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ARTICLES OF AMENDMENT =L =
TO v o

ARTICLES OF INCORI'ORATION e

OF ™ X
GULF POWER COMPANY ',.'.‘.Uz W
A
The undersigned - does hereby certify, on behalf of Guif Power Cumpan‘é‘!,;ﬁhew

“Corporation™), that pursuant 1o the avthority contained in the Corporation’s amendé® and
restated Articles of Incorporation (the “Articles™), and jn sccordance with Section 607.0602 of
the Plorida Business Corporation Act (Lthe “Act™), the Board of Directors of the Corporation duly
adopted and approved on July 28, 2005 and Qctober 27, 2005 resolutions providing for the
croation of a series of preference slock to be designated as “6.000% Series Proforonce Stock,
Non-Cumitlative, Par Value $100 Per Share™ and puorsuant 1o Scction 607.0602 of the Act and
pursuant o the Articles, there being no stockholder action reguired, the Anicles arc hercby
amendcd by adding the following section immediately after the section of the Articles entitled
“Preference Stock - Provisien for Division into and Issue in Series of Preference Stock and Grant
of Authority to Board of Directors” which shall create such 6.000% Series Preference Stock,

Non-Cumulative, Par Value $100 Per Share, having the preferznces, limitations and rclative
rights as follows:

“6.000% SERIES PREFERENCE STOCK
NONMN-CUMULATIVE, PAR VALUE $100 PER SHARE

‘There shall be a scries of preference siock of the Corporation to consisl initialiy of
350,000 shares with a par value of 3100 per share, designated as “6.000% Serics Preference
Srock, Non-Cumulative, Par Value 5100 Per Share” {the “6.000% Series Preference Stock™).
The preferences, limitations and relative rights of the shares of the 6.000% Seres Preference
Stock in those respects in which the shares thereof may vary from the shares of any other series
of preference stock of the Corporation, shall be as follows:

(a) Dividands. Out of any assets of the Corporation avajlable for dividends, the
holders of the 6.000% Series Preference Stock shall be entilled to receive, from and after the date
the 6.000% Series Preference Stock is issued, bul only when, as and if declaved by the Board of
Directors, dividends mt a rate of 6.000% pcr annum of the $100 par vatue of such shares. Such
holders shall be entitled to dividends al said rate so fixed, and no more. Dividends declared shall
be payable quarterty on January 1, April 1, July 1 and October | in each year (each, a "Dividend
Payment Date™), commencing on January 1, 2006, to slockholders of record on & date not more
than 30 days prior 1o such payment date, as may be determined by the Board of Directors of the
Corporation. T a Rividend Payment Date is not 4 business day, the relared dividend (if declarad)
will be paid on the next succeeding business day with the same force and effect as though paid
on the Dividend Payment Date, without any increasc to account for the period from such
Dividend Payment Date through the datc of actual payment. Dividends payable an the 6.000%
Series Preference Stock lor the inilial dividend period and any period less than a full dividend
period will be compuiad on the basis of a 380-day yeur consisting of twelve 30-day months and
the acial nmimber of days elapsed in such period. Dividends on the 6.000% Series Preference
Stock shall be non-cumulative and, accordingly, if the Roard of Directors of the Corporation
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docs not declare a dividend or declarcs less than a full dividend on the 6.000% Series Preference
Stock for 2 quarterly dividend peried, holders of the 6.000% Series Preference Stock will have
no right 1o reecive a dividenhd or the full dividend, as the case may be, for thar period, and the
Corporation will have no obligation 1o pay a dividend for that period, whether or not the
Corparation pays dividends in full or has sufficient funds to pay dividends in the future.

(b) Kedemption.

(i) The 6.000% Secries Preference Stock shall not be redesmable prior to
Movember 15, 2010. On or afler that date, subject to the nolice provisions sct forth in
subparagraph (i) below and subject to any further limitatons which may be imposed by the
Articles or by law, the Corperation may redecm the 6.000% Series Preference Siock, in whole or
in part, at any time or from time to time, out of funds legally available therefor, at 8 redemption
price equal to $100 per share plus an amount equal to the amount of the accrued and unpaid
dividend (whether or not declared) from the Dividend Payment Date immediately preceding the
redemplion date to but cxcluding the redemption date, but without accumulation of unpaid
dividends on the 6.000% Scrics Preference Stock for prior dividend periods. 11 less than all of
the outstanding sharcs of 6.000% Scrics Preference Stock are 1o be redeemed, the Corporation
will select the shares to be redeemed from the outstanding shares not previously called for
reciemprion by lot or pro vata (as nearly as possible) or by any other method that the Board of
Direciors in its sole discretion deems equitable.

{ii)  In the event the Corporation shall dctermine to redecm any or all of the
6.000% Serics Freference Stock as aforssaid, the Corporation will give notice of any such
redemption to holders of record of the 6.000% Series Preference Stock not more than 60 nor jess
than 30 days prior to the dute fixed by the Board of Djrectors for such redemption. Failure tu
give notice W any holder of record of the 6.000% Serigs Prefercnce Stock shall not affect the
validity of the proceedings for the redemption of shares of any other holder of record of the
6.000% Series Preference Stock being redecmed.

(iii} Noticc having been given as hercin provided, from and after the
redemption date, dividends on the 6.000% Scrics Preference Stock called for redemption shall
cease 10 accrue and such 6.000% Series Preference Stock called for redemption will no longer be
deemed outstanding, and all rights of the holders thereof, other than the right to receive the
redemplion price as herein provided, will ¢ease,

(iv)  Holders of the 6.000% Series Preference Stock will have no right to
require redemption of any shares of the 6.000% Series Preference Stovk,

(v) Any shares of the 6.000% Seriez Preference Stock that are redeemed or
retired shall therealter have the status of authorized bul unissued shares of preference stock of
the Corporation undesignated as to scrics, and may theresfier be reissued by the Board of
Ioirectors in the sane manner as any other authorized and unissued shares of preference stock.
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(vi} I the Corporation shail deposit on or prior w0 any date fixed for
redemption of the 6.000% Series Preference Stock, with any bank or trusl company having a
capital, surplus and undivided profits aggregating at least fifty mittion dollars ($50,000,000), as a
wust fond, & fund sufficient to redeem the sharcs called for redemption, with frrevocabie
instructions and authority to such bank or trust company to pay on and after the date fixed for
redemption or such catrlicr date as the Boatd of Directors may deterrnine, to the respeglive
holders of such shares, the redemptiom price thereof, then from and afier the daie of such deposit
(although prior 1o the date fixed for redemption) such shares so called shall be deemed to be
' redecmed and dividends thereon shall cease to acerue after said date fixed for redemption and
such deposit shall be decmed Lo constitute full payment of said shares to the holders thereof and
thereafter said shares shall no longer be deemed to be outstanding, and the holders thereol shall
vease to be stockholders with respect 1o such shares, and shall bave no rights with respect thereto
except only the right to receive from said bank or trust compuany payment of the redemption price
of such shares without interes!.

(vii} It case the holder of any such 6.000% Seriex Prefercnce Siwock shall not,
within six years after said deposit, claim the amount deposited as above stated for the redemption
thereof, the bank or trust company shall upon demand pay over to the Corporation such amounts
s0 deposited and the bank or trust company shall thereupon be relieved from ali responsibility to
the holder thereof, No interest on such deposit shall be payable to any such holder.

(vili) NMothing contuined in this paregraph (b} shall limit any legal right of the
Corporation 1o purchase of otherwise acquire any shares of the 6.000% Series Preference Stock.

«) Veluntary or Involuniary Liquidation. In the event of any liquidation, dissclution
or winding up of the Corporation, whether voluntary or involuntary, before any distribution shal)
be made to the holders of the commun stock or any other class of stock over which the 6.000%
Series Preference Stock has preference as to the payment of dividends or assets, but subject 10
the prior rights and preferences of the holders of preferred stock und Class A preferred stock, the
halders of the 6,000% Serics Preference Stock, without any preference over the holders of any
other series of preference stock, shall be entitled to receive $100 per share, plus accrued snd
unpaid dividends (whether or not declared) for the then current quarterly dividend period,
accrucd to bul excluding the date of such liguidation paymoent, but without accumulation of
unpaid dividends on the 6.000% Series Preference Stock for any prior dividend periods.

(a4 Conversion or Exchange of the 6.000% Series Preference Stock. The shares of
the 6.000% Series Preference Siock shall not be, by their 1erms, convertible or exchangesabie.

{e) Sinking Fund. The shares of the 6.000% Series Preference Stock shall not be, by
Lhetr terms, entitled to the benefit of any sinking fund or purchase fund.”
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IN WITNESS WHEREOF, the undersigned officer of the Corporation has executed the
forogoing Arlicles of Amendment to the Cowporation’s omended and mestated Articles of
Incorporation as of the 16th day of November, 2003

GULF POWER COMPANY

—

By: Ronnie R. Labrato
Vice President, Chief Financial Officer
and Comptroller
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