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OERTIFICATE OF AMENDMENT OF THE AMENDED

£ o
. ’g s p CERTIFIOATE OF REINCORPORATION OF ;
' %’ s ﬂ: ' TLORIDA POWER CORPORATION Al = 81948 m T
H ?,' *y 7 W R ) ': ) .
_M - -
=M s
To the Becretary of Btate of the State of Florida: =
in compliance with the authority and requirements of Chapler 612 of Florida Statutes, |
1941, Frompa Powie CorporaTion doos hereby certify by A. W. Higginy, ita Prosident, :
and G. ¥, Foley, its Azsistant Secrotary, and under its corporate seal, that, at a duly ’
ealledl rogolar meeting of the directors of the (‘orporation held at its principal office, —=4

Floriln Power Building, St. Petersburg, Florida, on February 1, 1948, at 11 o’clock
AN, (EST), the directors of the Corporation declared it ad.isable and in the beat
intoreats of the Corporation and adopted resolutions recommending that the Amended
Certificato of Relncorporation of the Corporation should be further amended with vespect
to the matters herelnafter set forth; and that the directors at such meeting directed that
the annual meeting of the lolders of record of the Common Stack of the Corporation,
entitled to vote thoeat, be enlled ta be held at the Suwannes lotel, 8. Petorsbarg,
Floridn, on March 23, 1948, at 11 o’clock AN (BT, Tur the purpose of considering
antd voting upon all of the proposed amendments to paragraph Fifth of the Amendod
Certificate of Reincorporation hiereinatter set forth, awd further directed that a special
meeting of the holders of record of Cumulative Preferred Stock, 4% SBeries, of the
Corporation, entitld to vote thereat, be callesl 10 be hold at the principal office of the
Coerparation, Florida Power Building, 8i. Petes-burg, Florida, on March 24, 1048, at 11
o'clock AAL (E8.T.), for the purpose of cotsulering and voling upon the proposed
anendments to the Arst and third paragraphs of paragraph Fifth of the Amended
Cortificate of Reincorporation hereinafter set forth

Flovida Pawer Corporation dees hereby further certify that, at a duly called regular
mecting of the Board of Directurs of the Corporation held at tho prinsipal office of tha
Corporation, Florida Power Building, 8t. Petersburg, Florida, on April ¥, 1048, at 9:30
AN (FLS.T.), the directors of the Carporation further declured it advisabie and in the
best interests of the Corporation and adopted resolutions recommending that the amend-
ments to the Amended Certifiente of Roincorporation hereinafter set forth be adopted;
that the aforesaid annual meeting of the bolders of Common Stock was held at the

Sawannee Hotel, 8t Petersburg, IMovida, ou Mareh 25, 1048, at 11 o'clock AM. {E.B.T.) E
and . adjourned meoting thercof was held at the same place on April 7, 148, ot 1} ;
selock AN, (ESUT) and that the aforosaid special meeting of the Lholders of Cumula- i
tive Proferred Stock, 49 Series, was held at the pincipal office of the (torporation on i
March 24, 1948, at 11 o'clock AM. (.RT.); andd that st such meetings, of which notices 1
were given in the mmmner provided in Section 61224 of Florida Statates, 1941, the %

holders of Cowmtnon Stock of the Corporation, entitled to vote thereat, voted for and
aguinst all of the following propoesed amendments to paragraph Fifth of the Amemled
L Certifieate of Reincorporation of the Curporation, and the holders of Cumulative Pre-
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forred Stovk, 300 Series, entitled to(vote thereat, voted for and aguinst the following .
¢ v /
| amendments to the first and third purngruphs of puragraph Pifth of iha .

propuse
tion of the Corporation:

Amended Certiffeate of Ruincorpora

amended Certifieate of Reincorporation of the Corporation by
graph Fifth, which reads as follows:

The mnunt of anthorized capital stock of suld corporation shall be {(n)
Preforred Stock, of the par value of $100 each, and (b)

wn Stock of the par value of $7.50 each.” B

1. Amenduient to the

Giriking the st purngraph from pard

E
GURAHID shres of Cumnlative
PO shures of the Camn
in licu thereof the following:

{ of nuthorized capital stock of the Cerporation shall be !
Proferred Stock, of the par value of B100 each, and
of the pnr value of #7.540 each,”’

and by inserting
voptpru: The amoud

(n} POMN shares of Cumulative

S M LALEL ~hres of Common Stock,

11 Amendmeut o he nmonded Cortifiento of Roincorporntion of the Uorporation by
airikimgg trom thee il paragraph of paragraph Bifth the figures S G0,00"", s0 that the
hird paragraph yhall read as Tollows:

terns, relative rights, privileges, limitations, preferences and 't
vaoting powers, and the prohibitions, rostrictions and qualifications of the voiing and
ather rights and powers of said shares of Cumulative Proferved Stock and of any
ackditionnl series of Preferred Stock which muy be hereafler authorized and of the

Common Ntoek, shall he as follows or as determined in accordance with the follow-
ug provisions:”

ent to the amended Certlficate of Ruincorporation of the Corporation
firat sentence of subparagraph 1 of said third paragraph of para-
w0000, wo that the sald frsl sentenee shall read as follows:

1. The shares of the Preferred Stock may be divided into and jasued in meries,
from lime to fime, 88 Iwrein provided, cach of such neries to be distinetively desig- L
nated, the initinl sorims to consist of 40,000 shares dosiguated axs (*umulative Pro- .
ferrwl Stock, 4 Rories, and the designations of the additional authorized shares
to L ret Torth inoan amendment orf amendments to the amendod Certificate of -~

Reinearporntion.”’

to the amonded Certificnte of Reincorporation of the Corporation

rrirth of the amended Certifieate of Roinvorporation the follow-

firsl clauee of suhl 1
s The designations,

11l Amendm
by striking from the
grnph Pl the figures

| -
[ T

V. Amendient
by adding to parngraph
g new paragraph 15:

i AR adilitional series of Preforred Stock is hercby created, to conuiat of

umulative Preferred Ntock, of the par vaine of $100 each, which
1 as Cumulative Preforred StockF#% sorios. Said 40,000 shares
torred Stock,¥ 2% Sorios, shall have, in addition 1o the designa-
o rights, privileges limitations, preferences and voting powers
rostrictions and qualifications of the voting and other rights -

fore fixed for the Proferred Stock of the Cotporation, the
L ]

40,00} plares of U
chall e designnte
of Cunulative Pre
tiuts, Teriis, relativ
aml the pruhihil'mnu,
and puwers hureinbe

following:

s b e




“{a) the rate of dividend for the shares of such Cumulative Proferred
Ktock,¥:% 7% Beries, shall be and. Yoo percent per annum of the par
value thereof and dividend® shall be cumulative from the quarterly dividend
payment date which next precedes the date of issue thereof;

+¢(b) the regular redomption price of the sharcs of such Cumulative Pre-
forred Stock,¥92% Serics, shall be the sum of <me Hcnadlasa —<Arsa
dollars (§ #A@2 ) per share plos the sum computed at the annual dividend rate
of the shares of Cumulative Preferred Btock,?.#4% Serics, from the date on
which dividends on such shares shall be cmmulative to the date fixed for sueh
redemption, less the aggregate of the dividends taerctofore or on suchk redemp-
tion date paid thereon or declured and set aside for the puyment thereon, pro-
vided, hewever, that the sinking fund redemption price of the shares of such
Cumulative Preforred Stock,¥2e% Serics, for the purposes of the sinking fund
provided in subparagraph (d} of this paragraph 15 for such shares of Cumn-
lative Preferred Stock, %% Series, shall be the sum of #ege- W go Moy M
dollara (% see ) por share plus the sum computed at the annunl dividend
rate of the shares of the Cumnlative Proferrod Stock,#7¢% Saries, from the
date on which dividonds on such shares shall be cumulative to the date fixed for
such redemption, loss the aggregate of the dividends theretofore or on such
redemption dute paid thereon or declarved nnd xot aside for the payment thercon;

+ (¢} the amounts payable on the shares of the Cumulative Preforred Stock,
#9040 Series, in the event of any liquidation, dissolution or winding up of the
Corporation, shall be as to any shares (i) in the event of voluntary liquida-
tion, dissolution or winding up, the aniount at which such share could be re-
deemed at the regular redemption price at the time of such voluntary liruidation,
dissolution or winding up, and (ii) in the event of an involuntary liquidation,
dissolution or winding up, the sum of one hundred dollars ($100) per share plus
n sum romputed at the annual dividend rate for the shares of such Cumnula-
tive I’roferred Ntock, #e9% Series, from the date on which dividends on such
shares shall be cumulative to the date of such inveluntary liquidation, dissolu-
tion or winding up, leas tho aggrogate of the dividendas theretafora paid thereon
or declared and ast aside for paymont therson; and

s {d} un or befare May 15 in each year, commencing in the year 1949, the
Corpuration shall pay to the Transfor Agent for the Cumulative Preferred
Stock, %72 % Series, in the City of New York, which shall be a bank or trust
company appointed by the board of directors {herein referred to aa the TFrans.
fer Agent), as and for a sinking fund for the Cumulative Preferred Stock, .7¢%
Series, an amount in cash sufficient to redeem, at the sinking fund rmldmption
pricy, THEsea percent (F%) of tho maximum number of shares of Cumu-
lativ o+ Proferred Stock, ¥%% Series, which shall theretofore have been isaued
and outstanding at any one time, provided that, in lieu of »ll or any part of
any such cash payment, the (‘orporation msy‘ deliver to the Transfer Agent
certifieates for Cumulative Preferred Stoek,¥ %% Berics (which may be in can-
colled form) theretofore issued by tho (orporation and repurchased by it or
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redecmed (otherwise than through the operation of such sinking fund), and
shall recvive eredit upon such sinking fund payment of in amount equal io
the sinking fund redemption price in respect of sharcs of the Cumulative Pro-
forred Stock, #2e. % Reries, so delivered. Any moneys in the sinking fund for
the Cumulative Preferred Stock, #2074 Series, on May 31 of any yenr shall be
applied pramptly by the Transfer Agent to the redemption of Cumulative P’re-
ferred Stock, 2994 Series, at the sinking fund redemption price of the shares of
Cumulative Preforred Btock, #%¢% Neries, the Transfer Agoent being hereby
anthorized to effect such redemption in the name of the Corporation upon thirty
(30) days' notico of redemption in accordance with the provigions of paragraph
3 relating to optional redemption, pravided that the shares to be redeemed shall
be selected by lot or in such manner us the board of directors shall determine,
and provided further that if the amount in the sinking fund shall be less than
%15,000, such amount may, at the option of the Corporation expressed by resolu
tion of ita board of dircctors, remain therein and be applied as in the cnse of
the sum reguired to be sel aside on or before May 15 of the next succoeding
year without, however, reducing the ('orporation’s obligation with respeet to
the sum so required to be set aside on or bhefore such May 15 Certificates for
shares of Cumulative Preferred Stock, ¥ 8% Serios, which shall have beon deliv-
ered to the Transfor Agent hy the Corporation for the sinking fund or which
shnll be surrendered for redemption through the operation of, or otherwise
eredited to, the sinking fund, shall be cancelled by the Transfer Agent and shall
not be subject to relssuance, and the ¢‘orparation shall, from timo to time, canse
all such shares to be vetired in the manner provided by law.

“No payment shall be made into the sinking fund for the Cumulative Pre-
ferred Stock, ##2¢4 Sories, at any time when dividends upon the Preferred Stock
of any series shall be in arrears or if the capital of the Corporation is at the
time impaired or would become impaired by reason of such payment. The obli.
gation of the Corparation to make puyments into the ainking fund shall, how-
over, be cumulative, and no dividemls, except a dividend puyable in sharves of
Common Stock or other stoek ranking junior as to dividends and assets to the
Proferred Stock shall be declared or paid upon and no asscts shall be distri-
buted to or »ot aside for the Common Btock or any other stock ranking junier
to tiie Preferred Stock as to dividends or assets and no Common Btock or any
other stovk ranking junior to the Preferred Stock as to dividends or assota shall
be purchased, redeemed or otherwise acquired for value, unless and until all
sinking fund payments required by the proceding paragraph of this subpara-
graph (d) of paragraph 15 to he made during the current fisenl year and all
proceding fisenl years of the (‘orporation shull have been made in full, either in
cash or by delivery of cer.fricates for Camulative Preferrod Stock,%22% Sories.”

Florids Power Corporation does hereby further certify that it appoured, upon the
canvassing of the votes, that the holders of record of the Common Stoek entitled to vote
Al waid annunl meeting, holding stock in the Corporation entitling them to exercise at
least n tjority of the voting power, vot. 1 in favor of all of the proposed amendments
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to paragraph Fifth of the Amended Certificate of Reincorporation of the Corporation,
and that the holders of record of Cumulative Preferred Stock, 49 Series, entitled to
vote at said special meeting, holding stoek in the Corporation entitling them to exercise
nt least o majority of the vating power, voted in favor of the proposed amendments to
the firat and thivd paeagraphs of paragraph Fifth of the Amended Certificate of IRein-
corporation of the Corporation,

In wirnxss wukneor, Florida Power Corporation has caused this Certificate to be
sigued this < ¢ day of April, 1948, by its President and its Assistant Secretary under
its corporate seal, and to be acknowledged by its President, before an officer authorized
by the laws of the Biate of Florida to take ncknowledgments of deeds, to be the act
and deed of aaid Corporation, all s required by SBection 612.06 of Florida Statutes, 1941,
and pursuant to the anthority conferred by tl. espective resolutions of its stockholders.

President,
Attost:

Aassistant Seerelary,

State or Frowma 8.
("oUxTY OF PINEILLAS

On thin ¥ day of April A. D). 1948, before me the undersigned authority author-
izedd by the Lawa of the State of Florida to take acknowledgments of doeds personally
nppeared A, W, Higging, President of Florida Power Curporation, n corporation organ-
ized and oxisting under the laws of the Biate of Florida, said (forporation being the
person which s described in and which executed the foregoing certificate, and the said
A. W, Higgine, being known to me to be the same individual described in and who as
such President executed the foregoing certifivute on behalf of waid (‘orporation, acknowl-
edgod that he, as such President, signed said Corporation’s name to snid certificats, that
he cauned the neal of said Corporation to be affixed to waid certificate by aothority and
on hehalfl of said Corporation, and he, the said A. W. Higgins, as such President, deliv-
ered the said certifieate by authority and on behall of suid Curporation, and that nll
such acts wers done freely und voluntarily and for the purposes in said cortificate set
forth, and that sueh certificato in the free act and deed of said (‘orporation.

In wirsess wieneor, 1 have hereanto set my hand and notarial seal, the day and
year last above written,

/8/. “:“—m-.l (‘.f/ %f”“v‘ﬂ , (8RAL)
Notary Publie

Kotary Public, Stale of Flarida 2t Large.
Ay Commsson Expises March 30, 1981,
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STA% s OF FLORIDA

Orrics or Hacaarany or Brats

1, B. A. Gray, Secretary of State of the Btate of Florida, do haraby certify that
the above and foregoing ix a true and eorrect copy of the Amendment to the Amended
Certificate of Reincorporation of Florida Power Corporation, a corporation organised
and existing under the laws of the State of Florida, ss filed in this office on April ,

1948, at o'clock M., B&.T.

Given under my hand and the Great Beal of
the Stato of Florida at Tallahassee, the
Capital, this the day of April, 1948.

endtarrErrassarinoered

R. A. Gxay,
Secretary of State
Great Seal of the State of Florida.




