporation, sl
he, the said A, W. Higgins, as such President, delivered the aaid cer-
tificate by authority and on behalf of said corporation, and that all
such acts were done freely and voluntarily and for the purposos in
said certificate set forth, and that such certificate is the free act and
decd of said corporation.

In wrrxnss whnazor, I have horsunto set my hand and notarial
seal, the day and year iast above written.

g [ e,

Notary Public, State of Flor

at Large

My commission expires: .........000nieue
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STATE OF FLORIDA
OFFICE OF SECRETARY OF BTATE

1, R. A. Gray, Sccretary of Stato of the State of Florida, do hereby
certify that the above and foregoing is a trus and correet copy of the
Amendinent to the Amended Certificate of Reincorperation of Florida
Power Corporatinn, u corporation organised and exlsting under the
laws of the State of Flotida, as filed in this office on y 1045

Given under my hand and the Great Seal
of the Btate of Florida at Tallzbasses,
the Capital, this the .. day of
1945,

Becretary of State

Great Seal of the
State of Florida




