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AGREEMENT OF MERGER, dated Decernber £/, 1943, by and
between FrLomma Powgs Compemarion (hereinafter sometimes referred
to as “Florida Powwsr”), Fuoama Puawso Bxavics Comrawy (hersin-
after sometimes referred to as “Florida Publio Servics®), Saxromn

Gas Comrany (heroinafier sometimes referred to as “Banford™) and:

Baxrs Fx Lawp Cowrawy (bereinafter sometimes reforred fo ns
“Bante Fe"); and alse by and between the Directors of Morida
Power, the Directors of Florida Publis Sexrvice, the Dirwctors of
Eanford and the Directors of Bante Fa;
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as Apalachieola and Post Bt Jos. The eastorm bonndary
territory i» approximately along the osenter line of the State,
eorporation alio owns mad operates properties in Georgia.




The total amount of authorized eapital atock of Florida Power is
6,000 shares of T% cumulative preferred stock, of the par valoe of
$30 each, 50,000 shares of Beries A, 1% cumulative preferred stock,
of the par vaiue of $100 each, and 750,000 shares of common stock,
of the pnr value of $100 each, and there sre now jssued and outatand-
ing G000 shares of aald T% cumulative preferrod stock (including
G0 shares thereof held in the enyporate treasury), 35,004 ahres of
ald Beries A, 1% cumulative proferred stock {including 143 shares
thereof held in {he corporate treayury) snd 5 000

common stock-

Florida Power executed and delivered its Trust Indenture and
Mortgage: dated Janunry 1, 1029, to Guaranty Trast Cempany of
New York and lienty A. Thals, Trustees, which Indenture was sup-

mented on Janwsry 1, 1981 and further supplomented on Decem-
pecures the $11,000,000 principal amount
Berles C, due December

slso exvented and vared ity Indenture, dated
1, mn.mcmmmtm&mcmm.u
WCruatee, Sold Indenture

Debentures, maturing from 194

amount of 2,000,000 On the date hereof, #1
of sald debentures Are

(b} Hoﬂdl?nﬂhmha
ingndar!hahﬂnlﬂnﬁhhd
by\hcﬂmorandthemd
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Publie Sorvice is engaged in the business of manufactur-
ing oY genersting, and in porchmsing, transporting, yelling and de-
Jivering electricity and gas in the Biate of Florids. It also owns &




number of ice plants. It operates the jce plant which it owns at
Oriando, Florida, all the other jce plants being under lease. It owns
and operates water peopertios in Winter Garden, Florids. The tarri-
tory served by the company Includes over 150 communities and adjacent
Tural arcas in the central part of Florlda. The aren axtends from the
northern Hmits of Voluyain County southward ax far as Lake Plaeid
in Highlands County.

An of the date hereof, the only stock of Florida Public Servise
which fs outstanding conaists of 60,000 shares of eommuon
without nominal or par value, which is earried on the books of said
company at §5,260,500.

Florida Publie Bervice executed and delivared its Indenture and
Firat Mortgage, dated as of February 1, 1924, to Fiorida National
Bank of Jacksonville, Trustes, which Mortgage was mmended sa of
Beptember 1, 1935, This Mo
amount of ita First Morigage 4
lB.':&,whichmeutlundluonth-dnhhcmL

Florida Public Service also executed and delivered its
ment, dated as of July I, 1840, to Chemical Bank
pany, as Trustee, fald Agreement provides for
4%4% Serlal Debentures, maturing from 1943 4o
sato principal amount of $2,750,000. On the
principal amount of xaid debentures are outatendiag.

odjsomt to the
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(d) Sante Fe is s corporation organised and existing under the
laws of the State of Florida. Its churter was imsued by the Governor
and the Becretary of State of the Btats of Florids on April M,
1925 under the name of Central Florida Power & Light Company.
The name of the company was changed to Sante Fs Land Company
on November 21, 1938

As of the date hereof, the only stoek of Bante Fe which is
ocutstanding conaists of 30 hares of sommon stock, without nominal

or par value, which in carried on the books of maid company at $1,000.

(o} Ganeral Gas & Eleotria Corporation, a corporation duly
organived and exiating wnder the laws of the Biate of Delawars
(hereinafier sometimes veferred to as “Cengas”) owas 100% of the
issued and outstanding égrnon stock of Florida Power (P shares
thereof being held in the respective names of ihe directors of Florida
Power as qualifying shares) and also owns 100% of the issued and
outstanding common stosk of Fiorida Public Bervice (5 shares theroof
hdnlheldhuumpeeuvonmso!thudimtondnormmbﬂn
Service as qualifying shares) and also owns 100% of the imsned and
outstanding common stock of Sanford (5 shaves thereof being held
In the vespective names'tf ihe direciors of Sanford as qualifying

) -
On the date hereof, Sanford is indebted to Gengas om opem
aocount in the principal amount of $369,213.83.

(f) Forids Power owns 10055 of the lssned and outatanding
common stock of Sante Fe (O shares thereof being held in the re-
spective names of the direciors of Bante Fa a8 qualifying shares).

D

{g) The Directors of Plorida Power, the Directors of Florida
Public Bervies, the Directors of Banford and the Directors of Bante
Fo deem it advisable and for the general welfare and advantage of
said corporstions and their respective stockholders, that said oor-
porations merge into Florids Power, and said corporations, respec-
tively, dealre that they merge parsuant to the applicable provisions of
the laws of the State of Florids.
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(L) Sections 612.36 to 612,43, inclusive, Floriia Btatutes, 104%,
provide, inter alin, that any twoe or more Florida corporstions may
werge into a single corporation which may be any one of said con-
dtituent corporations,

(1) There in no regulatory body In the State of Florida having
jurisdiction over sald merger,

{j) The Mecurities and Exchange Commission by Order dated
Heptember 7, 1943, approved said merger, subject to the conditlon
that the Continuing Corporation shall, within one year of the effec.
tive date of the agreement, divest ituell, in any appropriate manner
nut in contravention of the applicable provisions of the Public Uthlity
Holding Corspany Act of 1935, hercinafter refarred to as the “lHold-
ing Company Act”, or the rules and reguiations promulgated there-
under, of

1. All water, gas and ice properties owned by it, other than
() The ice plant in the Clty of Oriando, Fiorida, and

(b) The water properties servicing the ecommunity of
Winter Garden, Florida, and

2. Al land acquired by It by reason of the merger into it
of Sante Fe.

{(k} In & proceeding bronght against the Trustees of Asanooclated
Qas and Electrie Corporation, parent company of Gengas, by the
Hecurities and Exchange Comnumission, pursuant to the provisions of
Section 11 (b) (1} of said Holding Company Act, said Trustees have
averred in substance that the water properties in Winter Garden
and the lce plant in Orlando, Florida, are retalnable, within the
provisions of Hection 11 (b) (1) of said Act, as businesses incidental
or economically ascessary or appropriate to the operations of the in.
tegrated public ntility system of which Florida Power is » part. The
Becurities and Exchange Commission has as yet made no decision
with respect to either of said questions.




(1) 1t i deviruble that Floride Power, colneldent with the merger
into it of IMorida Public Bervice, Sanford and Sante Fo, should
reduce its capital and should amend its Certificats of Reincorporation
in certaln respects and the Directors of Florida Power deem it ad-
visable and for the general welfare and advantage of Florida Power
and its wtockhoiders that the eapital of Florlda Power be reduced
and that s Certificate of HReincorperation be amended In certaln
respects.

(m) The respective Boards of Direetors of Florida Puwer,
Florida Public Borvice, Sanford and Sante Fe have adopted rewo-
lutions declaring that this merger is advisable and for the general
welfare and advantage of said reapective corporations and their
respective stockholders and providing that the Agreement of Mergor
should bo submitted to the stockholders of record of each corporation
at a wmeeting therco! enlled separately, in the manner prescribed by
Bections 61224 and G12.37 of the Siatutes of Florids, 1941, for the
purpose of taking the same into consideration and voting for its

adoption or rejection. The termas, conditions and provisions of the
merger, as hereinafter set forth, have been duly agreed upon by the
Bonrrds of Dircctors uf the ruspective parties hereto, at sald meetings
duly called and held for that parpose.

Now, Tursgrusy, Florida Power Corporation, Fiorida Public
Berviece Company, Sanford Gus Company and Bante Fe Land Con-
pany, parties hervio, acting Ly thelr respective Doards of Directors,
pursuant to resolutions duly adopted by them respectively, and sub-
Jject to the adoption of this Agreement of Merger by ithe respective
astockholders of the four companies, do herehy agree that Florida
Pablic Service Company, S8anford Gas Company and Sante Fo Land
Company shall be werged into Florids Power Corporation in me-
cordance with the luws of the State of Florida and do hereby pre-
seribe the termws, conditions and provisions of said merger, the tnode
of earrying the same into effoct, the manner and basis of converting
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the shares of sach of the said four sompanies, and such other deiails
and provisions as are desmed necessary or desirable in connection
therewith, to wit:

ARTICLE 1

The merger of Florida Power, Florida Publie Servise, Banford
and Bante Fe Into a single corporation Is hereby agreed upon.
Florida Powsr, one of the comstituent companies, In to be the single
corporation which survives the merger and Fiorida Public Service,
fanford and Sante Fu are to ba merged into Florids Power, Florida
Power, after the marger into it of sald companies, shali continue to
be & Fiorids corporation and to bave the name “Florida Power Cor-
poration”. (Such single corporation is hereinbefore and hereinafier
somotimes referrsd to as the “Continuing Corporation™ and some-
times referred to as the “Corporation”.)

ARTICLE 11

Exeept as hereinafter otherwise specifically set forth, the iden-
tity, exlutence, purposes, powers, ohjects, franchises, rights, privi-
leges, and immunities of the Corporstion shall eontinue unaffected
and unimpaired by the merger, and the corporats antities, existence,
franchises, rights, privileges and immunities of Florida Publia Rarv-
jon, Sanford and Bants Fe shall be merged into the Corporation and
the Corporstion shall ba fully vested therewith. Florida Power,
Florida Public Bervice, Banford and Bante Fo shall become a single
corporation s soon as this Agreement ahall have been adopted or
approved by the votes of the respective holders of the enplial stock
of Florida Power, Florida Public Bervice, Sanford and Bants Fe in
accordance with the requirements of the laws of the State of Fiorids
and that fact shall have been certified hereon by the respective Seere-
tarios of suid eompanies under the corporate seals of said companies




and the Agreement so adopted and certified shall have been algned
by the President or Viev-President and Becretary or Asuisiant Secre-
tary of each of unkl campanies under the corporats seals thereof and
acknowledged by the President or Viea-Presideat of each of said
corapanics befors any officer suthorised by the lawa of the Biate of
Florida to take acknowledgments of deeds, to be the respective acts,
deods and agreements of ench of sald companies and the Agreement
so cortified and acknowledged shall be filed in the offize of tha Necre-
tary of Stute of the State of Florida. Florida Power, Florida Publle
Serviee, Sanford and Bante Fo are herein sometimes salied the “con-
stitucnt eompanies”. The date upon which the eonstituent ccrapanies
shall so hecome sald xingle Corporation, as provided by law nad thia
Article 11, is hereinafter referred o aa the “sffuctive dats of this
Agreemont™.  All accounting entries that It shall ba nocessary or
desirable to make in connection with the consummation of the merger,
including the entries to v made pursasnt to the provisions of Articles
VI, VI and VIH Lereof, shall be made as of the last day of the month
jumediately preeoding the month in which the sffective date of this
Agreement shall oeeur,

ARTICLE 111

Simultancously with the effective nte of this Agreement, the
capital of Florida Powor shall bo reduced, pursuant to the provisians
of Beetlon 632.22 of the Florkia Sistutes, 1941, from €9,000,400, rep-
rosented by the 6,000 outstamling shares of 7% oumulative preferred
stock, of the par vaiue of §30 per share, the 28904 outatanding shares
of Beries &, 7% cumulntive preferrod stock, of the par value of $100
per share, and the 65,000 outstanding shares of eommon ook, of
the par value of $100 per share, to $7,565900.78, represented by the
6000 outwtunding shures of 7% onmulative proferved stock, of the
par valae of $50 per shisre, e 98,004 outatanding sharer of Beries A,
7¢5 cumulative preferrod atuek, of the par value of $100 per share,
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and 1,944,707 shares of common wtock, without nominal or par value,
but with a utated vaiue of $2.25 per share.

Suck reduction in capital ahiall be effected by retiring ali the
then cutstanding 65,000 shares of $10C par value common stock, which
represcnts an amount of capltal totalling $6,500,000, and by exchang-
ing and inuning in lien thercof 144,707 shares of ecommon wiock,
without nominal or par value, but with a stated value of $2.25 per
=hare, “shich will represent an amount of eapital totalling $4,375,890.75,
Stock certificates representing said 65,000 shares of commeon stack,
of the par value of §100 per share, surrendered pursuant hereto,
thall be cancelled and retired,

No part of the amount, namely, $2,124,400.25, by which the
capital of Florida Power shall be reduced, shall be distributed among
the stockholders of Florida Power, but said sum shail be transferred
io capital surplus and sball be disposed of to create reserves and
for such other purposes as the direciors of the corporation may
from time te time direct.

ARTICLE IV

Bimultaneously with the effective date of this Agreement, the
Certifiemte of Reincorporation of Florida Power shall be sinended and
changed, pursuant to ihe provisions of Sections 612,05 and 612.06,
Florida Statutes, 1841, by striking therefrom peragraphs Fourth,
Fifih, Eighth, Ninth and Tenth theceof, and by isserting in lieu
thereof new parsgraphs Fourth, Fifth, Eighth, Ninth and Tenth
which remd ss hereinafter in subdivisjon A of this Article TV set
forth.

Coincident with the merger into ¥lorida Power of Florids
Publis Service, Sanford and Sants Fe, the term "the corporation”
as used in said subdivision A of this Article IV snd elsawhers in
said Certifieate of Reincorporation, as 3o amended and changed, shall
refer to the Continuing Corporation. Said Certifieate of Reincorpors-

0t
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tion, ax so amendid and changed, shail becomne and 1y the Amended
Certifleate of Reincorporation of the Continuing Carporation, and, in
additien to the Dowers cunferred upon jt by statute, the Cuntinuing
Corporation siall haye the powers sot forth therein and he B verned
by the provisjous thereot,

Susprvisiox A

Fouomru: Ty Eeneral nature of the businese of ihe curpora-

tion and the objicta or Purpokes to he tranaacted, promoted or car-
ried on are ag follows:

L To manufacture by steam power, water Power or other-
wise, and 1, manulacture, praduce, purchaye, seil, transmit,
distribute and deliver electricity and to supply light, heat and
power Ly mcany of electrieity, and generally to have such
POWera as it may L lecesaary or appropriate to Possess and
to exercise in vrder to owy and/or adequately, offectively and
efficiently 1, sperate an electric utility business.

2 Te nanufaeture, produce, purchase, atore, 2¢ll, tranas-
port, distribute gpg deliver, or otherwise turn to account, gas
of any description, ang 4, supply light, heat and power by
means of gas, apg to manufaeture, produre, purchare, sel,
store, transport, dispose of and deal In coke, tar and all other
residual producer, reauiting from the manufacture of zan, and
generally to have ape), lowers as it may be necessary or ap-
PTopriate 1o possexs and to exercise in order to own and/or
adoquately, effectively and efficiently to operale a gas utility
b

3 To obtain, burchase, store, sell, meazure, distribnte and
deliver water, anpj generally to have such powers as it may
be feceguary o Aipronrinte 1o posscss and 10 exercise in
order o gwpy and, or adequately, effectively and efficiently

* —_
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to aperate the business of a w:. er works company in ali its
branches,

4. To manufacture, produce, purclase, store, sell and de.
liver ice, create cold sturage and particularly to engage in the
business of icing and reicing refrigerator or other railway
cars, motors or other vehiclcs engaged in the transportation
of products which require lcing or refrigeration, and generally
to have such powers as it mny be necessary or appropriste
to possess and to exercise in order to own and/or adequately,
effectivaly and eficiently to operate an ice and cold storage
business,

8. To comstruct, purchase, leane, or otherwise acquire, and
to own, hold, uso, maixtain and opernte, and to sell, lense,
exchange, or otherwise dispose of, eleciric power generating
plants, hydro plants, stations, sub-stations, transmission and
distribution lnes, gas works, steam heating plants, water-
worh,iée-adeddltoru-phnu.wmhomn,udnyud
all other buildings, structures mnd systems that are neoes.
sary, sppropriate or incident to earry on auy of the businesses
wentioned in sub-paragraphs 1 to {, inclusive, of this parae-
graph Fourth,

6. To manufacture, eomstruct, purchase, lease, or other-
wise sequire, and to own, hold, nse, maintain and operate,
mdto-d'.,hue.em.ototherwhodhpond.dl
machinery, motors, vehldes, lines, pipes, tubing, meters, seales,
apparatus, appiisnces, equipment, goods, wares, merchandise
and facilitiea that are Becesaary, sppropriate or incldent to
earrying on any of the basinesses mentioned in sub-paragraphs
1 to 4, inelusive, of this paragraph Fourth, and in particalar
to erect and/or install, and to own, maintain and operste all
such polelines, pipelines, conduits, rables, ennveyors, mwtura
or other mpparstus as may be neccasary or mappropriate to
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in respoct of any such seeuritios ot obligations, Including the right
to vote thereon.

12. To gusrantee the payment of dividends upon any
shares of the enpital »tock of, or the performance of any con-
tract by, any other corporation or association in which this
corporation shall have an Intereat, endorsa or otherwise guar-
antee the payment of the principal and Interest, or either, of
any bon.ls, debentures, notes, securities or other evidences of
indebtedness created or jssued by any such other corporstion
or association, aid in any manner any other corporation or
association, any bonds or other securities or evidences of in-
debtedness of which, or shares of stock in which, are held
by or for this corparstion, or in which, or in the weifare of
which, this corporation shail have any interest, and to do any
acts or things designed to proteet, preserve, improve or en-
hanee the value of any such bonds or other mecurities or evi-
dences of Indebtedness or such shares of stock or other prop-
srty of this corporation.

13. To purchase, hold, sell and transfer shares of its own
ompital stoek; provided, however, that no sharea of its own
capital stock shall be purchased except from the surplus of
its assets over it liabilities, including capital; and provided
farther that shares of its own empital stock ownod hy the cor-
poration shall not be voted upon directly or indirectly nor
counted as outstanding for the purpose of any stockholders’
quornm or vote,

14. To enter into, make and perform contracis of every
sort and deseription with any person, firm, aasoclation, cor-
poration, municipality, body politie, county, state, government
or eolory or dependency thereof.

15. To acquire all or any part of the good will, righta,
property and buriness of any person, firm, assoclation or

it g

e g
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Fourth In the Btate of Florida and in those states in the
United Blates which are eontiguons thereto, provided that it
shall not be eontrary to the laws of any of sald states or of
the ['nited States so to do. Bubjeet to the foregoing limita-
ton ma to the states In which the corporation wmay own and
operate its husinesses, to have and to exercise ali ity powers
in Florida, elsewhere in the United States, ineluding the Dia
trict of Columbin, and in any forsign eomntry,

10. To berrow money for any of the purposes of tha cor-
poration, from timwe 10 time, and withont limit as to amount,
1o lsane and sell its own securities in snch amounts, on wueh
terma and omditions, for such purposes and for such prices,
now or hereafier permitted Ly the Jaws of the Btate of Florids
and not prokibited by the Certificats of Reimeorporation, as
amended, as O Board of Directors may determine and to
secure such secwritics, to the extent now or hereafter per
mitted by the laws of said State and not probibited hy the
Cartificate of Reincorporation, aa amended, by mortgage wpon,
mthaphdpef,orthommmuoruﬂnmthmof.
the whole or any part of the propertics, assets, busineas and
good will of the eorporstion, then owned or thereafter me-

To purchase, or otharwise aoquire, hold, pledge, mort-
rell.m;morothrwhdhponot.ndmny
necurities of every kind, whether of governments or
other badies politle, corporations, associations, firma, syndi-

territory, colomy or possession thereof or of the Distriet of
Columbla, including stocks, bonds, mortgages, debeninres, motes,
commereial paper, and other securities, choses in action, evi-
dences of indebtedness, certificates of interest, or other obliga-
tions of any nature however evidenced, to sxercise any and all
rights, powers and privileges of individual ownership or interost
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foregoing enumeration of speecifie powers shall not be held
to limit or restrict in any manner the powers of this corpora-
tion.

Firru: The amount of authorised eapital stock of said corpora-
tion ahall be (a} 6,000 shares of 7% cumulative preferrsd stock, of
tho par value of $80 esch, {b) 50,000 shares of Series A, 7% enmuia-
tive preferred stock, of the par value of $100 sach, and (¢) 3,000,000
shares of common atosk, without nominal or par walue, but with a
stated value of $2.25 per share,

The designations, preferences and voting powers, or restrictions
or qualifieationa thereo!, of the preferred stock, both of the 7%
cumuistlve preferred stock und of the Beries A, 7% cumulative pre-
ferred stock, and of the eominon stock, shall be as follows:

1. The holdera of the preferred atock, irrespective of the
class or kind thereof, shall be entitled {0 recelve, when and as
doclared by the Board of Directors, from the surplus or net
profits of the corparation, dividends at the rate of 7% per annum,
payabie quarterly on the first days of March, June, Beptember
and December of ench year, but no other or further dividend.
Dividends on the preferred stock shall be cumulative from
the quarterly dividend payment date next preceding the date
of the original issue of each share of preferred stock, unless
such stock shall be issued on n quarterly dividend payment
date, and in such epsc, from such date, and shall be paynble
before any dividends on tho common stock ahall be paid or
set apart, and if in any year dividends smounting to 7%
on the preferred stock shall mot be paid or set apart, the
deflciency shall be payable befors any dividends shall be peid
or set apart for the common stock in any subsequent year.

2. Whenever all camulative dividends on the preferred
stock for all previeus yesrs shnll have heen declared and
shail have become payable, and the aecrued dividends for the
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corporation heretofore or hereafter engaged in sny buasiness
similar te any business which thi corporation has the power
to conduct, pay for the same in cash or in stoek or bonds
of this corporation, or otherwive, hold, utiline, and in any
manner dispose of the whole or any part of the rights and
property so acquired, assame in connection tiierewith any lia-
billties of mny such person, firm, asnociation or carporation,
and cow luet in any lawful manner the whole or any part of
the business thus acquired,

16. To develop, apply for, obinin, purchase, lenss, take
liconses in respect of or otherwise acquire, and to hold, own,
use, opcrate, enjoy, turn to nccount, grant licenses in Trespect
of, manafacture under, introduce, sell, assign, mortgage, pledge
or otherwise dlapose of:

(n) Any and al! inventions, deviees, processes and any
improvements and modifieations thereof.

(b) Any and all letiers patent of the United States, or
of any other eouniry, and &ll rights connected therewith
or appertaining thereunto.

(¢) Any and all copyrights granted by the United Statea
or any other country.

() Any and all trademarks, trade names, trade symbols
and other indications of origin and ownership granted by
or recognized under the laws of the United Btates or of
any other country.

17. In general to carry on any other businesa in connec-
tion with the foregoing, whether manufactnring or otherwise,
and to have, exercise and enjoy ail the rights, powors and

privileges incidental to corporations organined and existing
under the lnws of the State of Flerida,

The foregoing clauses shall be construed hoth as objects
and powers; and it is hereby expressly provided that the
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current year shall have been deciared, and the corporation shall
have paid such eumulative dividends, for previous years, ana
such accrued current dividends, or shail have aet aside from
s surplus or net prufits a sum sufficient for the pavuient there.
of, the balance of the net profits of the corporation, declarahle
as dividends, may be distributed among the holders of the
common stook,

2, The holders of the 7% cumulative preferrad stock ahall
have no voting power, unless and until any dividend due on the
7% eumulative preferred stock shall not be paid when payable
hereunder and ahall remain so unpaid for four months, when
the holders of the 7% eumulative preferred stock shall becomo
and thereafter be entitled to full voting power In like manner
s possessed by the holders of the common stook. The holders
of the Beries A, 7% cumulative preferrod stoek shall have no
voting power.

4. In the event of any liquidation, dissolution or winding
up, whether voluntary or involuntary, of the corporation, the
holdars of the preferred stock shall share pro rata secording
ulhamvduofthoirnhnmudhmuﬂadhhpddh
rullbath!hp-rmonnto!thairmmmmnmuﬂm-
dends necroed thereon before any amount shall be paid to the
homnorthnmﬂmk.anddurth-mthrmuog
anupulddiﬂdud-mmdudthomulmo!thpufund
mmmmmmmmu&mm
pddtomhldcraetthmmmuoek.quuyudm
rats secording to their respedtive shares ]

5 mnrponuouuyuuyﬂmnmudm&nhtdu
of January, 1919, at its eption, call in, pay and redeem, all
the outstanding 7% cumulative preferred stosk by the payment
therefor of 108% of the par value thereof, and all or any part
of the cutstanding Series A, 7% cumulative proferred stock by
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the payment therefor of 110% of the par valge thersof, to-
gether with all aecumulated and unpaid dividends therson
to the date fixed for such redemption, thirty (30) days’ notice
of the call thereof baving first been xiven by mail, to each
registersd holder of the stock to be redecmed and paid, at
his address as the same appears on the stoek ladger of the
sorporation, provided, however, that none of the Berles A, 7%
eumulative prefurred stock shall be pald and redsemed s long
&% any of the 7%: cumulative preferred stock shall remain
ontatanding.

8. No proferred stock in addition te the origisal jusne of
$100,000 par valwe of 7% cumulative preferred steck shall be
issued excepi when the net earnings of the eerporation appli-
sable to dividends on the prefarred stosk for the twalve months
next preceding the date of issue ahall be at loast ome and
one-haif times the dividend requirements om sli of the pre-
ferred stoek ontstanding and that to be lasued, or upon eonsent
of the holders of two-thirds of the preforred atock givem at a
meeting of stockholders duly amd legally ealled and heid,

7. Except ax otherwise required by the lnws applisable to
this corporation, sad subject to the right of the 7% cunntlative
preferred atock 1o vote in eortaln avents as sot forth in selbpars.
greph (3) of this paragraph Fifth, and subject to the right of
the preferred stock not to have eertain corporate metiom taken
without the conseat of the holders of two-thirds thereof as set
forth in sub-parsgraph (6) of this parsgraph Pifth, the common
stock shall have the exelnsive voting rights for the slection
of directors and for il other purposes. Subjeet to the provi.
alons of suli-paragraph (8) of thia paragraph Fifth, each holder
of common stock shail he sntitied to ome vote for each share
thereof held of record by him. Except as otherwise required
by the laws applicabls to this corporation, and exoept as in this
Certificate of Reincorpuration, as amended, otherwise expresaly
provided, any corporate astion whatsosver may be taken or
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authorized by the affirmative vote of a majority In aumber of
the votes to which the halders of alf sharex of the somnmon atock
shall be entitled, without Any vote or consent by the holders of
any class of preferred stack or of any other elans of atock at the
1hme outstanding, pruvided, however, that this provision shall
not be constracd g require the suthorizstion by such aMrmative
vole of the common atock in any case where, under the laws
applieahle to 1hix corporation, the action in question may be
tnken without such consent,

8 At all elections of directors of the oOrpoiatiom, enah
holder of record of atock pansesaing voting power ahall be
entitled to as Tany votes as shall equal the aumber of shares
of stock held hy him multiplied by the number
to be elected, and he may east all of auch votes for a uingle
director or may distribute them among the number to be voted
for or any two or more of them, as he may weo fit,

of eommon stock of the e0rpore-
tion ahall be issned. In eage any hoider or any peruon autitted
to become a halder of &ny stock sertificatos
of common atock of this sorporaiion shall for
desire cortificaten

Taon, serip eertificates
Aggregate the same number of ahares
certificates




20

of the corporation, e in bearer form, represent not less than
a une-twentivth fractionnl interost of one share of common
stock amd muy Ly their ters hocome void at some reasonable
time, not less than throeo (3) years, after the original issuance
theroof. Sl rerip cortifieatos shall entitle the holders to
combine and exchamge the same for stock certificates repre.
senting full shares of conmuon stock but, until 0 combined
ared exchanged, shall 0t ennigle the hobd-rs thereof to vote,
receive edividonds or o sercipe other rights of stockholders in
respret of such fractional intorests. The holders of full share
certificat < which have been issued in exchange for serip
certificates prioe to the dute for the determination of common
stockholders et Yed 160 pepeive dividends shall be entitled to
receive the first common stock dividend paid after such ex.

change and all rubsegaent ones go lung as they continue to hold
guch full share eertificatos,

Ewnru: The highent amount of jndebtedneas or liahility to

which the eorporation Wl at any time subject itself shall be yn.
limited,

NiNt#: The bu: Less or businesses of the corporation shall he
condueted by a Hogrd of Dircetors of not less than five nor mote than
fifteen members, the exaet yumber thereof to be fixed from time to
thoe by the By-Laws, Dircetors need not be stockholders, Until

changed or modified by the By-Laws, the Board of Directors shall
conaist of mine mncubers,

Textu: Subjeet alwuyu to the rights of the stockholders with
respect thereto, the Burd of Directors shall have power and author-
ity to inake the By.Laws of the corporation and from time to time to
add to, alter, amend and or repen] said By-Laws or any of them,
except that the Bourd of Directors shall not have the power and

authority to incremre or docrease the number of Direetors without
the approval of the sto. Lhelders,
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& ARTICLE V ]
5 1 Simultancously with the effective date of this Agreement, the i
o Cortifieate of Reincovporation of the Continuing Corporation, as Z
amended ami changed, shall be Exhibit A hereto attached, which is &

herohy made a part of this Agrecinent, and the terms and provisions 2

thereof are hereby incorporated in this Agreement, with the same 3

foree and offeet as if herein set forth in full, and from and after the E:

effoetive date of this agreement and until further amende) a3 pro-
vided by law, asid Exhibit A, separate and zpart from this Agree-
went, »hall be, and may be weparately certificd as, the Amended
Cortifiente of Beincorporation of the Continuing Corporation.

ARTICLE VI

Florida Power agrees that it will:

A. Create & reserve for plant adjustments on its books in the
amount of two million, six hundred and seventy-five thousand dollars
(£2,675,000) and will charge its earned surpius account with the amount

of such reserve.

B. Add to the reserve for depreciation now on its books such
amount as is necessary in order that this reserve may be adequate,
in the judgment of its Board of Directors, and will charge its earned
surplus account with such amount.

C. Surrender for cancellation and retirement its cettificates
representing, and osnocel and retire the {1} shares of no par ecomnon

stock of Sante Fe Land Company.®

* The ‘:ﬁ" account indebtedness of Semte Fr 1o Florida Power amounting to
$175.284.73 disappear as 3 mormal sacident to the morger




D. Charge its ewrned surplus account with the difference be-
tween the value at which it earries its investment in SBants Fe on
its books and the estimated present day value of the lands owned hy

Sante Fe,

ARTICLE VI
Florida Public Service agroes that It will:

A. Create a remerve for plant sdjustments on its books in the
amount of three million, sine hundred and forty-nine thousand, seven
hundred and eighty-elght dollars (#3,949,788) and will charge its earned
gurplus (deficit) accouts with the amount of such ressrve.

B. Charge its carned surplas (deficit) sccount with the differ-
ence hetween the net book value of the water properties which it has
recently disposed of and the purchase price received therefor.

C. Create a reserve on its books in an amount equal to the dif-
ference between the amount st which its Winter Garden water prop-
erties is atated c1 it» books and the present value thereof as sstl-
mated by its Board of Pirectors and will eharge its earned surplus
(defleit) account with the amount of such reserve.

7. Create & reserve on its books
ference between the amount at which its ioe
on its books and the present value thereof as
ot Directors and will charge its earned surplus (defieit)
the amount of such reserve.

E. Add to the remerve for depreciation now on its books such
amount &s is necessary in oprder that this reserve may be adequate,
in the judgment of its Board of Directors, and will charge
surplus {deficit) account with such amoant.
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ARTICLE, VIII

Sanford agrees that it will:

Create a reserve for plant adjustments on its books in the amount
of cighteen thousand, nine hundred and fifty-one dollars ($18,851)
and will charge its emrned surplus (deficit) account with the amount
of such reserve.

ARBTICLE 1X

The By-Laws of Florida Power, until altersd, amended or r-
pealed as provided thereinm and in itz Certificate of Reincorporation,
as amended, shall eontinue to be the By-Laws of the Comtinuing
Corporation, and the directors and officers of Floride Power shall
continue as directors and officers of the Continuing Corporation.
They ahall manage the business, property and affalrs of the Con-
tinning Corporation until the first meeting of stockholders of the
Corporation after the effective date of tle agreement and/or unti}
their successors are chosen and qualify. The number of direstors
of the Continuing Corporation who sh«ll hold ofiios until thelr
successcrs have beem ehosen or appointed according 1o its By-Laws
in nine (9). The names of the dircetors and principal offrers of
Florida Power who shall eontinue to be the directors and principal
officers of the Comtinulng Corporation are as follows:

i

H A
H R
T C
H K
AW
E K
QG A
R
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Orriozas
Name Title

A. W. Higgins President

E. K. HgenFrit Vies Preaident
Alfred Henley Viee President

E. K. lgen¥ritx Treasurer

E. K. IlgenFritx Becretary

W. C. Bechoeppe Comptroller

W. R. Porter Assistant Treasurer
J, A. Flood Assixtant Treasursr
W. R. Porter Aasistant Becretary
J. A. Flood Assistant Beeretary

In the evant that any one or more of the persons named s
directors or officers of the Corporation shall die, become dissbled
or reaign as & director or officer of Florida Power intermedinte the
date as of which this instrument waa signed by more than » majority
of the members of the respective Boards of Direstors of Florlda
Power, Florids Public Bervice, Sanford sad Sante Fe snd the
effcctive date of the agrecment, the director or directors or the officer
or officers elected by Florida Power to fill the wmeaney or vacancies
thus ereated shall be the director or directors or officer or offlcers,
as the case may be, of the Corporation in lieu of the person or
persons above named.

ARTICLE X

Subject to the rights of dissenting and objecting stockiiolders
of Florida Power, who may sequire the right to receive the fuir
cash value of their ltoekbyuklngllltholuplnq'dndby&eﬁon
G12.40 of the Florida Statutes, 1941, the manner and basis of eon-
verting the shares of stock of emch of the eonstitnent companies,
Floridu Power, Florida Public Hervice, Banford and Bante Fe, into
shares of stock of the (‘orporation, and the total amount of eapital
stock of each class of the Corporation to be isaned for esch colmss
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of stock of Florkla Power, Florila Public Service, Sanford and
sante ¢, shall be as follows:

A, Al the issued and owistanding shares of 7% cumulative
preferred stoek of Florida Power (6,000 shares thereof are outstand-
hy, including 60 shares thercof presently held in the treasury of
["lorida Power) and all the jasued and outstanding shares of Beries
Ay 790 comalative preflerred stock of Florida Power (28,904 ahares
thercof ure outstanding, inecluding 142 shares thereo! presentiy held
in the treasury of Florida Power) are 1o remaln undisturbed and
are to continue without change as shares of 7<% cwmulative preferred
stock and Series A, T% cumulative preferred stock, reapectively,
of the Corporation. No new certificates represcenting shares of elther
the 7% ecumulsative preferred atock or the Series A, 7% cumulative
preferred utock are to be issued to the holders of such of asid shares
as are outatanding upon the effective date of this agreement. Ex-
cept as te stockholdern who have dissented or ohjected, sa previded
in Section 61240 of Florida Statutes, 1541, the Corporation shall
recognize the ocertificates of 7% cumulative preferred atock and
Heries A, 7% ocumulative preferred stock of Florida Power out-
standing on the effective date of the agreement, including the oer-
tiflcates presently held in the treasury of Florida Power, as evidene-
ing the rights and intercsts of the several holders thereof as T%
cumulative preferred stockholders and Beries A, 7% cumulative pre-
ferred stockholders of the Corpuration, as the cass may be, to the
same extent and In the same manner ms those rights and Intorests
wonld be evidenced by preferred stock certificates issued by the
Corporation. After the agreemen: shall hecoma effective, howevar,
there ahall be no fariher tranufer of certificates of the 7% ocumuvlative
preferred stock of Florida Power and there shall be no further iaane
or transfer of certificates of the Beries A, 7% cumulative preferrud
stock of Florida Power. As such certificates are presented to the
Corporation for transfer, they shall be cancellod and new certificates
representing the 7% cumnulative preferrod siock or the Beries A, T%
cumnuiative preferred stock of the Corpuration, as the onse may be,

i eomne < ek, ity
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shall be dwsued in exclange therefor. Hhares of Heries A, 7%
cunmlutive proferral stecdo of the Corporation which shall be issued
after the offeetive date of His Agreewent, if any, shall be represented
by mew certificaten of Neries A, 70 cumulative preferred stock of
the Corporation.

B. In connection with the reduction in capital of Florida Power,
and pursuant to the sincidment to jts Certifiente of Reincorporation,
certificates representing all the G5,000 presently outstaading shares
of common stock of Fiorida Power, of the par value of $100 per
rhare, are to be aurrendered for canceflation and all the sharea rep-
reaented thereby are to be cancelied and retired and Florida Power
ehall ivsue, in licu thereof and in exchange therefor, 1,944,707 shares
of its cominon stock, without nominal or par value, but with a stated
value of $2.25 per share, suid shares to be represented by new
certiffcates.  Naid 14,707 shares of eommon steek, without nominal
or par value, of Florida Power, and all rights in reapect thereof are
to remain andisturiedd and are to continue as 1,944,707 shares of

common stock, withuut nominal or par walue, of the Conmtinuing
Corporation,

C. Certificates representing all the 60,000 preseatly outstand-
ing shares of oomunon stoek of Florida Publie Service, without
nominal or par value, are to be surrendered for camcellation and all
the shares represented thercby and all rights in respect of said shares,
upon the effective date of this Agreement, are to be converted into
and becomws 992,100 shares of sommon stock, without nominal! or
par value, but with a stated value of §2.25 per share, of the Continuing
Corporation, and new certifientes representing 862,100 ahares of
the common stock, without nominal or par value, of the Con-
tinning Corporation are to be jsined to the holder of the 60,000
shares of common stoek, without nominal or par value, of Florida
Publio SBervice.

D. Certificates rrpresenting all the 190 presenmtly outstanding
shares of common stock, of (he par value of $100 per share, of
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Sanford, are to he surrendered for cancellution, and all the shares
represented thereby and &l rights in respeet of asid shares, upon
the effeetive date of this Agrecment, are to e vonverted into and
become 63,193 shares of coumnon stock, without nomina! or par
value, but with & atated value of $2.25 per share, of tie Continuing
Corporation, and new certificates representing 63,193 shares of
the comunon stock, without nominal or par value, of tha Continuing
Corporation are to be lssued to the holder of the 190 shares of com-
inon stock, of the par valuu of $100 per share, of Sanford, provided,
however, that Generat Gas & Eicctric Corporation, the holder of the
presently outstanding 100 shares of common stock, of the par valus
of $100 per share, of Banford, shall, colncident with or prior to the
surrender of said ahares and the certificates representative thereof
for cancellation and retirement, eancel the prineipal amount, namely,
$360,213.83, of the indebtedness owed by Sanford to it. Baid Genersl
Uan & Eloctria Corporation shall not be entitled 1o recelve the certifi-
cates representing snid 63,183 shares of common stock of the
Continuing Corporation unless and until said indebtednoss shall have

bean cancelled.

E. No new shares of any class of stock of the Continuing Cor-
poration xre to be issued in Hen of the shares of common stock of
Sante Fe outstanding (50 shares thercof are presently outatanding) on
the effective date of this Agre . ~nt. Such vutstiznding shares of som-
mon stock of Sante Fe are not to he converted but are to be oanceiled
and retired and oertificates representing said shares sre to be can-
celled on the effective date of this Agreoment.

Upon consummation of the merger into Florida Power of Florida
Public Service, Sanford and Sante Fe, the Continuing Corporation shall
have & eapital of $0,940,400, represonted by the 6,000 now cutstanding
shares of 7% comnlative praferred stock, of the par valne of §30 per
share, the 29,904 now outstanding shures of Series A, 7% eumulative
preferred stock of the par value of $100 per share, and 3,000,000 shares
of common stock, to be then outstanding, without nominal or par ralue,
but with & stated value of $2.25 per share.
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Nothing containid in this Artiele X shall impair the power of the
Carporation to isaue and dispose of the unissued shares of its author-
ized eapital stock, an set out In paragraph Fifth of its Certifieste
of Reincorporation, as amended.

Nothing contained in this Artiele X, or appearing elsewhere In
thia Agreement of Merger, shall prevent sny of the holders of
Florida 'ower 790 cumuistive preferred stock or Berios A, 1%
cumulative preferred stock, who have taken all the ateps required
by Bection 61240 of the Florida Statutes, 1941, from recelving the
fair eash value of their stoek or from exercising the right to have
their stock appraised purruant to sald section of sald laws, Nons
of the shares of cither the 7% cumulative preferred stock or the
Beries A, 7% cumulative preferred stoek of Florida Pewer which
the Continuing (orparation may sequire, if any, by reason of the
exercise by hollers of any of ssid shares of auch statutory righta,
need e cuncelled or retived at the time of such acquisition, but !l
such shares so acijuired may be heid in the tromsury of the Com-
tnuing Corporation and the Cuntinuing Corporation shall have all
the rights with respeet thereto as are incident to the ownarship

of treasury stock under the laws of the State of Florida, including
the right to sell and dispose of sald shares.

ARTICLE XI

On and after the effective date of this Agveement, as provided
by Soction 612.39 of the Florida Statutes, 1941, the separate exist-
ence of Florida Public Service, Sanford and Bante Te shall cease
and the Corporation shall possess all ithe rights, privileges, powers,
franchises, whether or not by thelr terms assignable, and immunities,
of a public a5 well 2s of x private nature, and shall be suhject to
all the labilities and duties, of each of the conatituent companies
and all and singular the rights, privileges, pewers, franchises,
whether or not by their torms assignable, and hamunities, of each
~f the constituent companics, and all property, resl, personal and
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mixed, and all debts due on whatever necount, and all other things in
action of or belonging te cach of the constituent coripanies shail
be vested in the Corporation, and ali property, rights, privileges,
powers, {ranchises, whether or not by their terms assignable, and
immunities and all and every other intorest nhall be thereafter as
effectually the property of the Corporation as they wore of the
soveral and respective former eonstituent companics, and the title
to any reai estate, whether by deed or otherwise, under the laws of
Florids, vested in any of the constituent compnnies, shall not revert
or be in any way impaired by reakon thereof, provided that all rights
of creditors and all liens upon the property of either of said con-
stituent companies shall be preserved wnimpaired, limited in lien to
the property affected by such lienx ni the time of the merger, and
#ll debts, linbilities and duties of the reapective conatituent companies
shall thenceforth attach to said Corporation, and may be enforeed
against it to the same extent ax if said debts, linbilities and duties
had been incurred or controlled by it,

ARTICLE XII

The proposal to reduce the eapital of Florida Powsr as set forth
in Article I hereof and the proposals to amend the Certificate of
Reincorporation of Florida Power in & number of respects as et
forth in Article IV hereof shall be submitted to the stockholders
of record of Florida Power at the same meeting at which this Agree-
ment of Merger ahall be submitted to smid stockholders of Florida
Power, but the proposal to reduce the eapital of Florida Power,
and each of the proposals to amend the Certificata of Reincorpora-
tion of Florida Power, ahall be acted upen separately at said meet.
ing, and each such action shall be taken pursuant o the wpplicable
provislons of Hections 61205, 61206 and 61222 of the Florida
Btatutes, 1941, If the required votes of stockholders of Florida Power
shall be in favor of the adoption of the propusal to reduce the capital
of Florida Power, and shall likewise be in favor of the adoption of
each of the amendments to the Certifieate of Reincorporation of Florida

- -

T e i i e 3T R




\
i
i

Power, nll js set forth in Articles [11 and 1V hereof, then thia instru-
ment shnll be oxpeeitod, acknowledged, delivered and filed by the officors
of Florida Puwer with the Secrelary of Hiate of Florida as and
ghall constitute and e ffoctive as (a) w certificate of reduction
of capital of Vlorida Power and (b} ® cartificate of amend-
ment to the Certifivate of Reincorporation of Florida Power, but
such officurs shall exeenute, acknowledge, deliver, file and record all
such other instruments and certificates as may be appropriate and
shall take any and all other action which they mey decin NCCCHBATY,
advienble or proper 10 accomplish the reduction in capital of Florida
Trower, as aforexnid, or to mmend its Certifieate of Peincorporation
as aforesuid necording o the provisions of the Lawa of the btate
of Florids.

This Agreeuient of Merger il be subimitted to the respective
stochhotders of yecort of cach constituent sompany af maetings theroof,
cnlled reprrntely Top the parpase of iaking the same into conslderation,
as requined 1 Moeetion H1237, Florida Hiatutes, 1941, if the required
votes of stockhollers of v I of said constituent companies shall be in
favor of the aduption of thin Agreement of Merger, then the proper
officers of each ol raidd ronstituent companies ahnll execute, acknowliedge,
deliver, file and record thin Agreement of Merger and also all such
other instruments and ceriificaies a8 may be appropriste and shall
take any and all ather act ion which they may deem necessary, advis-
able or proper to effeet the merger A provided for in this Agreement
of Merger, and to make said merger effective according to the provi-
slons of the Laws of the Niate of Florida.

ARTICLE XIH

In order to facilitate the filing and recording of this Agreement
of Merger, the same oy be simultaneously executed in (¥
counterparis, ench of which shail be deemed an original, and all of
such counterparts taken together shall constitute but one and the
same ine rument.
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3 In Wrrxme Wunnnor, the parties hervio b, v» camieed this Agree

meat to be executed by their respectuve Preveienti o VieeMrewd

dents, attested by their respective Beervtaries or Assiviant Heere

taries, umler their respective corporate wals ami have ennsed this

: Agreement 10 he executed by at bast & mamrity of their respective
Boards of Directors.
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Being » majnrity of the ~ntire Roard of Irpre-
tors of Florsta Poner Corporation

{Corparate Seal}
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Being u majority of the entive Bourd of Diree.
tnre of Sanferd Ous Company
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Fromoa Powss CorromaTion poms umnzay omariry by A. W. Hig-
gins, its President, and E. K. ligenFrits, its Secratary, and under
ita corporate seal, that, st s duly calied special meeting of the
directors of Florida owar Corporation held at Bi. Petersburg,
Florida, on Desember &7 , 1943, at /n'@e  o'slock In the forenoon,
the directors of Floriin I'ower Corporation declared it advisnble and
for the general welfare and advantage of seid sorporstion and its
respective stockholders and adopted resolutions providing that, among
other things, the action hereinbelow set forth should he taken, that said
directors at suld meeting direrted the President to call a spacial mesting
of the stockbolders of record of said esrporation to be hald at the
principal office of 1he corporatics, Powsr sad Light Ballding, St
Petersburg, Florids, on Jasuury 7o , 1044, for the of nking
all such action under ronsideration. Two of the
the advisabllity of which the directors declared by rescintions at sahi
special meeting of directors and direcied the sall of the special
ing of stockholders to sonsider, are ss fellows:

L. To reduce the capital of Florida Power Corpora
0550400 to $7565,990.75 and to effect sud reduetion in
retiring all the then sutsianding 65,000 shares of §100
common stoek and by exchanging and lssning in llien thereof 1,044,
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Froama Puwzz CoRPORATION Dopa MEREBY FUATHER CXNTIFY that
the aforesaid wpecial meeting of ntockholders of Florida PPower Cor-
poration, of which meeting notico was given in the manner provided
by Heetion 612.2¢ of the Florida Statutes, 1941, was lield st the afore-
said place, on January /o , 1944, and that, t such meeting, the
stockholders of Florida Power Corporation entitled o voto thereat,
in person or by prexy, voted: (1) for and against the proposal to
revluee the eapital of tlie corparation from 1,690,400 to §7,005,000,75
and to effect such reduction In capital by retiring all the thes out-
stamling 65,000 shares of $10U par vilue common stock und by ex.
changing and lssuing in licn thereof 1,044,767 whares of ecommon
stoek, without nominal or par value, but with & stnted value of §2.23
per share, all as more specifically st forth in Article III of the
Agreement dated Decemher &7 , 1M, to which this certificats in
annexed; that it appeared, upon the eanvassing of tho votes, that the
tockholdera of record, holding stock in the corporation entitling them
lo exercise at least & majority of the voting power, voted In favor
of waid proposal; (2) for and againat cach one of the proposed
amendments to the Certifieate of Reincorporation of the corporation
by striking therefrom, severally, paragraphs Fuoarth, Fifth, Eighth,
Ninth and Tenth thereof, and by inrerting, in lien thercof, severally,
new parsgraphs Fourth, Fifth, Eighth, Nintk and Tenth, all as more
specifically set forth tn Saldivision A of Article TV of the Agreement
dated December £/ , 1943, to which this eertificate is annexed; that
it appeared, upon the eanvassing of the votes, that the stockholders
of reeord, hoMing stock in the corporation entitling them to exercise
at least a majority of the voting powoer, voted in favor of each one
of the proposed smendments to the Certificate of Reincorporation.

In Wrruees Wixzszor, Florida Power Corporation, this A‘d-y
of January, 1944, has eaused this certificate to bo signed by its
President and Secretary under its corporate seal and to be scknowi-
edged by its President befora an officer anthorized by the Laws of
the State of Florida to take acknowledgments of deeds to be the
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respective acts, deeds and agresments of sald eorporstion, all ax

Y

i required by Section 612.00 of the Florida Statutes, 1941 and pursuant
to the authority conferred by the respective resolutions of its atock-
; holdars,
By .. 1Rt ...
President

{Oorporate Beal)




8tatx or Fromma .
Counry or Pixxtras (M°

On this /0% day of January, A, D., 1944, before me, the under-
signed anthority, personally appeared A, W. Higgins, President of
Florida Power Corporation, a eorporation organized and existing
under the laws of the Biate of Florida, said corporation being the
person which ic described in and which exceuted the forcgoing cer.
tificate, and the sald A. W, lliggins, being known to me to be the
same individual deseribed in and who as suek President exeeutod the
Toregoing certificate on behalf of said corporation, acknowiedged that
he, as such President, signed the said corporation’s name to usid
certificate, that he enused the seal of said corporation to be affixed
to sald certificate by anthority and on behaif of said corporation, and
he, the sald A. W. Higxins, ax such P'resident, delivered the said
ccrtifieate by authority and on behnlf of wald corporation, and that
all such scts were done fresly and voluntarily and for the purposes
in said certifiente set forth, and that »uch certificate is the free act
and deed of said eorporation.

Ix Wirszss Wazseor, T have hercunto set my hand and notarial
seal, the day and ywar last abov tten,

L - ,;: .
Notary Publle, 8

tate of Flérida

at Large
My commission expires: Wi‘_ﬁffi{i/

&




IBnanmn'lhlt,lllMdmﬁudthold.n
of Floride Power Corporation heid at St Pmmrhrld;.aa
Jaruary + 1984, at Solew Mh&ofmmudnlhd
mmﬂdy.tm&u%%l&ﬂhpd%nof
noﬂdarubue&nh%:y.wmau
r.wcmy.rormmwdmmmumt
ﬂﬂcrmrhwmmmdhmmumdﬂkh
meeting,nﬂmwu;imh&nnmrﬂdu
By.Laws of this corporation aud by Bection 81124 of the
Statutes, 1941, to each Ro&bmerdnmddﬂodﬁl
Corporation whether or Rot mid stoekbolder wag entitied 10 votn
atnwmhg.uidl\mtotllmum
ro!abyhﬂot.inpemorhypmy,mhlafu
arnjmnd&emmwum'mdmudm
Power Corporation, hoiding stock in yuch serporation entitling them
Meurdnntlmtam-joﬁlyofﬂ.veﬂ-‘muum
to merge Florida Public Servies Company, Senford Ges Company
M&nhl‘ohad(,‘ompuyinto "lockde Py Porporation, were
east for the adoption of said /‘f s -2lpe: '

§




I Heaesy Craziry that, at & special meeting of the stockhoklers
of Florida Public Service Company held at Bt Petersburg, Florids,
on Janunryb", 1044, at A4 o'dock in the forenooh and called
separately, from the respective special mectings of stockholders of
Florida Power Corporation, Banford Gus Company and Sante Fe
land Company, for the purposa of taking the ahove Agreement of
Merger into conslderation, notiee of the time, place and object of
which meoting was waived in writing by the hulders of 100% of the
lssned and outstanding capital stock of said Florida Pablle Service
Company, said Agreement of Merger was considered and & vote by
ballot, in person or by proxy, was taken for the sdoption or rejoction
of the same and that the votes of stockholders of Florida Publle
Serviee Company, holding stoek in such corporation entitling them
to exercise at least & majority of the voting power on a proposal
to merge Florida Public Barvice Company, Banford Gas Company
and Hante Fe Land Company into Floriga{'ower, Corporation, wore
cast for the adoption of uaid " Marg®¥. .

(Corporate Beal)

}Hﬂlir‘ilil'll!!ﬂlé;‘iii!‘%iiwl%am:!' ML S - F e
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[ Hrxxsy Crstivy that, st a special meeting of the stockholders
of Banford (jan {'umpany held at Bt. Peternburg, Florida, on Janurry
OF 144, st #Se o'clock in the forencon and called separately,
trom the respective specinl meetings of stockholders of Florida
Power Corporation, Florids Pullie Servics Company and Bants Fe
Land Compsny, for the purpose of taking the sbove Agreement of
Merger into consideration, motice of the tisme, place and chject of
which mecting was waived in wiiting by the holders of 100% of the
issued and outstamding capital stock of maid Banford Gas Com-
pany, sald Agrecment of Merget was eonsidered and & vots by
baliot, in person or Ly proxy, was taken for the adoption or rejection
of the same and that Lhe votes of stockholders of Banford Gas Com-
pany, holding stuck in such corporation entitiing them to exercise
at least & majority of the vollng power oft & proposal to merge
Florida Public Bervice Company, Sanford Company and Sante
Fa Land Company into Florids Power rptiop, were cast for
the adoption of said Agrecment of ) '
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{ Huxxsy Cesmivy that, at & special meeting of the stockholders
of Rante Fo Land {ompany hold at Mt. Petershurk, Florida, on
Jnnuary/bf , 1944, wt 7. £&5 oelock in the forencon and called
separately, from the respective 8j ocial mentings of atockholders of
Florida Power Corporntion, Florida lublic Berviee Company and
Nanford Gas Company, for the purpo » of taking the above Agree-
ment of Merger into eonsideration, motiee of the time, placs and
object of which meoting was waived in writing by the holders of
100% of the issued and outstanding eapltal stock of sald Sante Fe
Land Company, said Agreement of Mavger was considered and =
vote by ballot, in parson oF by proxy, Whs taken for the adop-
tion or rejection of the sama and that the votes of stockholders of
Hante Feo Land Company, holding stock in such corporation entitiing
them to exorciss at least & majority of the voling power on & pro-
posal {0 merge Fiorlda Publie Bervice Company, Hanford (ias Com-
pany and Hante Fe Land Company isto ) ida Power Corporation,
wore cast for the adoption of sald -of Merger, -~

"
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Ix Wreng- - Waxaxor, Florids Fowsr Corporation, Florida Public
Service Company, Banford Gas Company and Sants Fe Land Com-
pany, the partics herclo, have, mapectively, caused this Agresment
of Merxer, adopted and certified ss appesrs sbove, to be signed, this
A% day of January, 1044, by the President or Vies-President and
the Beerstary or Amsistant Beervetn
ander the respective corporate sesls thereof
by the President or Viee President, an the case maYy be, of each of
such corporations before an officer anthorised by the laws of the
Hiate ofﬂoridutotnktaehththdMahhthn-
spective acts, deeds and agreements of ench of waid eorporations,
all as required by Section 61257 of the Florida Ststates, 1941, and
pursuant to the wuthority ecnferred by the respective resclutions
uf their stockholders.




\'im-I’.:esir!ent

{Corporate Soal)

Ve
v/ {f/ﬁ’ 7 Cee A
President

{Corporate Seal)




Stars or Frorina
Couxty or PINELLAS

On this /2’ day of January, A. D, 1944, before me, the under-
signed authority, personally appared A. W, iliggine, President of
Florida Power Corporation, & sorporation organized and existing
under the laws of the State of Floride, suid sorporation being one
of the persons which Is described In and which executed the foregoing
Agreement of Merger, and the smid A. W. Higgins, heing known to
me 1o be the same individual described in and who as such Presidant
executed the forcgoing Agreement of Marger on bahall of said eor-
poration, acknowledged that he, as wuch President, signed the said
corporation’s name to sald Agresment of Merger, that he caused the
seal of said corporstion to ba sfixed to sald Agrecnvent of Merger
by authority and on behalf of mid eorporation, and be, the said
A. W. Higgins, as soch Presidest, delivored the sald Agreement of
Merger by authority and on behalf of said corporation, and that all
such acts were done freely and voluntarily and for the purposss in
said Agreement of Merger wet forth, and that such Agreement of
Merger is the free act and deed of said eorporation.

Ix Wirxsas Wassror, 1 have hereunto set my hand snd notarial
seal, the day and year last ahove written.

Notary Fnbllc. Btaty of Miduuw
at Large

My commission expires: W"«’LKZX}:
e ‘l'_‘
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BraT® oF Fromps .
Covxry or Piwprgas (™'

On this M “day of January, A, D., 1544, before me, the under-
signed authority, personally appeared II, R, Cloud, Vics-President of
Florida Publle Bervics Campany, a corporation organized and exist.
ing under the laws of the Btate of Florida, said corporation being
one of the persons which is deseribed in and which sxecuted the

sald Agreement of Marger by authorlt; and on behulf of suid eor.
poration, and he, the said H.R Cloud,ulmh“e&l’nddut. deliv.
ered the sald Agreement of Merger by authority and on behalf of
aaid corporation, and that &ll auch acts were done fresly and velun-
mﬂ:andtorthomhuld@wtn{l{mmhnh,
wdthuttuchémtoflhmrh thc!mu!udduddnid
corporation,

I Witxgss Wuxaxor, I have hereunto set my hand and notarial
seal, the day and yoar Iast above written,

Lo

Notary Publie, State o rida
at Large

My commission oxpires:

‘w'i-‘ii-iainml&v-mu._-. Boswa ey
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Strare or Froama "
Counry or Pixmias :

On this /! o day of January, A. D, 1944, before me, the under-
aigned authority, personally appeared 11, R. Cloud, Vies.Preaident of
Sanford Gas Company, a corporation organized and existing under
the laws of the Siate of Florids, sald sorporation being one of the
persons which s deseribed In snd which sxscuted the foregoing
Agreemcnto!llm,mdtluuidﬂ.l.ﬂloﬁ.hdum o
me to be the same individual described in and who as auch Vice-
President executed the foregoing Agreement of Merger on babalf of
sald corporation, ssknowledged that he, 2 such Vies-Prasident,
signed the said eorporation’s name to said Agresment of Merger,
that he oaused the ma! of said corporstion to be affixed {0 said
Agreement of Merger by authority and on behalf of said cerporation,
and he, the said H. R Cloud, as mch Vice-President, delivered the
said Agroement of Merger by suthority and em behalf of sald oor.
poration, and that all such acts were done freely and voluntarily and
for the purposes in mid Agreement of Merger set forth, and that
such Agreement of Marger is the free set and deed of said oor-
poration.

Ix Wrrxnss Wxmanor, | huve hereunto set my hand and notarial
seal, the day and vesr last mbove written.

Notary Public, State Florids
at Largs
My commissior sxpires: ,,WZZ{.Q&K..




Stare or Fromipa
Couxty o PIXELLAS

Cm this /295 day of January, A, D, 1944, before me, the under-
signed authority, personally appeared A, W. Higgins, President of
Sante Fe Land Company, a corporation organised and exiating under
the laws of the State of Florida, said corporation being oue of the
persons which is described in and which sxecuted the foregoing
Agreement of Merger, and ihe said A. W. Higgins, being known to
me to be the same individual described in and who as such President
exceuted the foregolng Agreement of Merger on bebalf of said eor-
poration, acknowledged that he, as auch ri’residem. signed the sald
eorporation’s name to said Agreement of Merger, that he cuused the
seal of said corporation to be affixed to sald Agreoment of Merger
Ly authority and on behalf of said corporation, and he, the sald A. W.
Higgins, ax such President, delivered the said Agreement of Merger
by authority and om behalf of said corporation, and that all sach
acts wers done freely and voluntarily and for the purposes in wid
Agroement of Merger set forth, and that such Agreemant of Merger
is the free act and deed of said corporation.

Ix Wrerwxss Wamazor, I have herennto set my hand and notarial
seal, the day and yesr last mbove written,

Chece %‘( 2 s &
Notary Public, State of B¥crida

P st Large

My commission expires: ,Wh’f.&z.ﬂ&ﬁ ]
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EXHIMT A

AMEXDED CrRTIFICATR 0F REINCORPONATION »
/ sAJ
or (™ |

FLORIDA POWER CORI'ORATION . .

The undersigned, Florida Power Corporation, & corporation daly
incorporated by Latters Patent issued by the Hiate of Florida on the;
18th day of July, 1800, existing, by virtue of said Letters Patent
the mevera! subsequent amendments thereto, under the laws of
state on July 15, 19¢8, and desiring to accept the provisions of Cha
ter 10,008, Laws of Florida, 1925, and anendments thereto, which &
now sontained in Chapter 612, Florida Bistutes, 1941, and desiring t
reincorporate and to continue its carporate exlstence pursuant to the
applicable provisions of said chapter said reincorporation having
first been duly approved by Its Board of Directors and thereafter duly
suthorized by the afirmative vote of the requisite percentage of all
the outstanding ahares of its stock entitied to vots in respect thereof,
by itz President, duly atiested by its Hocrctary under ita eorporats
scal, does hereby make, subscribe and acknowledge and file this eer-
tificate, pursuant to Bection 64 thereof, under its present name of
Fromma Powsa Conronation, as follows:

Fmer: Morlds Power Corporation is to continne as the name
of the vorporation as reincorporated.

Sxcowp: The principal office or place of business of the ecorpo-
ration in the State of Florida is located at Power and Light Balld-
ing In the City of Bt. Petersburg, County of Pinellas, but the sorpo-
ration may estabiish offices or agencies at other places elther within

or without the State of Florida.
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Tuian:  Florlda Power Corportion shall exint until the alnety-
ninth anniversary date of its origine! incorporation on J uly 18, 1899,
or untll July 18, 1994,

Fourra: The general BAture of the business of the corpora-

tion and the shjects or purposes to be transacted, promoted or ear. N
ried on are as follows:

2 To mannfscture, produce, Purchase, stors, soll, trans.
port, distribute and deliver, or otherwise turs to ascount, gas
of any description, aad 10 supply light, heat sad power by

to munnf,

bommryorappropruutomndhmuiu
order to own and/or adequately, offectively and eficiently
tooponlothbulinoudunﬁrwwhmyhaulu
branches.

'y Tomnfutumprodmmmﬂmdde-
= liver ice, ercate cold atorage and particularly to engage in the

business of icing and reicing refrigerstor or other rallway
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cars, motors or other vehicles engnged in the tennsporiation
of producta which require icng or rofrigeration, and generally
to have such powers as it may be neeessary oF appropriate
1o possers and to exerciae in onder to own and/or adequntely,
effectively mnd efficiently to operate an lee and cold storage
business.

& Teo conatruet, purchase, lease, oF otherwise moquire, and
to own, hold, mse, maintain and operate, and to sell, lense,
exchange, or otherwise dispose of, cleetric power generating
plants, hydro plants, stations, sub-stntions, transmisaion and
distribution lines, zms works, steam hesting plants, water.
works, ica and cold storsge plants, warchouses, and any snd
all other bulldings, structures and systems that mye meces
sary, appropriate ot incident to cATTY on ARY of the businesrcs
mentioned in sub-paragraphs 1 to 4, inclusive, of this pars-
graph Yourth.

6. To wannfwcture, construct, parchase, lense, or other
wise nequire, and to own, hold, use, maintain and operate,
and to mell, lense, exchange, of otherwise dispose of, all
machinery, motors, vehicles, lines, pipes, tubing, meters, scales,
apparatus, appliances, equipment, goods, wares, merchandise
and facilities that are necossary, sppropriaie of incident to

on any of the businesses yentioned in sub-paragraphs
1 to & inclnsive, of this parsgraph Fourth, and in particular
to erect snd/or install, and to own, maintain and operate all
such polelines, pipelines, conduits, eables, conveyors, motors
or other APparatus as may be necessary or appropriate to
qu.kctddty,p:.ﬂhrandlmlmphum;ﬁm and
to bulld, eonstruct and majntain reservoirs, culverts, fllter hads,
mains, dams and locks, aqueducts, eanals, flumes, TACeWaYS,
water wheels and all the apparatus and appliances eonnected
tharewith,

7. Te purchase, lesse or otherwise acquire, and to owm,
hold, use and malntsin, and to sel), lease, exchangs, OF other-




wise dispose of, anYy and all real sstate, lands, waters and
any intevest of rights with respect {hereto, including ease-
ments, righte-of-waY, frachinen, licensed consents, conoes
slons, Erants, permits and yrivileges of svery kind, nature and
deseription that are eIy, appropriate oF ineident to carry-
ing on sy of the buainesses mentioned in mh-punmphu 1
to 4, inclusive, of this pamgraph Yourth.

g. To have and t0 axsrise the powen of eminent domain

and condemnation nOW gnted, of whizh may hereafter be

granted, under the laws of the State of Florids, to sorpors-

{ions engaged in {he buainess of sonstrocting, owning, maln-

taining or opernting publle works in said State, and to have

and to exercise under sach powst of eminent domain the
right lo enler uped any Jands, publie or private, neeessary
or convenient 1o carrying on wnY of the businesses mentioned
in sub-paragrsphs 1 to 3, inclusive, of this paragraph Yourlh,
and to appropriate the um.;wl waking due compensation
according to law, of otherwisd” somplying with the statotes of
the smeofnoﬂdtinn&uumdcndpmlddandto
have lndtnmrduthcwdmhﬂlwninmd\
other state or states in which the corporation mAY he CArTY-
ing on any of the aforssaid businewees, subjent always to the
statutes of such stais oF states in wuch case made and pro-
vided.

8. Tomudjormmm.mofthnwwnwa-
tioned in subparagraphs 1 1o & inclusive, of this paragraph
Fourth in the Hiata of Tioride sod in those states In the
United States which xre somtignous
shall not he contrary 10 the iaws of anY of said states oF of
the Unifed States so to do. Bubject to the forsgoing Wmits-
tion as to the states jn which the corporetion MRy own snd
operate its ynsineases, to have to all its powers
in Florids, slsewhers in the United Sitates, including the Dis-

triet of Columbis, and in any foreign eDURLFY:
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10. To borrow money for say of the purpeaes of the cor-
poration, from time fo time, and without limit ae to amount,
to issue and seil its own pecurities in wuch «mounts, on such
termns and conditions, for such purposes and for such prices,
now or hereafter permitiad by the Inws of the Htate of Fiorida
and sot prohibited by the Cartifionta of Reincorporation, as
amended, as the Board of Directors may determine and io
secure such securities, to the exient now or herenfler per-
mitted by the lnws of said Biate and not prohibited by thie
Ceriificate of Reincorporation, ss amended, by mortgage upon,
or the pledge of, or the conveyance or assignment fn trust of,
the whole or any part of the properties, nssets, business and

good will of the corporation, 1i owned or thereafier se
quired.

11. To purchase, or otherwise aoquire, hold, pledge, mort-
e, sell, exchange, oF otherwise dispose of, and generally
deal in seeurities of every Xind, whether of governments or
other bodles politie, eorporations, associations, firms, syndi-
cates, or individuals of the United Btates or of any state,
territory, colony of possession thereo! or of the Distriet of
Columbis, including stocks, bonds, mortgages, debentures, notes,
commereial paper, and other securities, choses in action, evi-
dences of indebtedness, cortificates of internst, or other obliga-
tions of sny nature however evidenced, 1o exercise any and all
rights, powers and privileges of individual ownership or intereat

in respect of any such securities or obligations, including the
right to vole thereon.

12. Tommm&-pymtddlvﬁudllponm
shares of the espital ltutof.orthcpeﬂomotmm-
tnctby.anyothnewpouﬂonoramdaﬁmhﬂdch&h
sorporation shall have an interest, mdorse or otherwise guar-
antes the payment of the ipsl and interest, or elther, of
any bonds, delintures, notes, securities or other evidemees of
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indebtedness ercated or isssed by any such other corporation
or association, aid in any manner any other corporation or
association, any bonds or other securities or evidences of in.
debtedness of which, or shares of stock in which, are held
by or for this corporation, or in which, or in the welfars of
which, this eorporation shall have any interest, and to do mny
acts or things designed to protect, preserve, improve or ea-
hance the value of any such bonds or other securities or ovi-
dences of indebtedness or such shares of stock or other prop-
erty of this eorporation,

13. To purchase, hold, seli and transfer shares of itu own
enpital stock; provided, however, that no shares of ita own
capital «tock shall be purchased except from the surplus of
3ts nseels over it liahilities, including eapital; and provided
further that sharex of its own capital stock owned by the cor-
poration shall not be voted uponm direetly or indireetly nor

counted as outstanding for the purpose of any stockholders’
guorum or vots.

14. To enler into, make and perform contracts of mry’/
sort and deseription with any persom, firm, assoelation, cor-
poration, muniipality, body politis, county, state, government
or coluny or dependeney thereof.

15. To mequire all or any part of the good will, rights,
property and business of any person, firm, associntion or
corporation heretofore or hersafter engaged in any business
similar to any busincss which this corporation has the power
to conduet, pay for the same in cash or in stock or bonds
of this corporation, or otherwise, hold, utilise, and in any
manner dispose of the whole or any part of the rights and
property so aoquired, assume in connection therewith any lia-
Lilities of any such person, firm, association er corporation,
and conduct in sny lawful manner the whole or any part of
the business thus aeguired.
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1G. To develoD, apply for, obtain, purchase, loase, take
Jivensce in respect of or otharwise AFHITS and to hold, oWR,
use, operate, cnjoy, turn to secount, grant licenses in respect
of, manufacture ander, introdues, gell, pruigns mortgage, pledge

or otherwise dispose of:
(a} Any and all luventions, devices,
jmprovements and modifieations thereof.

(b) Any and all letlers patent of the
of any other eountry, and ali rights connect

or apperiaining therennto.
(c} Any and all copyrights granted by the 3]

or any other country.

(d) Amy and all
and otlier indications of
or recognized under the

any other country.
17. In general io earry on any ©

tion with the foregoing, whether mAR
and to have, exercise and enjoy sl
privileges incidental to corporations organized
gnder the laws of the ftate of Florida.

The foregoing cluuscs shall be constraed both &8 objects
and powers; and it is hereby expressly provided that the
{oregoing on specific powers shall not be held
to limit or ros ¢ the powers of this corpors-

tion.

Firm: The
tion shall be (n) 6,000
the par value of $50 each,
tive preferred stock, of tk
shares of eomigon 5
statod value of $2.20 per share.

processes and any

United Htates, of
ed therewith

nited Btates

trade names, trade symbols
origin and awnership granted by
laws of the United States of of

ther business in eonnce-
ufncturing or otherwiro,

the rights, powers and
and existing

ameration of
trict in any manne

amount of authorized eapital stock of said corpors-
hares of T% eymulntive preferred stock, of
(b) 50,000 shares of Heries A, 79% cumul®-
$100 each, and (¢) 4,000,000

al or par value, bui with &




The designations, prefercnces and voting powers, or restrictions
or qunlifications thersof, of the preferred stock, both of the 7%
cumulative preferred stock and of the Series A, 7% cumunlative pre
ferred atock, and of the corunm stoek, shall ba as follows:

1. The hollers of the preferred stoek, irrespestive of the
class or kind thereof, shall be entitied to receive, when and as
declared by the Board of Directors, from the surplus or net
profits of the company, dividends at the rate of 79% per annum,
payable quarterly on the first days of March, June, Beptember
and Docember of each yamr, but no other or further dividend.
Dividends on the prelerred stock shall b¢ comulstive from
the quarterly dividend payment date next preceding the date
of the original lusue of each share of preferred stock, unless
such atock shall be issusd on a quarterly dividend payment
date, and in snch ense, from such date, and shall he payahle
hefore any dividends on the common stock ahall be paid or
set apart, xnd if in any year dividends smounting to 7%
on the preferred atock shall not ba paid or set apart, the
deficiency shsil be payzbie before any dividends sball be paid
or st apart for the conumon stock in any subsequent year.

2. Whenever all cumalative dividends on the preferred
stock fur all previous years shall have been declared and
shali have become payable, and the mecrued dividends for the
current year shull have been declared, and the corporation shall
have paid such comulative dividends, for previous years, and
such accroed eurrent dividends, or shall have set aside from
its surplus or net profits a sum sufficient for the payment there-
of, the balance of the net profits of the corporation, deciarable
as dividends, may be distributed among the holders of tlie
oommon stoek.

3. The holders of the 7% cumnulative preferred stock shall
have no voting power, unless and until any dividend due on the
7% cumulative preferred stock shall not be paid when payahle
hereunder and shall remain so unpaid for four months, when

b G T
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the holders of the 7% cumulative preferred stock shall beecomo
and theromftier be entiticd to fu)f voting power In like manner
&x posseased by the holders of the corimon Mock. The holders
of the Heries &, 7% cumulative preferred stoek shril have no

votlng pawer.

4. In the event of any Hquidation, dissolution or winding
up, whether voluntary or Involuntary, of the eorporation, the
hoiders of the preforred wtock shall share pro rata aecording
to the par value of their shares, and be entitied to be pald in
fall both the par amount of their shares and the anpatd divi-
dends zecrued thereon beforo any amount shall be paid to the
holders of the common stock, and nfter the payment in fuil of
all anpald dividends seerued and the par valae of the preferred
stock, the remaining assets and funds shall e divided and
paid to the holders of the conmion stock, equally and pro
rata socording to their respective shares.

8. The corporation may at any time on or after the 1st day
of January, 1919, at lis option, call in, pay and redeem, all
the outstanding 7% eumuiatiye preferred stock by the payment
therefor of 105% of the par value thereof, and all or any part
of the outstanding Series A, 1% cumulative preferred stock by
the payment therefor of 110% of the par value thereof, to-
gether with all aceumulated and unpald dividends therson
to the date fixed for such redemption, thirty (30) days’ notice
of the call thereof having first been given by mail, to each
registered holder of the stock to be redeemed and paid, at
his address as the aame appears on the stock ledger of the
corporation, proviled, however, that none of the Seriea A, T%
comulative preferred stoek shall be paid and redeemed so long
a8 any of the 7% cumulative preforred stock shall remain
outstanding,

C. No preferred atock in addition fo the original isage of

$100,00C par vaiue of 7<% cumulative preferred stock shall be
issued except when the net carnings of the corporation appli-




enble to dividends on the preferrad stock for the twelve months
next preceding the daie of isece shall be at least ome and
one-half times the dividesd requiresaents on all of the pre-
ferred stock outstanding sl that to be insusd, or upon eonsent
of the holders of two-thirds of the preferred stock given at s
meeting of stockholders dsly and legally eaflsd and held.

7. Except as otherwis required by the Jaws applicable to
this corporation, and subjet to the right of the T% ecumulative
preferred stoek 10 vote in ertain avents as set forth in sob-para-
graph (3} of this paragraph Fifth, and subject to the right of the
preferred stock not to havy eertain corpornte action takem with-
out the consent of the holders of two-thirda thereof as st forth
in sub-paragraph (6) of this paragraph Fifth, the eommon
stock shall have the excluive voting rights for the election of
directors and for all other purposes. Subject to the provisions
of wulrparagraph (8) of this paragraph Pifth, sach bolder of
common stock shall be entifled to one vote for sach share thereof
held of record by him. Esxcept ns otherwise required by the
laws applieabie to this esrporation, and exvept as in this Cer-
tificate of Relncorporstion, as smended, otherwise axpressly
provided, any corporate sction whatsoever maxy be takes or
authorixed by the alirmative vote of a majority in mumber of
the votes to which the holders of all shares of the common
stock shall be entitled, without any vots er consent by the holders
of any class of preferved stock or of any other elass of stock
at the time vutatanding, provided, however, that this provision
shall not be construed to require the authorisstion by such
affirmative vote of the common stock in any case where, under
the laws applicahle to this corporation, the netion In question
may be taken without such eonsent.

8, At all clections of directors of the sorporation, sach
holder of record of siock possessing voting power shall be
entitlod to as many votes as shuil equal the number of shares
of atock held by him multiplied by the mumber of directors




to be elected, and he may st all of such votes for a single
director or may distribute thun among the number to be voted
for or any two or more of them, as he may see fit.

4. No fractional shares of common stock of the eorpors-
tion shall be issued. In ease auy hoider or any person entitied
to hecoms & hoilder of any ateek certificates representing sharea
of common stock of this srporation shall for mny resson
desire oeitificates represenmting leas than & full share of eom-
mon stock, the sorporation shall, wpom demand and after
reasonable notice and, in the sase of a holder, upon the sur-
render of ecertificates represmting shares of common stock
properly emdorsed in hiank for transfer or mecompanied by
proper imstruments of asaignment and transfer in blank (if
required by the sorporation) sad hearing all necessary trans-
fer stamps thereio afixed snd eancelied, inaue to such holders,
and, in the ense of any person entitied to become & holder,
issnie to such person, serip certificates represemting in the
aggregate the same number of shares of common stock as the

thareof, :
combine and wovhange the same for stock certifieates repre-
full but, until a0 eombined
and exchanged, shall not satitls the holders thareof to vote,
receive dividends or sxercise ether rights of stockholders in
Tha holders of full share
certificates which have been issued In exchange for serip
certificates prior to the date for the determination of eommon
atockholders emtitled to receive dividends shall be entitled o
receive the first common stock dividend paid after such ex.




change and all subsequent oves so long aa they santinue to hold
such full share certifieates,

Sixrie: The amount of capitsl with which Florida Power Cor-
poration will continue its business is not less than Beven Million Dol
lars ($7,000,000).

Smvexti: The eapital stock of the corporation, as mow or here-
after constituted, or any part fhercof, may be paid for in lawful
money of the United Btaten, or la property, labor or services, at a
just valoation to be fixed by the Board of Directors of the corpors-
tion at a meeting ealled for sch purposs. Property, lsbor or
services may also be purchased or paid for with oapital stock at
a just valuation of such property, Iabor or aervices, to he fixed by
the Board of Directors of the eorporation at » mesting called for
such purpose,

Ewmra: The highest amount of indebtedness or lability to
which the corporation may at asy time subject itself ahall be un-
limited.

Mixti: The business or businesses of the corporntion shall be
eondneted by a Beard of Directors of not less than five nor more than

fifteen members, the exact number thereof to be fixed from time to
time by the By-Laws. Directors need not be stockholders. Until
changed or modified by the By-Laws, the Board of Directors shall
consist of nine members,

Texru: BSubject always to the rights of the stockholders with
reapect thereto, the Board of Directors shall have power and authority
to make the By-Laws of the eorporation and from time to tims to add
to, alter, amend and;or repeal said By-Laws or any of them,
except that the Board of Directors shall met Bhave ths power and
authority to increase or decrease the number of Directors without
the approval of the stockholders.

ErsvexTr: Until the next annual slection of directors, or until
their sucoessors are clected snd have qualified, the following dirsctors




who are now the duly eleeted and qulified direetors of said eorpora-
ton, whose sidresses are na follows, shall hold and continue thelr
term, to wit:

Name Residence
. A, Buuch 1349 Lexington Avenne, New York, New York
H. R Clowd 1245 P'oinsettin Avenue, Orlando, Florida
T, ¢, Ervin B3 21nt Avenue, N, E., Bt. Petersbarg, Florlda

il K. Hallignn 449 Highland Avenue, U Montelsir, N. I
AW, Higgine G315 Central Avenue, 5t. nnhn:x‘.

F. K. HgenFritz 555 20th Avenoe, N, E, Bt Pote ﬂoﬂdl
. A. Lowden 1X13 Jackzon Bonlevard, Cloarwater,

. . Pourtiess 200 17th Avenume, 8. E., 8t. Petershba a l"lnrk!n
W. C. Bchoeppe 832 19th Avenue, N., BL Petersburg,

Twerrre: This eorporation ressrves the right to amend, alter,
change or repeal any provisions contained im this Certificate of Re-
incorporation in the manncr now or hereafier prescribed by Statute,
and all rights, hereln conferred upea stockholders, are granted sub-
jeet to this ressrvation.

Tumsrssnrs: Florkla Power Carporation does harsby surrender
its exlating echarter or certificate of incorporation and does hereby
accept the provisions of Chapter 10096, Laws of Florida, 1920 and
amendments theroto which are now centained in Chapter 612, Florida
Statutes, 1941, and does bereby contiaue its corporate existence pur-
suant to the applieabls provisions of said ehapter.

In Wirnxss Wnxszor, Florida Powsr Corporation has caused
this Certificate of Reincorporation to be signed by ih President and
to be attested under it corporate sesl by its Beeys
by Section 612,64, Florida Statutes, 1941, ﬂuh/f




Btate of Florida

Oiflce of Sayetary of State

1, R A, Uray, Socretary of Siis of the Biate of Florids, do hereby
certify that the abuve and farguing is & trus and correet copy of
Agreement of Merger, dated Dmember £7, 1943, between Florids
Power Corporation, Florida Peliic Herviee Company, Banford Gas
Company and Sante Fe Land (apany, ench of which is a Florida
corporativn, merging Florida Peblic Sarvice Company, Sanford Gas
Company and Sante Fe Land Ompany Into Florida Power Corpora-
tion, the Cuntinuing Corporatios, snd providing for reduction of eapital
and smendments to Certiflente f Reincorporation of Florida Power
Corporation, the Continuing Ceporntion, as flled in this office om
January |, 184d :

(Given under my band and the Great Seal of the State
of Flurida st Tallahnssee, the Capital, this the
(Benl) day of AD 19

Becrelary of State




