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Amendment filed on April 28, 1986 is
missing pages on microfilm. The

attached is a complete copy of that
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Capital Stock and Certificate of Amendments of Certificate of Re~Incorporation.
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FLORIDA PUBLIC UTILITIES COMPANY frp28 -

CEIN '8h
Certificate of Increase of Authorized Capital Scfg?f‘ L .

and

Certificate of Amendments of Certificate of Re-~Incorporation

FLORIDA PUBLLIC UTILITIES COMPANY, a corporation otganized and existing
under the laws of the State of Florida, hereby certifies:

1. That the Board of Directors of said Corporation, &t a meeting duly
convened and held on the 4th day of March, 198%&, approved and adopted vnani-
mously 2 resolution setting forth proposed amendments to the lUertificate of
Re-~Incorporation, as anended, of the Corporation and authorized the submission
of such amendments to said Certificate of Re~Incorporation at the Annval
Meeting of the Stockholders of said Corporation for consideration thercof.

2, Thar thereafter, on April 15, 1986, pursuant to Notice duly given to
all the Stockholders entitled to vote thereat, the Annual Meeting of the
Stockholders ef sald Corporation was held, at which meeting the following
resolutions approving the proposed amendments to the Corporation's Certificate
of Re~1nc;rgoration were proposed for adoption by such Stockholders:

RESOLVED, that the proposal of the Board of Directors of the
Corporation that the Certificate of Re-Incorporation, as gmended, of the
Corporation, be amended so as to increase the number of awthorized shares
of Common Stock from 1,200,000 shares of the par value of $1.50 per share
to 2,000,000 shares of the par value of $1.50 per share, be and the same
is hereby approved and adopted and the Certificate of Re-~Incorporation of
this Corporation, as amended, is hereby amended by changing the first
paragraph of Article 3 of the Certificate of Re~Incorporation, as

amended, go that szid paragraph shall be and read as follous:




“i. The maximum number of authorized’shares of capital stock of the
Corporation 1s Two Millilon Forty Three Thousand ?ivé Hundred
{2,043,500) divided.into Eleven Thousand (11,000) shares of
Cumulative Preferred Stock {hereinafter called "Preferred
Stock") of the par value of One Hundred Dollars (5100) per
share, Thirty-Two Thousand Five Hundred (22,500) shares of
Preference Stock of the par value of Twenty Dollars ($20) per
share (hereinafrer called "Preference Stock") and Two Million
(2,000,000) shares of Cormon Stock of the par value of One
Dollar and Fifty Cents (§1.50) per share.”

3. That st sald Annual Meering of the Stockholders, a vote of the
holders of the Coamon Stock of record entitled to vote was taken for and
against the aforessid resolution and the amendment to the Corporation's
Certificate of Re-Incorporation therein contained and. upon the canvassing of
the vote, it appeared that the holders of 533,028.722 shares of said Common
Stock (being the holders of more than a majoricty of the issued and outstanding
shares of said Common Stock) had voted in favor of the aforeszsid resolurion
and amendwent to the Corporation's Certificate of Re-Incorporation therein
contained, and that the holders of 78,424.858 shares of said Common Stock
voted against the adoption of the aforesaid resolution and amendment,
éohstitucing all the votes cast.

RESOLVED, that the proposal of the Board of Direcrors of the
Corporation that the the Certificate of Re~Incorperation, as amended, of
the Corporation, be amended to include provisionsg that will: (1) require
the approval of the holders of at least 70X of the Corporation's voting
stock to authorize certain business combination rransactions betwean the

Corporation and a holder of 10X or more of its voting stock unless




certain "fair price” and procedural requirements are met ot the trans-
action 1s approved by a majority of the Directors of the Corporation who
are not affiliated with such étockholder {"Fair Price Previsioas"), and
(2) classify the Board of Directors into three classes, each of which
after an interim arrangement will serve for three years, with one class
being elected each year; limit the abiliry of stockholders to remove
Directors; require that stockholder actions be taken only at a wmeeting;
and increase the percentage of stockholders required to call a meeting,
to amend certain provisions of the Corporation’s Certificate of
Re-Incorporation, as amended, or to amend the By-Laws (collectively,
"Board Classification and Related Provisions"), be and the same is hereby
approved and adopted and the Certificate of Re-Incorporaticn of the
Corporation, as amended, is hereby amended by adopting the following as
Arricles 7 through 10 and replacing and delerting present Articles 7
through 10;
ARTICLE 7
Board of Directors

‘Bection 1. Except as msy be otherwise fiwed by or pursuant to the
provisions of this Certificate of Be-Incorporation, as amended from time
to time, relating to the rights of the helders of any class or series of
stock having z preference over the Common Stock as to divfdends or upon
liguidation to elect directors under specified circumstances, the number
of the directors of the Corporation shall consist of not less than three
nor more than nine persous with the pumber to he determined from time to
time exclusively by a majority of the entire Bosrd of Directors. The
directors, other than those who may be elected ty the holders of any

class or serles of stock having a preference over the Common Stock as 1o



dividends or upon liquidation to elect directors under specified circum-
stances, shall be classified, with respect to the time for which they
severally hold office, 4into three classes,. as vnearly equal in numbsr as
possible, one class to be originally elected for a term expiring at the
annual meeting of stockholders to be held in 1967, another class to be
originaily elected for a term expiring at the amnual meetirg of stock-
holders to he held in 1988, and anocther class to be originally elected
for a term expiring at the arnual meeting of stockholders to be held in
1989, with each class to hold office until its successor is elected and
qualified. At each annual weeting of the stockholders of the
Corporation, the successors of the cluss of directors whose term expires
at that meeting shall be elected to hold office for a term expiring at
the annual meeting of stockholders held in the third yesr following the
year of their election.

Section 2. A director may be removed by the majority vote of the
entire Board of Direccors. A direcror may also be removed by
stockholders, but only for cause and only by the affirmative vote of the
holders of at least 70% of the voting power of the then cutstanding
shares of capital stock of the Company entitled to vote geperally in the
election of directors (the "Voting Stock™), voiing together as a single
class. Exﬁept as may otherwise be provicded by law, cause for removal
shall be construed to exist only if the director whose removal is
proposed has been convicted of a felony by a court of competent
jurisdicrien and such conviction is no longer subject to direct appeal or
has been adjudged by court of competent jurisdiction to be liable for

negligence or misconduct in the performance of his or her duty te the



Corporation in a matter of substantial impbrtance to the Company, and
such adjudicarion is no Jonger subject to direct appeal,
ARTICLE 8
Action by Stockholders

Any action required or permitted to be taken by the stockholders of
the Corporation must be effected at a duly called amnual or spécial
meeting of stockholders of the Corporation and may not be effected by any
consent in writing by such stockholders. Special meetings of
stockholders, for any purpose or purposes, may be called by the Chairman
of the Board of Directors, the President or any Vice President of the
Corporation, and shall be called upen the written request of a majoricy
of the entire Board of Directors or the holder or holders of not less
than a2 majority of all the ourstanding shares of stock of the Corporation
entitled to vote on the matter or matters to be presencted at the meeting,
Such request shall state the purpose or purposes of the proposad meeting.

ARTICLE 9
Certain Business Combinaticns

Section 1. Vote Reguired for Certain Business Combinations.

A. Higher Vote for Certain Business Combipations. In addition to
any affirmative vote required by law or the Certificate of
Re-Incorporation and except as otherwlise expressly provided in Section 2
of this Article 9:

{1) any merger or consolidation of the Corporation or any

Subsidiary (as hereinafter defined) with {a) any Interested Stock-

holder {as hereinafter defined) or (b) any other corporation

(whether or not 1itself an Interested Stockholder) which 1s, or afrer



such merger or consolidation would be, an Affiliate (as hereinafter
defined) of an Interested Stockholder; or

(i1} any sale, leasé, exchange, wortgage, pledge, transfer or
other disposition (in one transaction or a series of transactions)
to or witk any Interested Stockholder or any Affiliatc of any
Interested Stockholder of assets of the Cerporation or any
Sybsidiary having an aggregate Fair Market Value {as hersinafter
defined) of $1,000,000 or more; or

(i1ii) the issuance or tranmsfer by the Corporation or any
Subsidiary (in one transacrtion or a séries of transectionsg) of any
securities of the Corporation or any Subsidiary to any Interested
Stockholder or any Affiliate of any Interested Stockholder in
exchange for cash, securivies or other property (or a combination
thereof} having an aggregate Fair Market Value of $1,000,000 or
mere; or

(iv) the adoption of any plan or proposal for the liquidation
or disgolution of the Corporation proposed by or on behalf of any
Interested Stockholder or any Affiliate of any Interested .
Stockholder;

{v) any reclassification of securities (including any reverse
stock split), or recapitalization of the Corpuration or merper or
consolidation of the Corporatlon with any of its Subsidiaries or any
other transaction {whether or not with or into or otherwise
involving an Interested Stockhslder) which has the effect, directly
or indirectly, of increasing the proporticnate share of the
outstanding sharves of anv class of equiry or convertihle securities

of the Corporation or auny Subsidiary which is directly or indirectly



ownad by any Interested Stockholder who was not an Interested

Stockholder on February 15, 1986 or any Affiliate of any such

Interesced Stockholder; shall require the affirmative vote of the

holders of at least 701 of the voting power of the then outstanding

shares of Voting Stock, woting together as s single class. Such
affirmarive vote shall be required notwithstanding the fact that no
vote may be required, eor that a lesser percentage may be specified,
by law or in any agreement with any national securities exchange or
atherwise,

B. Business Combinations. The term "Business Combinaction" as uszed
in this Article 9 shall mean eny transaction which is referred to in any
one or vore of clavses (1) through (v) of paragraph A of this Section 1.

Section 1. When Higher Vote is Nor Required. The provisions of
Section 1 of this Article 9 shall not be applicable or ary particular
Business Combination, and such Business Combination shall require anly
such affirmatrive vote as is required by law, any other provisions of the
Certificate of Re-Incorporation or any sgreement with any national
securities exchange, 4f, in the case of 2 Business Combination that does
not invoive any cash ar other considerstion being received by the stock-
holders of the Corporation, solely in their respective capacities as
stockholders of the Corperation; the condition specified in the following.
paragraph A is metr, or, in the c¢ase of any other Business Combination,
the conditions specified in either of the following paragraphs A and B
are met:

A. Approval by Continuing Directors. The Business Combinatien
shall have been approved by a majority of the Continuing Directors {as

hereinafter defined).




B. Price and Procedure Requirements. All of the follewing con-

ditions shall have been met:

(1) The aggregate amount of the cash and the Fair Market Value
(as hereinafter defined), as of the date of the consummation of the
Business Coumbination, of the consideration other than cash to be
received per share by holders of Cemmon Stock in such Business
Combination shall be at lesst equal to the highest of the following:

(a) (if applicable) the highest per share price (including
any brokerage commissions, transfer taxes and soliciting
dealers’ fees) paid hy the Interested Stockholder for any
shares of Common Stock acquired by it {1) within the two-year
period immediately prior to the date of the first public
announcenent of the proposal of the Business Combination {(the

"announcement Date') or (2) in the transaction Ln which it

became an Interested Stockholder, whichever is higher; or

{b) the Fair Market Value per share of Common Stock on the

Announcement Date or on the date on which the Interested

Stockholder became an Interested Stockhelder (the

"Datermination Date"), whichever is higher.

(ii) The aggregate amount of the cash and the Fair Market
Valda, as of the date of the consummation of the business
Combination, of the zonsideration other than cash to be received per
gshare by holders of shares of any other outstanding class of Voting
Stock or any outstanding serles thereof if shares of such class are
issuable in series shall be at least equal to the highest of the
following (it being inrtended that the requirements of this paragraph

B(11) shall be required to be mer with respect to every such class




or series of outstanding Voting Stock; whether or not the Interested
Stockholder has previocugly acquired any shares of a particular class
or series of Voting Scuck}:

(a) (if applicable) the highest per share price (including
any brokerage cormmissions, transfer taxes and soliciting
dealers' fees) paid by the Interested Stockhelder for any
shares of such class or series of Voting Stock acquirad by it
{1) within the two-year period immediately prior to the
Announcement Date or {2) ir the transaction in which it becane
an Inrerested Stockholder, whichever is higher.

{b) the Fair Market Value per share of such class or
series of Voting Stock on the Announcement Date or on the
Determination Date, whichever is higher; or

{e) (if applicable) the highest preferential amount per
share to which the holders of shares of such class or series of
Vating Stock are entitled {n the event of any veluntary or
involuntary ligquidation, dissolution or winding up of the
Cerpuration s
{iii} The consideration to be received by holders of a

particular class of outstanding Voting Stock or the holders of a
particular series of a class thereof if shares of such cless are
issuable in series shall be in cash or iIn the same form as the
Interested Stockholder has previously paid for shares of such class
or serifes of Voting Stock., If the Interested Stockhclder has
previously paid for shares of such class or series of Voting Stock
with varying forms of consideration, the farm of consideration for

such class or serles of Voting Stock shall be either cash or the



form used to acquire the largest number of shares of such class or
series of Voting Stock previously acquired by the Interested
Stockholder, The price d;termined in accordance with paragraphs
B{1) and B{i1) of this Section 2 shall be subject to eppropriate
adjustment in the evenr of any stock dividend, stock split,
combination of shares or similar event,

{iv) After soch Interested Stockholder has become an Interested
Stockholder and prior to the consummation of such Business
Combination, except as approved by a majority of the Continuing
Direcrors: (a) there shall have been no failure to declare and pay
at the regular date cherefor any full quarterly dividends (whether
or not cumulative) on any outstanding Preferred, or Preference
Stock; (b) there shall have been (1) no reduction in the annual rate
of dividends paid on the Common Stock {(except as necessary to
reflect any subdivielon of the Common Stock), and (2) sn increase in
such annual rate of dividends as necessary to reflect any
reclassification (dncluding any reverse stock splic),
recapitalization, reerganizacion or any similar transaction which *
has the effect of reducing the number of cutstanding shares of
Commont Svock; and (c) such Interested Stockholder shall have noc
become the beneficial owner of any additional shares of Voting Stock
except as part of the transaction which results in such Interested
Stockholder becoming an Interested Stockholder.

{v) Afrer such Interested Stockholder has become an Interest
Stockholder except as approved by a majority of the Contimuing
Directors, such Interested Stockholder shall not have received the.

bénefit, directly or indirectly {(except proportionatzly as a



stockholder), of any loans, advances, guarantees, pledges or other
financial assistance or any tax credits or other tax adv;ntages
provided by the Corporation, whether in anticipation of or in
connection with such Business Combination or otherwise,

(vi) A proxy or information statement describing the proposed
RBusiness Combination and complying with the requirements of the
Securities Exchange Act of 1934 and the rules and regulations
thereunder (or any subsequent provisions replacing such Act, rules
or regulations} shall be mailed to Stockholders of the Corporatiom
at least 30 days prior teo the consummation of such Business Combi-
nation (whether or not such proxy or information statement is
required to be mailed pursuant to such Act or subsequent
provisions).

Section 3. Certain Definitions. For the purpeses of this Article

A. A "person' shall mean any individual, firm, corporatiocn or other
entity.

B. MInterested Ctockholder” shall mean any person {other than the
Corporation or any Subsidiary) who or which:

(i} is the beneficial owner, directly or indirectly, of more
than 10% of the voting power of the outstanding Voting Stock;

(i1} is an Affiliate of the Corporatiocn and at any time within
the two-year period immediately prlor to the date in question was
the bereficial owner, directly or indirectly, of 18I cr more of the
voting power of the then outstanding Voting Stock; or

{i1i) %s an assignee of or has otherwise succeeded to any

shares of Voting Stock which were at any time within the two-year




period immediately prior to the date in question beneiicially owned

by an Interested Stockholder, if such assignment or succ;ssion shall

have occurred in the cou;se of a transaction or series of trans-
acrions not involving a public offering within the meaning of the

Securities Act of 1933,

€. A person shall be a "beneficial owner” of any Veting Stock:

{1) which such person or any of its Affiliates or Assovlates

(as hercinafter defined) beneficially owns, directlv or indirectly;

or

{11) which such person or any of its Affiliates or Associates
tas (a) the right ro acquire {whether such right is exercisable
immedigrely or only after the passage of time), pursuant Lo any
agreement, arrangement or understanding or upon the exercise of
conversion rights, exchange rights, warrants or options, or other-
wise, or (b) the right to vote pursuant to any agreement, arrange-
ment or understanding; or

(111) which are beneficially owned, directly or indirectly, by
any other person with which such person or any of les AFfiliates oT

Associstes has any agreement, arreungement or understanding for the

purpose of acquiring, holding, voting or disposing of any shares of

Voting Stock.

D. For the purposes of determining whether a person 1s an
Interested Stockholder pursuant to paragraph B of this Section 3, the
number of shares of Voting Stock deemed to be outstanding shall include
shares deemed owned through application of paragraph C of this Section 3

but shall not include any other shares of Voting Stock which may be




issuable pursuant o any agreement, arrangement or understanding, or upon
the exercise of conversion rights, warrants or options, or otherwise,

E. "Affiliate™ or "Associate” shall have the respective meanings
ascribed to such terms in Rule 12b~-2 of the General Rules and Regulations
under the Securities Exchange Act of 1934, as in effect on February 15,
1986.

F. "Subsidiary" means any corporation of which a majority of any
class of equity security is owned, directly or indirectly, by the
Corporation; provided, however, that for the purposes of the defination
of Interested Stockholder set forth ir paragraph B of this Section 3, the
term "Subsiciary' shall mean only a corporation of which a majority of
each class of equity security is owned, directly or indirecctly, by the
Corporatien.

G. '"Continuing Director"” means any member of the Board of Directors
of the Cerporation who is not an Affiliate or Associate or representative
of the Interested Stockholder’and who was a member of the Board prior to
the time thar the Interested Stockholder tecame an Interested Stockholder
or on February 15, 1986, and any successor of a Continuing Directer who
1s not an Affiliate or Assoclate or representative of the Interested
Stockholder and 1s elected or recommended to be elected a director by a
majoricry of Cortinuing Directors then on the Beard.

H. "Failr Market Value" means: (i) in the case of stock, the
highest closing sale price during the 30-day period immediazely preceding
the date in guestion on the National Association of Securities Dealers,
Ine. Automated (Quotations Systems or any system then in use, or, if such
stock 1s listed on a national securities eéxchange, the highast eclosing

sale price on such exchange during the 30-day period preceding the date



in question, or if no such quotations are available, the fair market
value on the date in question of a share of such stock as deterwmined by
the Beoard in good faith; and {11) in the case of property other than cash
or stock, the fair market value of such property on the date in question
as determined by the Board in good faith,

I. 1In the event of any Business Combination in which the Corpora-
tion survives, the phrase "consideration other than cash to be received"
as used in section 2 of this Article 9 shall include the shares of Common
Stock and/or the shares of any class or series of outstanding Voting
Stock retained by the holders of such shares.

Section 4. TPowers of the Board of Directors. A majority of the
directors of the Corporation shall have the power and duty te deteraine
for the purposes of rhis Article 9, on the basis of information known to
them after reasonable inquiry, (a) whether a person is an laterestéd
Stockhelder, (b) the number of shares of Voring Stock beneficially owned
by anv person, {c¢) whether a §erson is an Affiliate or Associate of
another, {(d) whether the application conditions set forth in Paragraph B
of Section 2 of this Article 9 have been met with respect to any Business
Cembination, and {e) whether the ‘agssers which are the subject of any
Business Combination have, or the consideration to be received for the
issuaﬁce or transfer of securities by the Corporation or any Subaidiary
in any Business Combination hag, an aggregate Fair Market Value of
$1,000,000 or more. A mejority of the Directors shall have the further
power to interpret all of the terwms. and provisiens of Article 9.

Section 5. WNo Effect of Fiduciary Obligations of Interested Stock-

holders. Nothing contained in this Article 9 shall be construed to




relieve any Interested Stockholder from any fiduciary obligation imposed
by law.
ARTICLE 10
Amendment of Certificate of Re-Incarporation and Bylaws

Section 1. Certificate of Re-Incorporation.

A. The Corporation reserves the right, except as othervise
expressly provided herein, to incresse or decrease the authorized capital
stock or to reclassify the same and to amend, aiter, change or repeal any
provision contzined in this Certificate of Re-Incorporation or in any
amendwent hereto, and to take any other action, in the panner now or
hereafter prescribed by law, and all rights conferred on officers,
directors and stockholders herein or in any ameudment hereto are granted
subject to this reservation,

B. Notwichstanding the provisions of Paragraph A of this Section }
of Article 10, the provisions of this Arcicle 10 and the provisions of
Articies 7, 8 and 9, may not be altered, amended or repealed in any
respect unless such alteration, amendment or repeal is approved by the
affirmative vote of the holders of ar least 70X of the then outstanding
shares of Voting Stock, voting together as a single class; provided
however, that such 702 vote shall not be required for any alteratiom,
amendment or repeal approved by two-thirds of the entire Board of
Directors and all such directors are Continuing Directors as defined in
Paragraph G of Section 3 of Arcvicle 9.

Section 2. Bylaws. The power to adopt, alter, amend or repeal
bylaws shall be vested in the Board of Direcrtors. Bylaws adopted by the
Board of Directors may be repealed or changed, and new bylaws may be

adopted by the srockholders only if suc¢h vepeal, change or adoption is



approved by the affirzative vore of the holders of at least 70% pf the

then Voting Stock, voting together as a single class.

4, Thet at said Anpual Heeting of the Stockholders, a vore of the
holders of the Common Stock of record enticled to vote was taken for and
agalngt fthe aforesaid resolution and the amendment te the Cerporation's
Certificate of Re-Incorporation therein contained and, upon the canvassing of
‘the vote, it appeared that the holders of 480,503.095 shares of sald Common
Stock (being the holders of more than a majority of the issued and cutstanding
shares of said Common Stock) haé voted in favor of the adoption of the afore-
sald resolution and amendment to the Corporation's Certificate of
Re-Incorporation therein contained, and that the holders of 88,338,782 shares

of said Common Stock voted against the adoption of the aforesald resolution

and amendement, constituting all votes cast,

IN WITNESS WHEREDF, said Florida Publie Utilities Company does hereby
make this certificate under its corporate seal and the hand of 1ts President
and the hand of its Secretary and said President and said Secretary have
hereunto set their hands and caused the corporate seal of the Corporation te

be hereunto affixed this 23rd day of April, 1586,

FLORIDA PUBLIC UTILLTIES COMPANY

e ..vn /4"
"‘"':: //;’/;’ ” ’W'”M"
Bzézifuif-(c,itﬁzgg;,a it

President

ATTEST:

i, ~ RANTE N

Secretary




STATE OF FLORIDA H
) 8s:
COUNTY OF PALM BEACH)

T hereby cervify that on this day before me, an officer duly
authorized in the Srate sforesaid and in the County aforesaid to take
acknowledgenments, personally appeared F. €. Cresswan and Mildred K. Hall, to
me known to be the persons described in and who executed the foregoing
certificate as President and Secretary, respectively, of Florida Publie
Utilities Company, a corporation organized and existing under the laws of the
State of Florida, and severally acknowledged before me that they executed the
same as such officers in the name and on behall of said Corporation with full
authority from the Divectors and Stockholders of the Corporation so to do,

WITNESS my hand and official seal in the County and State last
aforesaid this 23rd day of April, 1986,

hf; - & i P . /:’ i
: oy O R B SV
Notary Public

Nanry P, Stake U8 Paongs M lsege
My Comprussion Capaes Apnl 35, 198y
Dond Bs SAEET retvtar g Dorvoaty ot Bumiis




