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There are two amendments filed on
January 26, 1959 for the above
corporation.  The second filed is
missing pages on microfilm. The
attached is a complete copy of that
document.

ODO135951 1530

Articles of Amendment
filed January 26, 1959
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FLORIDA PUBLIC UTILITIES-
COMPANY

Amend inc cap to 6,000 cum
prof ® $100,, 32,000 "Prefor
Stock" @ $20,00, & 500,000
com © $3.00, .

PILED IN OFFICE OF SECRETARY

OF STATE, STATE OF FLORIDA,
Jan, 26, 185¢

by--.-. on ----ooonol...nolo

R, A. GRAY
SECRETARY OF STATE
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" “Hon. R. A. Gray e
Secretary of State AR
Office of tho Secretary of State = : AN
Tallahagsee, Florida R :
Dear Sir: - o i oo

Supplementing our letter of January'22, 1959, wherein we

advised you that our Company is engaged in the issue and sale of .

2,500 shares of Cumulative Preference Stock, we adviase that we are:. "

required to file amendments to-our Charter. In this connection, " "+ '

therefore, we wish to file with you the following documents properly

executed: PR

1. Certificate of Increase of Authorized Capital Stock and L
Certificate oi‘ Amendment of Cert.ificate of Re-Incorporation S

2. Certificate of Amendment of Certificate of Re-Incorporation v

: Establishing First Series of Preference Stock S

We wish to file one copy 'of 'the ‘above documents with yo'u. et s . ,%}‘ i

and would appreciate your certifying ten extra .coples for our’ files,’ ‘g 3‘ L

N

Yours very tml,y,'

. E. J. Ijowney
1" Treasurer
: : £ .
Enclosures /‘fl - K) - i
, - JNC. CUP‘{ e %
‘ Sy «57’ : s
. BARK. 18
eALANCE - "
B EHRL e : . B
¢ a1 20 . ‘,l.‘
A
. . £
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CERTIFICATE OF INCREASE OF AUTHORIZED CAPIT.A.L ISIOCK 53
SELNG aF STLT

AND ]ALL»‘\HAJJ‘_E_ FLUﬁDA
CERTIFICATE OF AMENDMENT OF CERZTIFICATE OF RE-INCORPORATION

Froripa Puntic Uritriies Costpany, a corporation organized and existing under the ]aws'ﬂf_\the
State of Fleorida, hereby certifies: 3 5"

1. That the Board of Dircctars of said Corporation, at a meeting duly convened .znd” hald on ‘-\
the 6th day of January, 1939, approved and adopted unanimously a resolution setting forth proposed
amendments to the Ccruﬁcat: of Re-Incorporation, as amended, of the Corporation, declaring the ad-
visability of such amendmentstd said Certificate of Re-Incorporation and authorizing the submission
thercof at a Special Meeting of the Stockhofders of said Corporation for consideration thereof.

2. That thereafter, on January 26, 1959, pursuant to Notice duly given to all the Stockholders

eatitled to vote thereat, such Special Meeting of the Stockhelders of said Corporation was duly held,
2t which meeting the following resolution approving such proposed zmendments te the Corpora-
sinn's Cortificate of Re-Incarporation was proposed for adoption by such Stockholders:

Resorves, that the proposal of the Board of Dirvectors of the Corporation that the Certifi-
cate of Re-Incorporation of this Corporation, as amended, be amended to increase the nnmber
of authorized chares of Common Stock from 300,000 shares of the par value of $3.00 per share
to 500,000 shares of the par value of $3.00 per share and to authorize and create a new class of
eapital stock consisting af 32,500 shares of the par value of $20 per share to be designated as
Prefcrence Stock and to meke appropriate and related changes in the Certificate of Re-Incorpo-
ratiant, be and the same is hereby approved and 2depted and the Certificate of Re-Tnsorporation
of this Corporation, as amended, is hereby amended

(2} By changing the first and second paragraphs of Article 3 of said Certificate of Re-Incor-
poration, a5 amended, so that said paragraphs shall be and read as follows:

“3. The maximum number of autherized shares of capital stock of the Corperation is
Five Hundred Thirty-Eight Thonsand Five Hundred (538.500) divided into Six Thousand
(6,000} shares of 4345 Cumulative Preferred Stock (hereinaiter called “Preferred Stock™)
of the par value of One Hundred Dollars ($100) per share, Thirty-Two Thousand Five
Hundred (32,500) shares of Preference Stock of the par value of Twenty Dollars ($20) per
share (hercinafter calied “Preference Stock™) and Five Hundred Thousand (500,000) shares
of Common Stock of the par value of Three Dollars ($3.00) per share,

The distinguishing characteristics, including preferences or restrictions as regards dividends,
voting powers or restrictions and qualifications of voting powers, and rights of redemption, of the
different classes of capital stock, and the powers ta divide and issu in designated series authorized
but unissued Preference Stock, are as follows:”

{b) By adding at the end oi the division designated as “Division A—~The Preferred Stock” in
said Article 3 a new paragraph 6 which shall be and read as follows:

“6. To the extent that the pravisions of this Division A relate to the rights of the Com-
mon Stoek, such rights shall be subject in all respects to the provisions of Division A-1 of
this Asticle 3, without, however, in any way Hmiting or otherwise affecting the rights or
preferences of the Preferred Stock.”

(e} Dy adding immediately after said division designated as “Division A—The Preferred
Stock™, as antended horeby, 2 oew and additional division designated as “Dwvision A-1—Tne
Prererexce Stock” which shall be and read a follows:

—— a——




HDIVISION A-1—THE PREFERENCE STOCK
For the purpeses of this Division A-1 the following definitions shall apply:

The term “Preference Stock™ shall mican 2ll or any shares of any serfes of Preference
Stock. —

The term “Parity Stock” shall mean stock of any rlass other than the Preference Stock
with respect to which dividends or amounts payable upon any liguidation, disschution or wind-
ing up of the Corporation shall be payable on a parity with and in proportion to i1he respec-
tive amounts payable in respect of the Preference Stock, notwithstanding that such Parity
Stock may have dividend rates, redemption prices, amounts payable thercon upon Liquida-
tion, dissolition or winding up and other terms and provisions varying from these of the
Preference Stock.

The term “Junior Stock” shall mean the Common Stock and stock of any other class
ravking jurior 10 the Preference Stock_in respect of dividends or amounts pzayable upon
any liguidation, dissolulion or winding up of the Corporation.

The term “accrned dividends” shall mean, in respect of each shzre of the Prefecence
Stock of any series, that amcunt which shali be equal to simple interest upon the par value
of such share at an asnual rate equal to the percentage that the annual dividend rate fixed
for such series is of such par value, and no more, from and including the dats upon which
dividends on such share became cumulafive and {3) up to but not including the date fixed
for payment in liquidation or for redemption, or (i) up to and including the last day of
any period for which such eccrued dividends are o be determingd, less the aggregate amount
of all dividends theretofore paid or declared and set apart for payment <hereon. Computation
of accruned dividends in respect of any portion of a guarterly dividend period shall be by
the 30 day month or 380 day year methnds of computing interest.

The term “consolidated gross mecome available for payment of fnterest charges”
shall mean the total consclidated operating revenues and other income of the Corpo-

"ration and its conpsolidated subsidiaries, less all proper daductivns for opervating ex-

penses, taxes (including income, excess profits and other taxes based on or measured by
income or undistribuled earpings or income), and other appropriate items, Including
provision for maintenance, and provision for retirements, depreciztion and obsolescence {but
in no event less than the minimum provisions required by the terms of any indenture or agree-
ment securing any outstanding indebtedness of the Corporation), but excluding any charges
on account of interest on indebtedness oulstanding and aoy credits or charges for amortiza-
tion of debt premium, discount and expensz, all to be determined in accordance with sound
accaunting practice.  In determining surh “ronsolidated gross income available for payment
of interest charges™, no dednetion or adjustment shall be made for or in respect of (1) profits
er loszes from sales of property carried in plant or investment zccounts of {Le Corporation,
or from the reacquisition of any securities of the Corporation, or taxes on or in respect of
such profits, {2) charges for the elimination or amortization of utility plant adjustinent or
acquisition acceunts or other intangibles or (3) charges for amoriization or relirement of
the book value of any part of the Corporation's gas manufaciuring property or gas storage
property which shall have become no longer used or useful by reason of the conversion of
the Corporation's gas operations to the use of natural gas. All gusastions as to whether
any subsidiary shall be consolidated shall be determined conclusively by a certificate signed
by independent certified public accountznts (who may be those regulasly employed by the
Corporation te audit its books).,

The term “consolidated net income available for dividends™ shall mean the “consolidated
gross Incorne available for payment of interest charges”, as defined and determined above,
less the sum of charges for interest on indebiedness and less charges or plus credits for
amortization of debt premium, discount and expense, all to be determined in accordance with
sound accounting practice.
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In determining “cornsolidated net income available for dividends” no deduction shall
be made {or or in reapect of (1) expenses in connection with the issuance, redemption or re-
tirement ol any sccurities issued by the Corporation including any amount paid in excess of
tha principal amount or par or stated value of securitics redeemed or retired, or, in the event
such redemption or retirement is effected with the proceeds of the sale of other securities of
the Corporation, interest or dividends on the sccurities redeemed or retired {rom the date on
which Lhe {unds required for such redemption or retirement are deposited in trust for such
purpose to date of redemption or retiremint, (2) profits or losses from the sales of property
carried in plant or investment accounts of the Corporation, or from the reacquisition of any
securities of the Corporation, or taxes on or in respect of such profits, (3) charges for the
elimination or amortization of wiility plant adjustment accounts or other intangibles, (4)
charges for amortization or retirement of the book value of any part of the Corporation’s
gas manufacturing property or gas storage property which shall have become no longer
used or useful by reason of the conversion of the Corporation’s gas operations to the use
of natural gas, or (3) any earned surplus adjustment (including tax adjustments) applicable
to any period prior to January I, 1938,

The term “consolidated net income avzilable for dividends on Junior Stock” shall mean
“consolidated net income available for dividends”, as defined above, less all accrued divi-
dends on outstanding Preference Stock and Parity Stack and on any class of stock ranking
as to dividends prior to such Preference Stock or Parity Stock.

The term “equity stock" shali mean any stock, dividends on which are not restricted
to a specific and stated rate, or the holders of which are not limited upon liquidation, disso-
lution or winding up to a speeified or stated sum per share (exelusive of dividends).

The tarm "voting stock™ shal] mean any stock having the power at alf times and without
limjtation (other than vpon delault entitling a senior class of stock to vote) to vote for the
election of at least a maijority of the Board of Directors.

The term "Common Stock Equity” shall mean the aggregate of the par value of, or stated
capital represented by, outstanding Common Stock, plus earned surplus and capital surplus
and plus premiums on 21l capital stock.

The term “Total Capitalization” shall mean the aggregate of (i} the Common Stock
Equity, (ii) the principal amount of all indebtedness of the Corporaticn maturing more
than twelve (12) months after the date of issuc or assumption thereof, and (iif) the par
value of or stated capital represented by any cutstanding stock of the Corporation other
than Common Stock.

The term "sound 2ccounting practice” shall mean recognized principles of accounting
practice customarily followed in the public utilities field, subject to any applicable rules, regu-
lations or orders of the Florida Railroad and Public Utilities Commmission of Florida or other
public regulatory authority having jurisdiction over the accounts of the Corporation, pro-
vided that the Corporation may, at the time, contest or controvert in good faith the validity
or zpplicability to the Corporation of any such rule, regulation or order.

1. Issie in Scrics, The shares of Preference Stock may be divided arld issued from time to

time in one or more scries, as hercinafter provided in this Division. Each sueh series shall be
desipnated so as to distinguish the shares thereof from the shares of all other series, but all
shares of Preference Stock irrespective of series shall be of equal rauk and all shares of any
particular series shall be identical except as to the date or dates from which dividends thereon
shall be cumulative as provided in Paragraph 2. The authorized but unissued shares of Pref-
erence Stock may hie divided by nomber from time to thne inte and isswed i designated series,
and such shares of series of Preference Stock so designated shall provide {or dividends at
such rates, on such conditions and pavable at such times, and shall be subject to redemption
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at such price or prices and siwch tme or times, os shall be provided ferein, or in any amend-
ment to this Certificate of Re-Incorporation, or in the resolution or resolutions providing for
the issuance of such shares adopted by the Doard of Dircctors. Any amendment o this Certifi-
cate of Re-Incorporation or resolution or resolutions of the Board of Directors of this &crpura-
tion establishing a series and fixing the terms thereof shall (a) designate the series to which
such Preference Stock shall belong, (b) Bx the dividend rate thersfor, (¢) fix the umounts
which the holders of the Preference Stock of such series shall be entitled to be paid in the event
of a voluntary or involuntary liquidation, dissolution or winding up of the corporation, (d} state
whether or not such series shall be redesmable and a3 what tinies and under what conditions and
the amount or amounts pavable thereon in the event of redemption; and may, to the extent not
inconsistent with the provisions of this Division, or applicable provisions of law (i) limit the
number of shares of such series which may be issued, (i} provide for a sinking fund for the
purchase or redemnption, or a purchase fund for the purchase, of sharas of such series and the
terms and provisions governing the opetation of any such fund, (iii) impose conditions or restric.
tions upon the creation of indebledness of the Corporation or upon the issue of additional Pref.
etence Stock or other capital stock ranking cqually therewith or prior thereta as to dividends
or distribution of assets on liguidation. dissolution or winding up, (iv) impose conditions or
restrictions upon the payment of dividends upon, or the making of other distributions to, or the
acquisition of, Junior Stoek, (v} grant to the holders of the Preference Stock of such series
the right ta convert such stock into shares of any class of Junior Stock, and (vi) grant sach other
special rights te, or impose other conditions or restrictions upon, the holders of shares of such
series as the Board of Directors may determine, The term “fixed for such series” and similar
terms shall mean those stated and expressed in this Division or in any amendment to this Cer-
tificate of Re-Incorporation or in a resolation or resolutions adopted by the Board of Directars
providing for the issue of Prefercice Stock of the series referred to,

2. Dividends. Out of the assets of the Corporation lagally available for dividends, the holders
of each series of the Preference Stock shall be entitied to receive, but only when and as declared
by the Board of Directors and then subject to the provisions of Paragraph 1 of Division A of
this Article 3, preferemial dividends at the rate per annum fixed for such series and no more.
Dividends dzclaced shal) be payable guarterly on January 1, April 1, July 1, and October 1, in
each year to stockholders of record on a date not more than 30 days prior to any such pavment
date, a5 may bz determined by the Board of Directors of the Corporation. Dividends on the shares
of Preference Stock af aay series initially issued shall commence to accrue and be cumulative
from and including the daie fixed for such series at the time of the initial establishment or
designation thereof aud on any additienal shares of the same series from and including the
first day of the quarterly dividend period in which such additional shares shall be issued.

Each share of Freference Stock shall rank on a parity with cach other share of Preference
Stock, irrespective of series, with respect to preferential dividends at the respective rates fixed
for such scries and no dividends shall be paid or declared and sct apart for payment, on the
Preference Stock of any series. unless at the same time a dividend in like proportion, ratably,
to the accrued dividends on the Prefercnce Stock of each other series ocuistanding shall be
paid or declared and set apart for paymient on each other series of Preference Stock then out-
stapding. No thividends shall be deelared or paid upon or set apart for the shares of any class
of Junior Stock. nar any sums apnlied to the purchase, redemption or other retirement of any
class of Junier Stock, unless full dividends on all shares of all series of Preference Stock out-
standing for all past ynarterly dividend periods shall have heen paid or declared and set apart
and the fi3l dividend for the then current quarterly dividend period shall have been or cone
currently shall be paid or declared and set apart or il the Corporation shall be in defauft of
the sinking fum) oblization pravided for any series of Preference Stock. The amount of any
deficiency for past dividend periods may be padd or declared and sct apart a1 any time without
reference to any nuarterly dividend payment date. Unpaid acerued dividends on Preference
Stack shall not bear interest,

..._.___._.

AT T e e

b .
e

D e O T




3
———

3. Liguidation Rightr. In the event of any liquidation, dissolution or windiag up of the Cor-
poration, whether voluntary or involuntary, the helders of ezch series of Preference Stock shall
be entitled to receive, subjoct to the provisions of Paragraph 2 of Division A of this Article 3,
for each share thercof, the par value thercef, plus, in case such liyuidation, dissolution or wind~
ing up shall have been voluntary, an amount per share equal 1o the difference between the par
value thereef and the then applicable optional redemption price fixed for such serjes together in
each case with accrued dividends, before any distribation of the assets shall be made to the
holders of shares of any class of Junior Stock: but the holders of Preference Stock of such series
shall be entitled to no further participation in such distribution. In the event that tiie assets of
the Corporation available for distribution to holders of Preference Stock shali not be sufficient to
make the payment hereinr required to be made in [dl, such assets shall be distribured to the
holders of the shares of the respestive series of Prelference Stock ratably in proportion to the
full distributive amounts payable on each share thereof, A consolidation or merger of the Cor-
poration or sale, conveyance, exchange or transfer ({or cash, shares of stock, sccurities or other
consideration) of all or substantially all of the property or assets of the Corporation shall not

be decmed a dissolution, liquidation or winding up of the Corporation within the meaning of
this Paragraph.

4. Redempiion and Repurchase Provisions (A) Preference Stock of any series shail be sub-
ject to redemption at the election of the Corporation, expressed by action of the Board of Direc-
tors, at any time and from time to time, in whole or in part, at the applicable redemption prices
fixed for such series, plus accrued dividends, in such amount, at such place and by such methad,
which, if in part, shall be by lot, as shall {from time to time be determined by the Board of Dirac~
tors. Notice of any proposed redemption of Preference Stock shall be given by the Corporation

by muailing a copy of such notice, at least thirty (30) days but not more than ninety (90) days
prior to the date fixed for such redemplios, to the holders of revord of the shares of such series
of Preference Stock to e redeemed at their respective addresses tiien appearing on the books of
the Corporation. On or after the date specified in Such notice, each holder of shares called for
redemption as aforessid. shall be entitled to receive thersior the redemption price thereof, upon
presentation and surrendser at the place designated in such notice of the certificates for such
shares of Preference Stock held by him., besring all necessary stock transfer tax stamps thereto
affixed and cancelled, and (if required by the Corporation) properly endarsed in blank for trans-
fer or accompanied by proper instruments of assignment or transfer in blank. On and after
the date fixed for redemption, if notice is given as aforesaid, and unless default is made by the
Corporation n providing moneys for payment of the redemption price, ail dividends on the
shares called for redemption shall cease to accrue; and 6n and after such redemption date, unless
default be made as aforesaid, or on and after the date of earlier deposit by the Corporation with :
2 bank or trust company doing business in the Borough of Manhartan, City and State of :
New York, and having a capital and surplus of at feast $1,000,000, in trust for the benefit
of the holders of Lhe shares of the Prefersnce Stock so called for redemiption, of all funds
necessary for redemiption as aforesatd (provided in the latter case that there shall have been
mailed as aforesaid (o holders of record of shares to be redeemed, a notice of the redemption
thereof or that the Corporation shall have executed and delivered to the Transier Agent for the
Preference Stock or to the bank or trust company with which such deposit is made an instrument
irrevocably authonizing it to mail sucl notice at the Corporation’s expense) all rights of the
holders of the shares called for redemption as stockholders of the Coraration, except only the
right 1o receive the redemption prrice, shall cease and determite.  Any hunds so deposited which
shall remain unclabmed by the holders of sueh Prefvrence Stock at the end of six (6) vears
afier the redemption date, together wal any intereat thereon which shall have been allowed
by the bunk or trust company with which such depasit shall have been made, shall be paid by
it to the Corporation, and thereaster such holders shail look only 1o the Corparution therefor.
Shares of Prelerence Stovk tedeemied as aforesaid shall be cancelled and shall not be reissued, but

the azupregme mmnber of shares so radecied shinfl have the stvus of authorized bur unissued
Preference Stock,




(B) The Corporation may also from tine to time purchase shares of Prelerence Stack of
any series for any sinking or purchase fund and otherwise at nat exceeding the applicabie redemp-
tion prices thereof at the time in effect and acerued dividends thereon to the date of purchase, plus
custonritry brokerage commnussions. Shares of Preference Stock of any series so purchased not
used to satisfy sinking or purchase fund obligations may in the discretion of the Board of Direc-
tors be reissued or olherwise disposed of from time to time to the extent permitted by faw.

(C) If and so long as there are dividends in arrears on any shares of Preference Stock of
any serics or 4 default exists in any sinking or purchase fund obligation provided for the benefit
of any series of Preference Stock, the Corporation shall not redeem any shares of Preference Stock
unless in connection therewith all the ourstanding Preierence Stock of all series is redeemed ar
purchase any shares of auy serias of Preference Stock unfess an offer to purchase on a com-
parable basis js made to the holders of all the Preference Stock then cutstanding.

5. Reslrictions on Cgrporate Action. (A) So long as any Preference Stock is ontstanding,
the Corporation shall not, without the consent (given in writing without a meeting or by vote in
pevson or by proxy at a meeting called for the purpose) of the holders of at least two-thirds of the

aggregate number of shares of all series of Preference Stock (treated as one class) then out-
standing--

(i) Amend, change or repeal any of the express terms of the Preference Stock out-
standing in any manner prejudicial to the holders thereof, except that, i such amendment,
change or repeal is prejudicial to the holders of lass thant ail series of Preference Stock,
the consent of only the hoiders of two-thirds of the total number of shares of the series
thereof so affected shall be required, or

(it) Issue shares of Preference Stock or Parity Stock in excess of 32,500 shares unless,
after giving effect to the issue of such additional shares,

{a) the consolidated net income available for dividends for any period of twelve
(12) consccutive calendar months within the fiftean (15} calendar nionths immediztely
preceding the calendar month within which such additional shares of stock are to
be jssued. shall have besn at least two (2) times the aggregate annual dividend
requirements upon the entire amount ta be outstanding, of Preference Stock and Parity
Stock and of any stocks of the Corporation of any class ranking as to dividends prier
to the Preference Stock or Parity Stock,

(b) the consolidated gross income available {or payment of interest charges for any
period of twelve (12) consecutive calendar menths within the fifteen (15) calendar
menths immediately preceding the calendar wonth within which such additional shares of
stock are to be issued, shall have been at least one and enc-half (114) times the sum of
(1) the aggregate annual interest charges on all indebtedness of the Corporation then
cutstanding, and (2) the aggregate annual dividend requirements upon the entire amount
to be outstanding of Prefercnce Stock and Parity Stock and af any stocks of the Corpo-
ration of any class rankiug as wo dividends prior to the Ureference Stock or Parity Stock,
and

{c) the aggregate of the capital of the Corporation applicable to all Junior Stack,
plus the capital surpius and earned surplns of the Corporatioh and plus premiums on
capital stock of the Corporanion of any class, shall be not less 1than the aggregate pay-
able upon involumary uidation, dissolution or winding up of 1the Corporatien to the
holders of 1he entire wnomt of revecence Stock and Parity Stock then 1o be oul-
standing,

In the furegnivg compuiations, there shall be excluded (a1 all indebtedne:s and all shares
of Ireference Sitock and Parity Stock o be redred movonnection with the issue of soeh addi-
tional shares, and (by all interest chiarges o all mdelneduess asd divudend requirements on
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all shares of stock to be retired in connection with the issue of such additionaf shares, The net
earnings of any praperty wihich has been acquired by the Corparation during or after the period
for which incame s computed, or of any property which is to be acquired in connection
with the issuance of any such additional shares, if capable of being separately determined
or esumated, may be inciuded on a pro forma basis in the foregoing computations: and
if within or after the period for wiich income is computed any substantial portion of the
properties of the Corporation shall have been disposed of, the ner earnings of such prop-
erty, if capable of being scparately determined or estimated, shall be excluded in the fore-
going computations,

(B} So long as any Preference Stock is outstanding, the Corperation shall not, without the
consent {given in wnting without a mecting or by’ vote in person or by proxy at a meeting
called for the purpose) af the holders of a majority of the aggregate number of shates of all
series of Preference Stock (treated as one class) then outstanding— .

(i) Create, authorize ot increase the authorized anount of any shares of any class of
stock ranking as to dividends or assets prior to the Preference Stock or of any obligation
or security convertible inte stock ranking as to dividends or asseis prior to the Preference
Stack, or

(i) Issue, assume or create unsecured steurities {notes, debentures or other securities
representing unsecured indebtedness other than indebtedness maturing in one year or less
from the date of its creation) for any purpose, except to refund outstanding unsecured se-
curities, theretofore issued or assumed, if thereby the aggregate principal amount of such
unseeured securities, other than indebtedness maturing in one year or less from the date of
its creation, would exceed ten percent (10%) of the sum of (1) the iotal prinaipal amount
of all bonds or ather securities representing secured indebtedness of the Corporation then
to be outstanding, and {2) the capital represented by capital stock (including premiums on
capital stack} of the Corporation and the earned and capital surplus of the Corporation:
provided, however, that any unsecured securities therctofore issued under any authorization
of stockholders given pursuznt hereto (and any securities to refuad the same) shall not be
considered in determining the amount of other unsecured securities which may be issued
or assumed within the aforesaid ten percent (10%) lmitation; or

(iii} Merge or eonsolidate with or into any other corparation or corporations unless such
merger or consolidatian, or the issuance and assumption of all securities to be issued or as-
sunted in connection with any such merger or consolidation, shall have been ordered, approved
or permitted by a regulatory authority of the United States of America or of the State of
Florida having jurisdiction i the premises, provided that the provisions of this clause (jif)
shail not apply to a purchase or other acquisition by the Corporation of franchises or assets
of another corporation in any manner which dees not involve a merger or consolidation; or

(iv) Scll, lease or otherwise dispose of all or substantially all of its property.

Nao consent of the holders of the shares of any series of Preference Stock in respect of ace
tion hereinabove set forth in subparagraphs (A) or (B) shall be required, i{ provision is made {or
the redemption of all shares of such serics of Preference Stock at the time outstanding, or provi-
sion is made that the proposed action shall uot be effective unluss provision is made for the pur-
chase, redemption or retirenient of all shares of such series of Preference Stock at the time out-
standing.

6. Vating Rights, The holders of Preference Stock shall not be entitled to vole except:
(a} as providel under Paragraph 5 above;
(b} as may from time to time be required by the laws of Florida; and

(¢} Wheniever amd as offen ax dividends pavable on zay series of Preference Stock out-
standing shall be fn arrears in an amount erquivalent to or exceeding six (6) guarterly divi-
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dends, whetber or not consecutive, or if the Corporation shall be in default on any sinking
ot purchase fund obligation provided for any scries of Preference Stock outstanding, the
holders of the Preference Stock shall have (1) the right, voting separately as a class, to
elect one director {who, if the holders of the Preferred Stock are then entitied to elect a
majority of the Board of Dircctors, shall be one of the remaining directors) and (2) the right,
voting with the holdets of the Common Stock, to vete (one vote per share) on all ether
matters, Such right to clect ane dircctor may be exercised at any annual meeting and at any
special meeting of stockholders called for the purpose of electing directors and the right to
vote on all other matters may be exercised at any anpual or special mecting, until such time as
all arrears in dividends on the Preference Stock and the current dividend thereon shall have
been paid or deelared and set apart for paymeng and any sinking or purchase fund defanht
shall have been paid or declared and sct apart for payment and any sinking or purchase fund
default shall have been remedicd, whercupon all voting rights given by this cfause (c) shali
he divested from the Pieference Stock (subject, however, to being at any time or from
time to time similarly revived and divested), )

So fong as holders of the Praference Stock shall have the right to elect a director under the
terms of the foreguing clause (¢j, the holders of the Common Stock voting separately as a class
shall, subject to the voting nghts of any other class or classes of stack of the Corporation, be
entitled to eleet the remaming directors,

Whenever, under the provisions of the foregoing clause (¢) the right of holders of the Prefer-
ence Stock, if any, to elect a dirvctor shall accrue or shiall terminate, the Board of Directors shall,
within ten {10) days aiter delivery to the Corporation at its principal office of a request or re-
quests to such effect sigmed by the holders of at fcast five percent (5%) of the outstanding shares
of any class of stock entitled ta vote, call a special meeting in accordance with the By-laws of the
Corporation of the holders of the class or classes of stock of the Corporation entitled to vote, to
be held within forty (40) days from the delivery of such request, for the purpose of electing 2 full
Board of Directors to serve until the next annual meeting and until their respective successors
shall be clected and shall qualify; provided, however, that if the annual meeting of stockholders

for the election of directors is to be held within sixty (60} days after the delivery of such request,
the Board of Dircctors need not act thereon. If, at any special meeting cailed as aforesaid or at
any annual meeting of stockholders after acerual or termination of the right of holders of the
Preference Stock to elect a director as in the foregoing clause (e) provided, any director shall
not be reclected, his teem of office shall end upon the election and qualification of his successor,
notwithstanding that the term for which such dircctor was originally elesied shall not at the
time have expirad.

If. during any interval between annual meetings of stockholders for the election of directors
while holders of the Preference Stock shail be entitled te elect a director pursuant to the fore-
going clause {¢), a vacancy in such a directorship shall occur, the remmaining directors by
miajority vate may AN such vaeancy. Any direcior elected pursuant to such clause (¢} or
the preceding sentence tiay be removed from office for cause by vote of the holders of a majority
of the shares of the Praference Stock. A special meeting of holders of Prelerence Stock may
be called by o majovity vote of the Board of Directors or by the President for the purpose of
removing a director in accordanes with the provisions of the preceding seutence, and shall be
eaifed to be held within forty (40) Jays after there shall have been delivercd to the Corporation
at its principal office a request or requests to such effeet sizued by bolders of at least five
percent (3503 of the outstanding shares of Preference Stock emitled to vote with respect to the
removal of any such direcior.

The bolders of a majoricy of the shares o) Preference Stack entitled under this Paragraph
1o vote for the clection or removal of a Directer, present in person or represented by proxy
at a meeting called for the purpose of voung on any such action, shall constuute 3 quornm for
such purpese withowt regand 1o the presence or absence at the meeting of the holders of any

other class of stock not entitled to vete m respect thereto, A lesser iiterest [rom time to time
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may adjourn any mesting for such purpose and the same shall be held as adjourned without
further notice. When a quorum is present, the vote of the holders of a majority of the shares
of such quorum shall govern cach such election, removal or filling of a vacancy in respect of
which such class is entitled to vote,

Holders of Preference Stock shall not be entitled to receive notice of any meeting of holders
of any class of stack at which they ate not entitled to vote,

Each holder of Prefecence Stock, as to all matters in respect of which such stock has vot.
ing power, is entitled to one vote for each share of stock standing in his name.

7. Restrictions on Dividends. So long as any shares of the Preference Stock shall be out-
standing, the Corporation shall not declare or pay any dividends on any shares of Junior
Stock (other than dividends payable in shares of Junior Stock) or make any other distribution
on any shares of Junior Stock, or make any expenditures for the purchase, redemption or other
retirement for a consideration of shares of Junior Stock (other than in exchange for, or from
the proceeds of any sale Heéreafter made of, other shares of Junior Stock), if the aggregate
amount of all such dividends, distributions and expenditures after December 31, 1257 would
exceed the aggregate amount of the Corporation's net income available for dividends on Junior
Stock accumulated after December 31, 1937 plus 5175,000.

(d) By changing the division in said Article 3 designated as “Division B—The Common
Stoek”, 5o that said division shall be and read as {ollows:

“DIVISION B—Tse CoMMox STock

1. Dividends. Qut of any asssts of the corporation available for dividends remaining
after {ull cumulative dividends upon the Preferred Stock and Preference Stock then out-
standing shall have been paid, of declared and a sum sufficient for the payment thereof set
apart, for 2ll past quarterty dividend periods, and after or concurrently with making payment
of or provision for full dividends on the Preferred Stock and Prefersnce Stock then out-
standing for the current quarterly dividend period, then, and not otherwise, dividends may
be paid upen the Common Stock to the exclusion of the Preferred Stock and Freference
Stock ; provided, however, that so long as any shares of the Preferred Stock shall be out-
standing the corporation shall not declare or pay any dividends or make any other distribution
to the hoiders of any shares of its capital stock of any class ranking junior Lo the Preferred
Stack (other than a dividend payable in capital stock ranking junior to the Preferred Stock),
or purchase or acquire or otherwise retire for a consideration (otherwise than from the
proceeds of new financing through the issuance and sale of any shares of any class of stock
of the corporation ranking junior to the Preferred Stock) any shares of its capital stock of
any class ranking junior to the Preferred Stock (a) if the aggregate amount so paid, dis-
tributed and/or applied after January 1, 1946 wonld exceed the aggregate of the net income
of the corparation available for dividends on its eapital stock ranking junior to the Preferred
Stock accumufated after January 1, 1946, or (b} if the sum of the amount of eapital repre-
sented by such copital stock ranking junior to the Preferred Stock and of the surplus accounts
ol the carporation are at the thne below, or will as a result of such dividend or other dis-
tribution or such purchase, acquisition or other retirement of stock be rednced more than
$30,000 below, the aggregate nmount payable upon inveluntary disgolution to the holders
of Preferred Stack and of any class of stock tanking on a parity with or prior to the
Preferred Stock at the time issued and outstanding. Net income of the corporation for the
purpase of the preceding sentence shall wean gross carnings of the corporation less all
proper deduetions for operating expenses, taxes, interest charges and other appropriate
items, jucluding provision for maintenance and for retirement or depreciation determined
in accordance with such system of accounts a3 may be preseribed by governmental authorities
having jurisdiction in the premises or in absence thereo in accordinee with sound accounting
practive; provided, iowever, that s deterinuings die net ineome of the corporation for the
purposes of this 'aragraph | no duduction or adjustient shall be made for or in respect of
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(z) expenses in connection with the redemption or retirement of any securities jssued by the
corperation, including any amount paid in excess of the principal amount or par or stated
value of sceunties redeemed or retired and, in the event that such redemption or retirement
is effected with the proceeds of sale of otler securities of the corporation, interest or dividends
on the securities redvemed or retired from the date on which the funds required for such
redemption or retirement are deposited in trust for such purpose to the date of redemption
ar retirement, (b) profils or fosses from sales of public utility property or ather capital
assets, or taxes on or in respect of any such profits or (c) amortization or climination of
utility plant adjustinent accounts or other intangibles.

2. Distribution of Assets. In the event of any; liquidation, dissolution or winding up of tha
corporation, or any reductipn or decrease of its capital stock resulting in a distribution of
assets to 1ts Common Stockholders other than by way of dividends out of the net profits or
out of surplus of the corporation, after there shall have baen-paid to or sct aside for the
holders of the Prefeffed Stock and of the Preicrence Stack the full preferential amovnts to
which they are respectively entitled under the provisions of this Article 3, the holders of the
Commeon Stock shall be entitled to receivs, pro rata, all of the remaining assets of the corpo-
ration available for distribution to its stocknolders. The Board of Directors by vote of a
majarity of the members thercof, may distribute in kind to the holders of the Common Stock
such remaining assets of the corporation or may sell, transfer or otherwise dispose of all or
any of the remaining property and assets of the corporation to any other corperation and re-
ceive payment therefor wholly or partly in cash and/or in stock and/or in obligations of
such corporatien and may sell all or any part of the consideration received therefor and dis-
tribute the balance thereof in kind to the holders of the Common Stock.

3. Voling Rights. Subject to the voting rights expressly conferred upon the Preferred
Stock and Preference Stock by this Article 3, holders of the Common Stock shall exclusively
possess full voting power for the election of directors and for 2li other purposes.”

and (e¢) by changing the heading “DIVISION C—Provistons APrLicaBLE To Borm Crasszs or
Stock” in said Article 3 s0 that said heading shall be and reed as follows:

"DIVISION C—-ProvisioNs APPLICADLE T0 ALL (LASSES oF StocK”

3. That at said Special Meeting of the Stockholders, a vote of the holders of the Common
Stack of record entitled to vote was taken for and against the aforesaid resolutions and the amend-
ments 1o the Corporation's Certificate of Re-Incorporation therein contained and, upon the can-
vassing of the vote, it appeared that the holders of shares of said Common Stock (beng
the helders of more than a majority of the issued and outstanding shares of said Common Stock)
had duly voted in favor of the approval and adeption of the aforcsaid resolution and amendinents
to the Corporation's Certificate of Re-Incorporation therein contained, and that the holders of

shares of said Common Stock voted against the adoption of the aforesaid resolution and
amendments.

In Witxess Wiereor, said Florida Public Utilitics Company does hereby make this certificate
under its corporate seal and the hand of its Vice President and the hand of its Assistant Secretary and
said Viee President nnd said Assistant Secretary have hereunto set their hands and caused the corporate
seal of the Corpuration to be heretinto altived this & Zeay of Jansary, 1939,

FLORIDA PUBLIC r‘\LlTIES LOMPANY

q_" ¥ \______K
/7'r k'?‘f'\."", \'-/{ Vice President

ATTEST: (;‘q'.f”__
G N e d A
4 '3
L Assistant Secretary
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Syate oF FLORDA [, "
CouxTy oF Shr2r? '

BancH

I, &&‘?:. ,Q - fieeen, 2 Notary Public in and {or the State and County aforesaid, hereby certily
that Jff'-',{o)gcnfs and £/ 7hurrcy . persomally kiown to me and known to me to be the
Vice President and Assistant Sccretary; respectively, of Florida Public Utilities Company, 2 ¢or-
poration organized and existing under the laws of the State of Florida and who as such cofficers
executed the foregomg Certifcate of Amendment of the Certificate of Re-Incorporation of -said
Corporation, this day personally appeared before me and acknowledged before me that they executed
said certificate én Lhe name of and jor and on behalf of .said Corporation freely and voluatarily and
for the uses and purposes therein expressed, and with full authority from the Directors and Stock-
holders of the Corporation so to do.

In \Wrrxess Waoereor, 1 have hereunto set my hand and seal this Fya —d'day of January, 1959

Ndtary Public

Notary Puplig,
e Slche of F
Y Comnussion ridy of
[
Bondeq vamlnc: Dtrea Sepr, g
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