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RESTATED ARTICLES OF INCORPORATION
oF

FLORIDA PUBLIC UTILITIES COMPANY

Pursuanl lo the provisions of Seclions 607 1002 and 607 1007 of the Florida Business
Corporation Act {the "ERCA™, the Articles of Incorporation of FLORIDA PUBLIC UTILITIES

COMPANY, o cnrporation‘organized and existing under the laws of the State of Florida, whose
Articles of Incorporation were originally filed with the Flofida Depariment of State on April 25,

1924, are heraby restated in their entirety
The Restated Arficies of incorporalion do nof contain an amendrent requiring sharchoider
approval and were adopted by the Board of Direetors on Novermber 7, 2008 The Restated

Artictes of Incorporation are as set forth on the lollowing pages.
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RESTATED ARTICLUS OF INCORPORATION
OF
FLORIDA PURLIC UTILITIES COMPANY

WHERFEAN, FLORIDA PUBLIC UTILITHS COMPANY (the “Corporation™) is
§ corperation duty mcorporated by leuers patent issucd by the Stune of Florida on the 6th day of
March, 1924 and recorded in the office of the Clerk of the Cirenit Court of Pabm Beach Clounty,
Florida, on the 18th day of Julv, 1924, and in Book 3 of Corporations, on Page 532, und by
leters patent changing the name ol the corporation, issucd by the State of Florida on the 24th day
of October. 1927, and recorded in the oflice ol the Clerk of the Cireuit Court of Palm Beich
County, Florida, on Octaber 28, 1927, in Book 14 of Corporations, on Page 303, and existing
utder the Taws of said state on July 13, 1925,

WITEREAS, by its President and Seeretary of the Corporation. on the 22" day of
April, 1929 the Corporation made, subseribed. acknowledped. aond filed o certificate for (he
purpose of re-incorporation under Chapter 10096 of the FLaws of Flovida, 1923, under the name
ol FLORIDA PUBLIC UTILITIES COMPANY. entitied the Ceortificate of Re-Incorporation (the
“Certificate of Re-Incorporation™) and pursvant thereto the Corporation strrendercd its existing
charter or certificate of incorporation and accepled the provisions of the Corporation Law of the
State of Floridke approved June 101925 und in eliect July 15,1925, constituting Chapler 10096
ol the Laws of Florida, 1925,

WITERTAS, the board of directors of the Corporation determined that il is o
benefit 1o the Corporation to restule the Cortilicate of Re-lncorporation without amendment and
adopt and approve the furepoing as the Company’s Restated Artjcles ol Incorporation {the
“Restated  Articles ol Incorporation™),  which shall include the attached  Certilicutes  of
Designation.

SECTTION |
Nuamie

The name of this corporation is FLORIDA PUBLIC UTILITIES COMPANY,

SECTION 2
Naulure of Business

The peneril nature of the business or businesses 1o be trunsacied is

(1 ' manufaciure, or in any manner acquire, produce. distribute and
seth artificial gas Tor Heht, heat and power and other purposcs, snd also (o buy,
refine. treat, convert, sell and deal in its products. by-products and residual
products: 1o mine for, drill Tor, produce. buy and in any manner acquire. and to
selt and distribwte natwral gas Tor ight, heat and powcer and other purposes, and
also 1o bay, reline, treat, convert, sell und deal in its products, by-products and
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resichml products: 1o construct and purchase or inany marner aequire, o maintain
and operate, and to sell, mortgage or in any manner dispose of plants and works
for the munutacture, distribution, utilizaton and fransmission of actilicial and
natural gas and their products, by-products und residual products,

(2 To construct, Ly, purchasce or in any manner acguire and to
maintain, and operate, and 1o sell, eocumber or in any maoner dispose ol pipe
lines and gas mains for the sale, distribution- and transportution of nutural and
artifictal gus for light, beat. power and othier purposes, in, along, oves, theough or
under any streets, alleys, roads, highways, or other public pluces. und in over.
through or nnder any privare or public property {subject. however, to the consent
of governmental or municipal authoritics where the same may be required by
law).

(3} To lease. buy, or otherwise acquire. 10 hold amd operate, and to
selb, lease, encumber. or atherwise dispose of gas and petrafenm lands and leises,
and rights w0 explore for and remove watural gas and petraleom, and o take
comtracts [or the drilling of oil and gas wells. and to carry oul and exceute the
sage, and o purchase or otherwise acquire, sell and distorbute nataral gas and
petrolewm tor all purposes,

(h To muanutucture, generate, produce, buy. supply and sell o the
public, accunmtate. store. transmit, utilize, furnish and distribute clearical cocryy
produced hy water and/or steam 2s & motive force, for light, heat, power und other
PUIPOSCS.

(3 To construct, munufueture, buy., sell, morigape, ease, et s
operite power plants, penerting stations and any and - all machinery and
applisomees for the manufacture, generation. ptoduction. storage, accumulation,
wransmission. distribution, and use of electricsl enerpy, und any and all manner of

cloctrical machinery, apparatus and supplics of any mulare and Kind whatsnever,

(6) To construct, buy, acquire, own, operale, setl, morngage, and lewse
hydro-electric power plants, together with everything whalzocver  pertatning
thereto: o purchase, acquire, hold, lease, encumber, coatrol and 1o scell. mortgage.
lease and dispose of water, water rights, water power privileges and flowage
rights lor use in connection with such power plints and the generation and
distribution of clectrieal energy for light, heal and power and other purposes.

(7) To carry on o weneral business ol clectrivians, mechanical
engincers and supplicrs of electricity for the purpose of light, heat and power or
otherwise, md Lo installl creel and nsintain and operate. sell or fease wires, cables
and fixtures, both interior and exterior for the transmission and use of clectrical
enerpy and to manufucture und dewd in all apparatus and: things required f(or or
wpable of being used in conneetion with the generation, distribution, supply.
aceumulation, consumption and employment ol electnieity.

Taldab
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$H To buy. sell, morigage, operite and Jease pole fines, ereet poles,
slring wires thercon and on poles of individuals and corporasions, on sy and all
streets, avenues, highways and roads of counties, cities, owns and/or uther
municipal subdivisions and over and abong all canals and other walerways, and
over and across bridges and through tunncls and over and across all lands
belonging 1o or controlled by individuals, corporations, municipalities, counties,
eitivs. towns and/or other municipal subdivisions, siales, the national govermment
ar any governmental subdivision of the national povernment (subject, however, o
the consent of povernmental or municipal authorities where the sume may be
required by lasw), and 10 use the sume both as through fines and lor local delivery
for the ransmission and distribution of elecrrical energy. and to sell und lease 1o
other individaals or corporations the right to place ¢lectric wires on or attach
cleetric wires o any or all poles so grected, owned or leased.

{93 7 To build and construct, purchase amd nse Tor any of the purposes
stated  above, underground subways and conduits in such streets, avehues,
highways, roads and onder such canals, and other waterways, and through any
tunnels and under any public or privawe lands. and place clectric wires and
eonduetars theretn, and 10 buy and tease from and sell and let 1o any individual or
corporation the right 1o place and use as aloresaid clectric wires or conductors in
any such subsways {subject, however, o the consent of governmental or numicipal
muthorities where the simme may be reqguired by finw).

(1)) To manulacture, buy, sell, rent and deal in stoves, engines, molors,
lansps and all other deviees. apparatus, apphHances and equipment operated by or
in connection with or caleukned, directly or indircetly, o promote the
consumption or use of electmical energy, natural or of artificial gas or petroleum,
ar any ol their products or by-products,

(E1)  To mine for, praduce. buy and in any munner acquire. refme. sell
and distvibute, petroleum, petroleinm products and by-products. and 10 acquire,
own, maintan and operate works, distributing systems, pipe-lines, stalions, stores
and other facilitics nsed or uselul in connection with or incidental o the
distribution, sale, production, or otherwise using or dealing with any of the
foregoing,.

(12 To acquive, scll. own, mortgage. tepse. construct, maintain and
operate water works. and to supply municipalities. corporations and individuals
with  waler.  water power  and  water serviee  tor domuestic  imechantical,
manufacturing, business, public. lire profection and all other purposes, and to
construct, creet, or Iin any manner acquire, 1o mvn, hold ind operate. and to sell,
exchange. lease. encumber, or in any mamer dispose of bodies and streams of
water. canals and agueduets. works. dams. buildings. plants, pumping stations.
reservoies, machinery, cquipment. fixtures, pipes, pipe-lines. hydrants, mains,
apparatus. apphiances. facilities. rights, privileges, franchises, and all such real and
personal property. as may be necessary, usetul or convenient o the business of
procuring and Furnishing water, water power and water service, and to use in any
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numner not in conflict with the laws of Florida any and all streqms, springs and
other hadies of water located in such State as the source or sources from which it
will derive its water supply: 1o manufucture. buy, sell, lcase und deat in Axtures.
equipment and appliances copable of heing employed in connection with the
supply and use ol water, and water power: o auquire, carry on. exploil and deal
with and inplants, works, dams, buildings, puniping stations, hmds, property.
franchises, cquipiment. lixtares. pipes, power hooses. pood will and business of
water companics of persons or municipalitics enguged in the business ol
furnishing o municipalitics, corparations and/or individuals, watcr, wiler power
and water service; and o caeey onany business incicdental thereto.

(13} 1o purchase, appropriate. acquire, hold, lease, cncamber, control,
and o selll mortgage, lease and dispose of water, water rights and privifepes. and
power privilepes and appropriations Tor indusivial and domestie power and other
uses or purposes of every Kind.

(1) To manafucture, or ju any manner o produce, and o own, hold,
buy. sell or atherwise acguire or dispose of ice. whether natural or artificial: 1o
comduct and carry on the business of storage. eold storage, relrigeration. lreezing
and ace-making: to construct, acquire, own, hold, vperate and dispose of, and
generally deal in and  witle refrigerating plunts. refrigerating systems,  tee
machines, ice-making machines, cold slorage plants. warehouses, relrigerdtor cors
and refriperating processes, apparams,. household relpigerptors, equipment angd
devices of ull kinds: o asquire, construct, own, maintain, lease, sell, operate and
dispose of pipe-lines und facilities for the distribution of refrigeration and 1o
engage in the husiness of frnishing afl kinds of refriperation and cold srorage
service; and o manulacture, buy, sell and deal in machinery. supplics. materials
and wrtieles of all kinds used or uselul v connection with the refrigerating
business, or incident thereto,

(15} “To manulieture, buy, selt, distribute and gencrally deal in aud with
jce eream. iees and all kinds ol chilled or cooled confections and produets and all
refriperated products and commadities of every kind and character; and to
acguire, own, use, maintain and operate ice croam plants and other plants, works
and tacilitivs for the manatacture. production, use, sale or distribution of any of
the forepoing, and all kinds of equipmenl. appliances and containers used or
wieiul in conueetion therewith, and also all kinds of products, supplics, mederiads
and commaodities used or usctul {or refvigerating. cooling, chilling, preserving or
purilving.

(16)  To manuluclure, produce, in any munner or {rom any materials,
buy. sctll Jease. dispose of, fumish and distribuie heat to persons, [irms,
corporations, municipalitivs and others and (0 consteuct. buy. aequire, operale,
muainipin, enfarge, sell. mortgage or otherwise dispose of heating plants, distri-
bution systens, pipe Tines, and ol Rinds of property. real or personal, necessary or
comvenient [or the opention and maivenanee thereoft o manulacture, huy or
otherwise ucduire and 1o sell, [urnish or etherwise dispose of all kinds ol devices,
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arlicles, appantus. cquipment ond property useful or convenient in connection
with the production, distribution, consumption, use, and cmployment of heot,

(17 To construct, manufacture, buy, seil install, lease or otherwise
dispose of snd deal in and trade in works, machinerey, appliances. instruments,
Nstures, devices, supplics. materials and articles of every nature and deseription
used or capable of being used in the manufacture. production. generation,
accumulation,  tramsmission,  distribution,  control.  measurement  or - other
application or use i any manner whatsoever of clectricity, natural or artilicisl

cuas, water. ofl, i, copl relrigeration, heas, and any power now known or which
may hereafler be discovered or invented.

(18)y  Pomanutacture, buy, scli, lease and otherwise ocquire and dispose
of, and gencrally trade mnd deall as principal agente factor, on commission or
otherwise, in metals of all kinds, iron, steel, manganese, coul, coke. copper.
immber. and other materinls, and any articles consisting or partly consisting
thereof, und all or any praduacts thereol. and in metal, clectrical. mechanical and
mereantile  devices, specialues, machines. appliances, ulilities,  implements,
castings, parts, wols, xtures, hardware, instruments and apparatus of cvery kind
and paturg, and any other articles of commeree ocdinarily made in o thoroughly
cepsipped machine shop, fctory, laboratory or Toundry.

(19 To manulacture, acquire. buy, hold, sedl and dispose ol in any
Jawlul maoner, and genceally deal inoand with poods. wares, merchandise,
property and commaoditics of any and cvery cluss and doscription, and all articles
used or useful in conngetion therewith, in so far as may be permitied by the Laws
ol Florida; to engage in any business. whether manufacturing or otherwise, which
this corporation may deem advantageous or usclul in conneetion with any or all of
the forcgoing: and to purchase. acquire. manufactre, prepare for market. scit, and
otherwise aequire, hold, and dispose of any article or thing which this corporation
“may use in connection with Hs business, or which may be emploved in utilizing
the producty sold or the services rendered by this corpormion or by any other
corporation. firm. associmian ar individual in whose securities or obligutions (s
carporation is interested cither as holder, guarantor, or otheewise, or which will
foster the sile or use of such products or service,

(203 To obtuin the peant of, eondemn by eminent domain proceedings
or otherwise, appropriate, purchasc, leusc or otherwise acyuire any lranchises,
caserments, ComeesLions, riglts, optiong, paents, Jicenges, powers, authorities,
privileges, lands, rights of way, siles. propertics, underiakings or busincsses. or
any right, option or contract in refation thereta, and to perform, carry owt and
fulfHE the terms and conditions thereoll and to ¢arey the same into elfect, and W
develop, maintain, lease. sell. trunsfer, dispose ol and otherwise deal with the
same, subject. however, to the pravisions ol the Taws of the State ol Florida, and
the consent of any governmental avthority, federal, stnte. municipal or local that
may be required by Liw.

SoldhH
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(21 To purchase ot o discount or otherwise acuuire by exchange of ity
own stock, bonds, debentures or other securitics o otherwise, take, subscribe for,
contragt 1o purchase, own, hokd, sebl, assign, transier, mortgage, hypotheeate,
pledge, contract to sell or otherwise dispose of bonds, debentures, shares ol stock,
securitivs, serip mortgages, real estate certificates, obligations, contracls, and
noles issned or created by other corporativns. associalions.  sociclies  or
compamics, whether public, private or munictpal. or any corporate body: 1o
exereise wnd enjoy to the swne full extent as mdural persons could do all riphts
“and priviloeges accruing to or vesting in the holder or vwners of the said property
amd choses in action aloresaid and 1o do everything needful, convenient. desirabic,
or considered proper, for the prolection. tmprovement, betlennent ar enhancement
ot the value of the said property ar choses in action or any ¢lass thereoland in any
namner f0 aid or cooperate with sueh corporations, associations, sogicties or
companivs or with the bondholders or stockholders thereof as eircumsianees nuy
require and as may be neeessary, convenient or proper and as may e penmitied
by law.

22) o turtherance of and for the accomplishment of its ahjects and
purposes, 0 guarantee the payient ol dividends on any shaee of (he capitat stock
of any carporation, joint stock company or assoctations in which this corporation
has or may al any time have an interest, o endorse or otherwise guaraniee the
payment of the principal of, or interest ongamy serip, bonds, coupons, morigages,
debentures or othier seenrities issucd or ereiated by any corporation. joint stock
company oF association, including so-catled Mlossachusetrs “Frusts, in which this
corporation has an interest, or whose shares or securities 1L owns. o beconw
surcly for and 1o guaraniee the carrving out or the pertormancee of any and all
coniracts ol every kind or character ol uny corporation. joint stock company or
associations in which this corporation has an interest. or whose shares or
seeurthies it owns, ad 1o dooany and all lawlul things desipned 1o proteet,
preserve, improve, or enhance the value of any such shares, serip. voting trust
certificotes, bonds coupuns, mortgages, debentures, secwritios or other evidenees
of indebtedness ol any corporation, joinl stock compuny or ussoctation n winch
this corporation hag an interest or whoge shares or sgeurjtias it may own.

(23} To construet, acquire, extend. improve, cquip. linance, maintain,
manage and/or operate. [or el or for others, any corporation or association
and/or any properly or properties of any kind and/or 1o advise, nid and/or assist
therein and tor any ol said purposes 10 furnish the serviees and adviee of
cngineers, appraisers, supervisors, technicil experts. wehnical advisers, anditors,
executives and other assistants in any of such muatters: wad 10 wid in any manner
the dssuer of any stocks. bonds, debentures, evidences of  indebtedness.
obligations, wuarrants or securitics ol any kind at any time held by this
corporation, and to do any and all Jawlul scts or things desipned 1o protect,
preserve, enhance or improve the value of any sceurities held by this corporation.
and 1o use the Tunds, assets andfor credit of this corperation for any of sajd
P'HFPUHU."\'.
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(24} To horrow money: to deaw. make. accept, endorse, nansler. assign,
exvcule, and issue bonds, debentures, promissory potes, and other evidences of
indebiedness, and for the purpose of seeuring any of its ohlipations or contracts to
convey, transler wssipn, deliver, mortpage and/or pledee wfl or any part of the
property or assets ot any time owned or held or thereafler acquired by this
corporation, as may be permitted by law,

(25)  Toenter into and make, and perform and carry out contraets of any
kind and description made for any lawiul purposcs, without Tinit as (o amount,
with any person, firm, assaciation or corporation, either public or privaie, or with
any ferritory ar government or agency thereofl (o acquire. und 1o take aver a8 n
zoing coneern wind theresfier to caery on. eperate, selt or dispose ol the business ot
any person, {imm or corporation engaged in any business which this corporation is
atthorized to carry on. and in comnection therewith, 1o acquire the good will and
all or any of the assets and (o assume or otherwise provide Tor all or any of the
fiabilitics of any such business.

(26)  To organize, incotporate, und reorgunize subsidiary corporations
and joint stock companies and associations {or any purpose permitied by law,

(27%  To apply for. obluain, register, purchase, lcase. or otherwise acguire
any concessions, rights, options, patents, priviteges, patent viphts and privileges,
inventions and improvements and processes, copyrights, trade-marks and trade
mimes, or any right, aption or contract in relation thereto, and o perform, carry
out and fullil the terms and conditions thercol, and 1o develop, mainmin, lease,
selll translor, dispose ofl and otberwise deal with the same,

(28)  To do all and everything necessary, suitable and proper {or the
accomplishment of any ol the purposes or the attiainment ol any of the objeets or
the furtherimee of any of the powers hercinbefore set forth, ¢ither alone or in
wssociztion with other corpurations. s or individuads, und o do every other act
or acts, thing or things, incident or appurtenant o or growing out of or connceled
with the aforesinid business or powers or any part or parts thereoll provided the
samie be not incensistent with the lews of the State of Florida,

(29} Po aegnire (hy purchase. exchange, lease hire, or otherwise), own,
hold. develop, operate, leise, selll assign, transfer. exchange. mortpage, pledpe or
otherwise disposce ofl ar turn to account, and corvey. real and personal property of
every kind snd nature. and rights ar privileges thercin, in the State of Florida, ad
in any or all other States, Territories. Districts. Colonies, and Dependencics ol the
United Stides of Americen and in any or alf loreign counteics.

SECTION 3
Clapital Stock )
The missimum number of authorized shares ol capital stock of the Corporation s
Ten Million Forty Three Thousand Five Hundred (10.043.500) divided ime Lileven Thousand

7 ol 46
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(EL000) shares of Cumuelative Preferred Stock (hereinadler ealled "Peeterred S1ock”) of the par
vatue of Cne Hundred Dollars ($1060) per share, Thirty—Two Thousand Five Hundred (32.500)
shares of Preference Stoek of the par value of Twenty Dollars (520) per share Chereinafter calied
"Preference Stock™ and Ten Mitlion (10.000.000) shares of Commeon Stock of the par value of
One Dollar and TFifly Cents (51.30) per share,

The distinguishing chameteristics. inchuding designations. preferences or restrictions os
repards dividends, voting powers or eestrictions and gqualifications of veling, powers, and rights
ol redemption, of the different classes of capital stock, and the powers confuerred upon the Board
ol Bircetors o divide and issue in designated serics authorized but unissued Preferred Stock and
reference Stock. are as lullows:

"DIVISION A -TTHE PREFERRED STOCK"

1. fssue Iy Series. The shuares ol Peoeferred Stock nay be divided and issued rom
tme W Hme inoone or more serics, s hereinafier provided in this Division. Fach such series
shall he designated 5o as o distinguish the shares thereof from the sharcs of all other series, but
all shares of Prelerred Stock imrespective of series shall be of cqual runk and all shares ol any
particular serics shall be identical exeept as to the date or dates from which dividends thereon
shafl be cumulative as provided in Paragraph 2, The authoriecd but unissucd shares of Preferred
Stock may be divided by number from time to fime into and issued in designuted series, and such
shares of series of Preferred Stock so designated shall provide lor dividends at sueh rates, on
such conditions and payable ot such times, and shall be subject 1o redemption al such price or
prices and such time or times, as shall be provided herein, or in uny woendment to these Articles
of Ineorporation. or in the resolution or resolutions providing Tor the issuance ol such shares
adopted by the Board of Directors.  Any amendment to these Articles of Incorporation or
resolution or resolutions of the Roard of irectors of this Corporation cxtabdishing a serics wnd
fixing the werns thereol shatl () designate the series o which such Preferred Stock shall belong
and {ix the number of shares thereoll (b) 1ix the dividend rate therefor and fix the date from
which dividends on the shares of such series initially issued shall be cumulative, (e) state
whether or not such series shalt be redeemable and at what times and under what conditions and
the wmount or amowils payable thereon in the event of redemption; and may, Lo the extent not
inconsistent with the provisions of this Division, or applicable provisions of law (1) limit the
pumber of shoares of sueh serics which may be issued. (i) provide for a sinking {und for the
purchase or redemplion, or a purchase fund for the purchase, of shares of such sertes and the
terms and provisions governing the operation of any such {und. (6 impose conditions or
restrictions upon the ercation of indebtedness of the Corporation or upon the issuc of additionad
Prefurred Stock or other capital stock ranking equally therewith or prior thereto as w divideneds
or distribution of asscls on Hguidation, (iv) impose conditions or restrictions upon the payment off
dividends upon, or the muking ol other distributions to. or the acquisition ol stock of any class
vanking junior 1o the Preferred Stock, (v) grant to the holders of the Preferred Stock ol such
series dhe right o convert such stock into shares of stock ol any sy ranking junior to the
Preferred Stock. and (vi) grant such other special rights (o, or impose other conditions or
restrictions upor, the holders of shares of such series as the Board of Dircetors miay determine.
The lerm "fixed Tor such series” and similar ternms shall mean those stated and expressed in this
Division or in any amendment (o these Articles of Incorporation or i 4 resabution or resoiuions
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adopted by the Board ol Dircctors providing for the issee of Preltrred Stock ol thye series reterred
(4%

2 Dividends.  Ow ul 1the assets of the corporation available Tor dividends. the
holders of cach serivs of the Preferred Stock shall be entitied to receive. i ind when deelared
pavable by the Board of Directoss. dividends in kil money of the United States ol Ameriea al
the rawe per share per annum fixed for cuch series and no more, payable quarierly on Jamauny 1,
Apnl L Juby T and October 1in cach vear, before any dividends shall be paid upon or set apart
for slock ol any class ranking junior to the Preferred Swock. Dividends on all shares of Preferred
Stock of any series tmtally dsseed shatl commence 1o seerue and be cumudutive from the date
Nxed for such series at the tme of the mitial establishment or designation thereof and on any
additional shures of the i series from the first day of the quarterly dividend period i wlich
such additional shares shall be issued, unless such additional shares shall be issucd subsequent to
a dividend reeord dire and prioe o the next guarterly pavment dme. in which event dividends
shall conunence Lo accrue and be camulative from such next quarterly payowent date,

Fach sharce of Preferred Stock shall runk on a puarity with cach other share of Preferred
Stock. irrespeclive of serics. with respect o prefereatial dividends at the respective rates lixed
for such series and no dividends shall be paid or declared and set apart for pavment. on the
Preterred Stock of any series, unless at fhe same time a dividend in Hke propertion. ratably. to
the acemed dividends on the Preferred Stock of each other series outstanding shull be puid or
declared and sel apart Lar puyvment on cach other serics of Preferred Stock then omtstanding. No
dividends shall he declared or paid upon or set apart for the shires of stoek ol any cluss runking
umior ta the Prederred Stock, nor any sums applicd o the purchase. redemption or ather
retirement of stock of any class ranking junior to the Prefereed Sock. unless Toll dividends on all
shures of all series ol Prelerred Stock outstunding for all past guarterly dividend periods shall
have heen paid or declared and ser apart and the full dividend for the then current quarterly
dividend period shall have been or concurrently shall be puid or declared and set apart or i the
Corporation shall be in detault of the sinking or purchase fund obligation provided lor any serics
of Preferred Sock. The amount of any deficieney for past dividend portods may be paid or
declared and set apart at any time without reference to any quarterly dividend payment dale.
Linpatd acerued dividends on Preferred Stock shall not hear interest.

3 Preforence on liguidation, efe. Tn the event of any liquidation, dissolution, or
winding up ol the corporation. or reductiog or decrease of its eapital stock resulling i o
distribution of agsers (o (he holders ol stock of any class runking juinor o the Prelerred Stock
other than hy way of dividends out of the net profits or o of surplus of the corpuration. the
holders of cach serics of Preferned Stock shall be entitted 1o reecive, tor cach share thereof, the
par value thereof plus, in case such liquidalion, dissolution, winding up. reduction or decrease
shafl have been voluntary, an amount per share equal to the difference belween the par value
thercol and the then applicable optional redemption price lixed lor such series together in each
vase with 0l dividends accrued or in arrears thereon, before any distribution ol the assets shall be

made to the holders of stock of any class ranking funior 10 the Preferred Stock: but the holders of

the Preferred Stock of such series shall be entitded to no further participation in such distribution.

I upen any such liquidation, disselution, winding up. redoetion or deercase, the assets

distributable among the holders vi' the Prelerred Stock shall be insulTicient to permit the payment

of the full preferential amounts aforesaid, then the entire assets of the gorporation 10 be
9 uldh
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distributed shall be distributed omong the holders of the shares of the respective sernies ol

Preferred Stock then oustinding, ratably in proportion to the fall preferentiol amounrs to which
thuy are respectively catitked, As used i this Scetion 3 the expression "dividends averued or in
arrears” means, in respect of each share of rhe Preferred Stock of any series that amount which
shall be cqual 1o simple interest upon the pur value of sueh share ot oo annoal rte equal to the
percentage that the annual dividend rate Gxed for such series is of such par value, and no more,
from the dote upon which dividends thercon become cumulative. o the date ay of which the
camputation is 1o be muade. less the sgeregate amount (without juterest thercon) of atl dividends

theretofore paid or declaved and sct aside for payment in respect thereof, Shares ol any series off

Preferred Stock al any time owned by thix corporation siall. Lor the purposes of this definilion,
be deemed tn have received in dividends im amount per share equal to thal which, during the
Hime such shares were so owned. wis padd upon cutstunding shares of sueh series of Preferted
Stock and. upon the reissue of any sucl shares, the shores so reissued shall have the sime statuy
with respeet to any dividends acerued or in arrears and otherwise us shares of then oustanding
Preferred Stock of the same series, Neliher the purchase or redemption ol shares of Preferred
Stock inany manner permitted by Parageaph J of this Division, nor the purchase, acqoisition or
other retirement by the corporation of shares of stock of any class ranking junior 1o the Prefened
Stock if the requirements ol Pacagraph 1 of Diviston B of this Scction 3 shall be complicd with
in connection therewith, shail be deemed 1o he a reduction or decrease ol capital resulting in a
distribution of assels 1 iy ol ilx stockholders within the meaning of this Paragraph 3, whether
or not the shares so redeemed or purchased shall be retired. A dividend or distribiion 1o
stockholders trom net profiis or surplus corned atter the date of a redoction of cupital or the
purchase or redemption of shares of any class ol stock by the application of such net prolits or
sueplus shall not be deemed © be a distribution vesulting from any such reduction. TFor the
purposes ol this Parapraph 3. (he voluntary sale. conveyance, exchunge or wauster (for cash,
shares of stock. securities or other considerution) of all or substuntiadly all of the property or

assets of the corporation shalf be decmed a voluntary dissolution, liquidation or winding up of

the corporation, but a consolidation or merger of the corporation with one ur more corparations
shall not he deemed to he o Hguidation, dissolution or winding up of the corporation or o
reduction or decrease of its capital stock resulting i a distribution of asseis within the meaning
of this Parvagraph 3.

4. Redemption and Repurchase, "The corporation may. al its option expressed by
vote of its Hoard of Directors, at any time or from time to tme, redeem the whole or {exeeplt as
hereinafter provicded)y any part of any series of Preferred Stock at the applicable redemption price
per share fixed for such series plas any dividends at the time acerued or in arrears. Nolice ol any
proposed redemption of Preferred Stock shall be given by the corparation by mailing o copy of
such notice. at Icast thirty (30 davs prior 1o the date fixed for such redemption, to the holders of
record of the shaves of such series of Prefemred Stock 1o be redeemed. ab their respective
addresses then appearing on the books of the corporation. Any such redemption of Preferred
Stoek shall be in such amount, at such place and by such nicthod. whether by lot or pro rato, ag
shall from thne to time be determined by vote of the Board of Divectors, On and after the date
specified in such notice. cach holder ol shares ol Preferred Stock ealled tor redempuon as
aforesuid. upon presentation and surrender at the place designated in such noetice of the
certificaues for such shares of Preferred Stock held hy him, properly endorsed in blank {or
transter or accompanicd by proper instrumnents of assigamen! for trunsfer in blank (if requived by
the corporation) and bearing all necessary transior stock tax stamps therew atlixed and caneelled
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st he entitled 1o reccive therefor the redemption price thereoll From and alter the date (ixed in
any such notice as the date of redemption, unless defauft shall be made by the corporation in
providing funds sufticient for such redemption a1 the time and place spectfied for e payment
thereot pursuant o said notice. all dividends on the shares called for redemption shall cease o
acerue; und from and alter the date so fsed. unless default be made as aforesaid, or trom and
after the dare of the earlier depostt by the corporation in trust. with & sobvent bank or trust
compuany doing business in the Borough of Manhatin, City and Stite of New York or Boston,
Massachusctis, ancl having a combined capital and swplus of at least SEO00.008, of Amds
sullicient for such redemption (a slatement of the infention so 1o deposit having heen included in
said noticel. all rights of the holders of the shares so called for redemption as stockholders of the
corporation, cxeepl ouly the right to reecive when due the redemption funds (o which they are
entitled, shall cease and determine, Any funds so deposited which shall remain unclaimed by the
hotders of such Preferred Stock at the end of six (6) vears atier the redemption dute. together
with any interest thercon that shall have been allowed by the bank or trust company with which
the deposit shall have been made, shall be puid by it 10 the corportion. The corporation may
also from time to time repurchase shares of its Preferred Stock of any series at not exceeding the
price at which the same may be redeemed. phus dividends acerued or in arrears and the usual und
customary brokerage commisstons paid in connection with the purchase lhereofl.  Shares ol
Preferred Stock ol any series redecmed or repurchased by this corporastion and not retired ay
fram time to time be reissued by it at such price or prices not Jess than {a) par plus dividends
aceried or in arrcars at the time of reissue i the cost thereof 1o the comporation exeeeded par or
(h) an amount equal to the cost thereol to the corporation plus dividends aceried or in arrears al
the time ol reissue, and upon such terms, as shall be determined by the Board of Dircetors, I
and so bong ox dividends an any shares of Preferred Stock of any series shall be in defiault. the

corporution shall not redeem less trn all ol the Preferred Stock of all serics then ourstanding,
5. Restrictions on Certain Corporate Jdction. So tong as any shares of the Prelerred

Stock shall remain outstanding, cach of the following deseribed proceedings, matlers and things
shall require the wrillen consent ar the alfinuative vote ol the holders ol at least two-thirds of the
jssucd and outstanding shares of all serics of Prelerred Stock. voting separaiely as onge ¢loss, such
vale heing taken al o mceting for the puepose:

{a) The creation, autrorization or issusnee of any shores of any class of stock
ranking prior 10 the Preferred Stock as to dividends ot assels, or any class of scourity
converlible into stock ranking prioe to the Preferred Stock as to dividends orassels:

) The reclassification of shares ul stock of any class ranking funior to or on
a parily with the Preferred Stock or having preferences juntor in any respect 10 or on
parity with the preferences of the Preferred Stock into shares of stock of o class runking
prior (o the Preferred Stock:

(9] Any alieration, amendment or repeal of any of the provisions hereol
relutive 1o the rights, designations, privileges or voting powers o any of the Preferred
Stock in any manner prejudiciel 1o the halders thereof]

(d) The reduction of the par value of or the amount of capital represented by
e outstanding Preferred Stoek, or the reduction ol the uggrepale capital represented by
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stack of the corporation ranking junior w the Preterred Steck and surplus accounts ol the
corporation more than S30.000 below the ageregate amount payable upon involuntury
liquidation o the issued Preferred Stock and of any class of stock ranking on a parity
with or prior w the Prefered Swek 10 be outstanding inmediately atter such reduction.
extept in g case where a State or Federal regulatory body hoving jurisdiction shall hawve
required or permitied the corpuration o reducye the hook vilue of s axsets and, in
connection therewith, the capital and capital surplus represented by slock of one or more
classes ranking junior w0 the Preferred Stock is w be redvecd in an amount or amounts neot
exceeding in the aggerepate the amount of such reduction i book value of assels, wnd
provided thal nothing herein contained shalt require any sueh consenmt or vate of the
holders of the Preferred Stock i the reduction of capital shall be in connection with the
retirement of shares ol any serics of Preferred Stock purchased or redeemed in
complisnee with any sinking or purchase fund provision or in accordance with the
provisions of this Division and shall not be in excess of the capital represented by the
shares purchasee or redeemed.

So long us any shares of any cluss of Preferred Stock shall remain outstamding, each of
the totlowing deseribud proceedings, matters and 1hings shatl require either the writien consent
wr the adlirmative vote of the helders of o majority of the issucd and owstanding shares of all
series of Preferred Stock, voring separately as one class, such vote being wken at a meeting
cilled Jor the purpuosc:

(<) The merger of the corporation inlo or ¢onsolidation of the corporition
with any other corporation. or a sale of all or substantinlly all of the assets of the
corporation, unfess such merger, consolidation or sale, or the issusnce or assumption of
all seeurities 10 be issued or assumed in connection therewith, shall have heen ordered or
approved by any Federal or State eeputatery authority having jurisdiction in the premises,
but the provisions of this ¢lause te) shall not apply 0 an acquisition by the corporation of
lranchises or assets in any manner which docs not involve a merper or consolidation:

N The issuance of any unsecured notws. debentures or other seeurntics
representing unseeored indebledness, other than indebtedness maturing not more than one
vear trom the date of creation or assumption of any such unsceured securitics, other than
for the purpose of refunding owtstanding tnsecured debt securities theretolore issued or
assumed or efTeeting the retirement, by redemption or oiherwise, of outstunding shares ol
anry series of Preferred Stocks or of o clasy of stock ranking, prior thereto or on o parity
therewith, iF immediately after such issue ar assumption the totad principal anount ol att
unsecured securiries issued o assumed and then outstanding. inchiding the unsceured
indehtedness then Lo he issued but excluding, indebfedness maturing not maore than one
year from the dute of creation, would exceed ten per cent (1024) ol the agprepate of (i) the
total principal amount of afl bonds or other securitics representing seeoted indebivdness
issucd or assumed by the corporation and then 1o he outstancding, and (i) the ol of the
capital and swrplus of the comporation as then o he stied on its books: provided,
however, thit any unseeured seeurittes theretofore issucd under any authorization of
holders of Preferred Stock or any cluss of stock ranking on o parity therewilh given
pursuant hereto {and any securities issued o refund the same), shall not be considered in
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determining the amount of additional securities which may be issued or assumed withio
the aloresaid 109 hmitation.

{z) The tssuance of any additional shares ol any seriex of Preferred Stock, or
any shares of any other class of stock ranking on o parity with the Preferred Stock as 1o
Jividends or assets or the reclassification ol any shares of uny class of stock ranking
junior to the Prefereed Stock or having prelerences junior in any respect 1o prelerences of
the Prelerred Stock into shares ol stock of a class ranking on a parity with the Preferred
Stock, unbess (1) the net carnings ol the corporation deteroined after provision lor
depreciation and al) taxes and in accordance with sound accounung practiee. available for
the payment of dividends oo shares of all series of Preferred Stock and on any shaves of
any class of stock rarking prior to or on o purity with the Preferred Stock as to dividends
or assels, {or any twelve (12) consecutive catendar months within the [ifteen (1§)
calendar months immediately preceding the month within which such additionad shares
are to be istucd, have been at least two and one-hall {24:) limes the dividend
reguirements for o fwelve (12) months' period upon all shares of all series of Preferred
Stock and alf shares o any class of stock ranking prior 1o or on o parity with the Preferred
stock, as 10 dividends or asscrs o be outstonding immediately after the proposed issue of
any such additional shares or alier such reclassificntion, as the case may be, and (it) the
net earnings of the Company available for the payment of inderest charges on the
Company's indebtedness. determined atter provision tor deprectation and all taxes and in
aceordance with sound accounting practice. Tor any twelve (12) consecutive calendur
menths within the Tifteen (133 calendar months immuodiately preceding the moath within
which sucl additional shares are 1o be issued frave been at teast ong and one=half (1.'7)
times the gegrepate for o twebve months' perod of the interest charpes on indebtedness ol
the Comnpany and the dividend requirements apon ali shares of all series of Preferred
Stock and on all sharcs of any class ol stoek ranking prior to or vn u pority with the
Preferred Stock as 1o dividends or assets 0 be cutstanding immediately atler the
proposed issuc of any such additionat shares or after such reclassificarion, as the case
may heo Fhere shall be excluded from the foregoing computation inferest charges on all
indebledness which is o be retired throuph the issue of such additional shares, The net
carnings of any property acquired by the corporation during the period for which carnings
are computed or which is to be acquired in connection with the issuance of any such
additional sharcs may be included on o pro forma basis in the foregoing computation,

(h) The issuance of ay additiona) shares of any series of Preferred Stock or
any shares of wy other chuss ol stock ranking on a parity with the Preferred Stock as o
dividends or agsets or the reclassifieation ol any shares of iy class of stoek mnking
junior o the Prederred Stack or having prefurences junior in any respect o preferences of
the Preferred Stock iute shares of stock ol a class of stock ranking on a parity with the
Preferred Stoek, unfess the apgrepate of the capital of the corporation represented by
stock ranking junior to the Preferred Stock and the surplus accounts of the corporation
shall be not more than $50.000 below the amount payahlie upon involmtary dissolution 1o
the holders of issucd Preferred Stock ol all series and any class of stock sanking on a
parity with or prior to the Preterred Stock as o dividends or assets 1o be oulstanding
immediotely after the proposed dssue of sueh additional shares o alter such
reclassitication, excluding from the (oregoing computarion shares of stock which are w
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be retired in conneetion with the issue ol any such additional shares, and 1o portion of the
surplus of the corporation urilized o satisty the (oregoing requirement shall be available
for dividends or other distribution upon or in respect of the Common Stoch ol the
corporation untl] such number vf additional shares are retired;

The helders of the Preferred Siock of uny series shall not have ony right wunder the
provisions hercinabove in this Paragraph 3 st forth 1o vote in respeet of the ereation, issuance or
disposition of shares of any cluss of stock or any indebtedness ol the corportion il through the
application vl proceeds thereol or otherwise (0 connection with the issuanee thereof, provision is
10 he made for the redemption of all of the Preferred Stock of such series at the time eutstanding,
or il the certificate of amendment ol the Articles of ncorporation in respect thereof provides thut
none of the shares of stock o be authorized thereby may be issued unless provision is made for
the purghase, redemption or refirement of all the shares of such series of Preferred Stuek,

b. Fesing Rights, Fhe holders ol the Prelerred Stock of any series shadl not be
entitled to vote except as follows:

{2} As provided in the preceding Paragraph 5. or

(h) As may from time 1o time be mandatorily provided by the laws of Florida,
or

{v) Whenever and as often as dividends pavable on the Preferred Stock of any

serics shall be averued and unpaid in an amoum eguivalent to or exceeding six quarierly
dividends, the holders o the Preferred Stock, voting scparately and as ooe class for such
purpose, shall be entitled o clect the smallest number of directors necessary to conslitute
a majority of the Buard of Directors, and the holders o the Common Stoek, vating
separstely and as o class, shall be entitfed o cleet the remaining directors of the
corporation.

Whenever under the provisions of this clavse (¢) the right shall have scecrued to Uw
holders of the Prelerred Stock o eleet directors, the Board of Directors shall within ten days after
delivery to the corporation at s principal office ol a request o such effect sipned by any holder
ol Preferred Stock entitied (o vote, coll a spegial meeting, of the stockholders 1o be held within
lorly days from the delivery of such pequest for the purpose of clecting directors: provided.,
however, that if the regular innual meeting ol the corporation shatl be schedued W be beld under
its by-laws within sixty days afier such right shall have acerued to the holders of Preferred Stock,
sueh special meating may be on the dite so seheduled for such annual mecting. At all meetings
of stockholders held for the purpose of clecting dircetors during such time as the holders ol
Preferred Stock shatl have the special right, voting separately and as o class. to clect directors
pursuant to this ¢lause (). the presence in person or hy proxy ol the holders ol a majority of the
Common Stock shall be required to constinde o quorum of such elass for the election of
dJirggtors, and the presence in person or by proxy ol the holders of 33 V2% ol the Prefereed Stock
shatl he required to constitute o quorum of such class Far the election of directors: provided,
however, that the absence of o gquorum of the holders of stock of cither such cluss shall not
prevent the election at any such mecting or adjpurnment thereof ol dircctors by the other such
class 1§ e necessary gquoram of the holders of stoek of such class is present iy person or by
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proxy at such meeling: and provided further that in the event such o quorum of the holders of
Commeon Stock iy present but such a guorem of the holders of Pralerred Stock is nor present then
the clection of the dircctors elected by the holders of the Commwon Stock shall not become
eifeetive and the dirgetors so elected by the holders of the Conmmon Stock shall not assume their
offices and duties untit the holders of the Preferred Stock, with suebh o quorum present. shatl have
elecied the directors they shall be entitded 10 clect: and provided further, however, that in the
abscnee of a guorum of the holders of stock of cither such class, a4 majority of those holders of
the stock of such class who are present in person or by proxy shall have power (o adjourn the
etection of the dircetors to be clected by soch class fom tme o time without potice vther than
announcement at the mecting until the holders of the requisite numboer of shares of such class
shall he present. in person or by proxy. but such adjournment shall not be made to o date beyond
the date Tor the mailing of notice of the nest anmal mecting of the corporation ur special
meeting in vy thereol,

I and when all dividends acerued and unpaid om the Proferred Stock shall have been paid
or declared and set apart for payient, the hoiders of the Preferred Stock shalt at the nest apnua!
meciing of the corporation or special meeting in Heu thereol be divested ol theie rights in respect
ol the election of a majority of the dircetors provided i this clause (). and the voting rights of
holders of the Prefinted Stock and Common Stock shall revert (o the stifus existing prioy 10 the
first dividens payment date on which dividends were nor paid in {ull, but subjeet always 1o the
provisions for revesting rights in the holders of the Preferred Stock bn the event specified in this
clause (03 and ro the extent herein set forth.

In case uny vucancy shall occur among the directors elected by the helders of the
Preferred Stock or among the directors elected by holders of the Connpon Stock during any
period Tor which a majority of the members of the Board of Directors shall have been clected by
the holders of the Preferred Stock. the successors (o any such divector shall be elected by the vole
of o majority of the remaining members ol the Board of Directors who were clected by the
halders of the Preferred Stock or by the holders of the Common Stock, as the case may be, such
suceessor to hold office wnti} the next annual meeting ol the corparation or special meeting in
licu thereol,

Any director may be removed from office, either by vole of the holders of o majority ol
the shares ol the class of stock voted tor his clection or for his predecessor in cases where such
director was elected by the Board of Dircctors, or by vote of o majority of the entire Board of
Dicvctors, but in the latier case the majority of the enlive Bourd so voting shall include aommority
of the other directors then in oliice who were cither elected by the vote of the class of stock
voted for the election of the directors 10 be removed or succeeded o a vacaney originally Iied
by the votes ol shares ot such class. A special meeting of holders of shares of uny class may be
called hy a majority vote of the Board of Direetors for the purpose of remaving & director in
accordance with the provisions of the preceding sentence. and shull be called within forty (40}
davs alter there shall have been detivered o the corporation ar its principal oflice a reguest or
requests o sueh effeet signed by holders of at least [ive (3%4) per centum of the owstanding
shares of the class entitled to vote with respect 1o the removal of any such divector.

Preforred Stockbolders shadl not be entitied 1o receive notice of any meating of holders of
any class ol sock ar which they are not entitled to vote.
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7. Firse Seviex of Prefereed Stock. Vhe liest series of the Prelerred Stoek of the
Corporation shall be designated "4%% Cumulative Preferred Stock” and shull consist of 6,000
shares. The amual dividend rate on said shares of 4 %% Cumulative Preterred Stock s fixed ot
Four Pollars and Scventy Five Cents (84.75) por share and no more amd the dae from which
dividends on the shares” of said A%% Cumulative Preferred Stock nitiadly issved shall be
cumulative s fixed as January 1019460, Sard shares of 4%% Comulaive Preferved Stock shall be
redeemably and the redamption price per shire pavable o the holdees of said shures o $49%
Cumudative Preferred Stock upon redemption thereolis Gixed ot One Flundred Sis ($106) Dollars
plus acerued dividends.

K. To the extent that the provisions of this Division A relate w the rnghis of the

Common Stock. such rights shail be subject in all respects 10 the provisions of Division A-1 of

this Sceuon 3. without however, 1 any way limihing or otherwise allecting the righls or
preferences of the Preferred Stock.
-

"DIVISION A-] - THE PREFERENCE STOCK”

For the purposes of this Division A-1 the following delinitions shall apply:

The term "Preference Stock™ shall mean all or any shares of any scries of Prelerencd

Stock,

The term "Partty Stock™ sholl mean stock of any cluss other than the Preference Stock
with respeet W which dividends or smonnts payable upun any lguidation, dizsolution or winding
up ol the Corporation shall be puyable on o purity with and in proportion 1w the respective
amounts payable in vespect of the Preference Stock. notwirhstanding that such Pariry Ntock may
have dividend rates, redemption prices, ameunls payable thereon upon Hguidation, disselution or
winding up and other wrms ond provisions varying from those of the Preference Stock.

Fhe term "Jindor Stock™ shall mean the Commoen Stock and stock of any other class
ranking Jumior Lo the Preference Stock in respect of dividends or amounts payable upon any
Hguidation., dissolution or winding upr ol the Corporation.

The term "uccrued dividends" shall mean. in respect of cach share of the Preferenee Stock
of any series, that amount which shall be cqual to simple interest upon the par value of such
shre at un annual rade equal 1o the percentape that the annual dividend rate Dixed Tor such series
i of such par vatue, md no more, from and including the date upon which dividends on such
share hecame cimulative and (i) up to but not including the date fixed for payment in liquidation
or tur redemption, or (1) up to and ineluding the last day of any period for which such aecrued
dividends are to be determined, less the agoregate amount of all dividends theretofore paid or
declared and sel upart for pavient thereon, Computation ol acerued dividends in cospect ol any
portion of o guarterly dividend period shall be by the 30-day month or 360-day vear methods of
compuling interest.

The term "consobidated gross income availuble for pavment of nterest charges” shall

menn the wtal consolidated operating revenes and other income of the Corporation and s

consoliduted subsidiarties, less all proper deductions for operating expenses, faxes inchuding

teome, excess profits and other taxes based on or measured by income or undistributed carnings
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or income). and other appropriate iems. including provision for maintenance, and provision for
retirements, depreciation and ohsoleseence thit in no event less than the minimum provisions
required by the terms of any indenture or agreement seeueing any outstanding indebtedness of
the Corporation). but excluding any charges on account of interest on indebtedness oustandiog
and any credits or charges Tor amaortization ol debt premium, discount and expense, all w be
determined in accordanee with sound accounting practice. I determining such "consolidated
pross income availoble for payment of inferest charges”, no deduction or adjustment shadl be
made {or or in respeet ol (1) profits or losses [rem sales of property carried in plant or investmen!
aceounts of the Corporation, or from the reacquisition of any sceurities ol the Corporation. or
faxes on or in respeet of such profils, (2) charges for the elimination or amortization ol utidily
plant adjustment or sequisition accounts or other intangibles (3) charges frone amortization o
retirement ol the hook value of any part of the Corporation’s gas munufucturing property or pas
storage property which shalt have become no longer used or useful hy reason of the conversion
of the Corparation's eas operations o the use of natural gas. AL questions as o whether any
subsidiury shull be consolidated shall Lo determined conclusively by a certifieae sipned by
independent certified public accountants (who may be those regulurly cemployed by the
Corporation to audit 1ts books),

The term "consolidated net income available for dividends™ shall mean the "consotidated
prass income available for payment of interest charges”, as defined and determined above, less
the sum ol charges for interest on indehiedness ind less clurges or plus eredits for amorlization
of deht premium, discount and expense, all 1o be determined in accordunce with sound
accounting practice.

in determining "consolidated net income availuble for dividends™ no deduetion shall be
made for or in respeel of (1) expenses in conncetion with the issuance., redemplion or reticemerit
of any securitivs issued by the Corporation including any amouont paid in excess of the principal
amount or par or stated value of securities redeemed or retived, or, inthe event such redemption
or retiremient iy elfected with the procecds of the sule of other seenrities of the Corparation,
interest or dividends on the securilies redeemed or tetired Trom the dute an which the funds
required for such redemption or retirement are deposited i trust for such purpose o date of
redemption or retirement, (2) profits or losses from the sales of property carried in plant or
investment accounts ol the Corporation, ar from the reacgquisition of any securities of the
Corporation. or taxes on or in respect of such profits, (3) charpes for the climination or
amortization of utitity plant adjustment accounts or other intangibles. (<) charges for
amortization or retirement ol the book value of any part of the Corporation’s gas manufacturing
property or gas stornge property which shall hive become no Jonper used or uselul by reason of
the conversion ol e Corporation’s gas operations 10 the use of natural gas, or (5) any carmned
surplus adjustment (including tax adjustments) applicable to any period prior to January 1, 1958,

The teem “consolidated net income available for dividends on Junior Stoek" shall mean
"consulidaled net income available for dividends®, as defined ithove, tess all acerued dividends
on entstanding Preference Stock und Parity Stock and on any chiss ol stoek ranking as o
dividends prior to such Preference Stoek or Parity Stock.
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The term "equity stoek” shall mean any stock, dividends on which are not restricted to a
specific and stated rate, or the holders of which are not Innited upon liquidation. dissolstion or
winding up to a specifiod or stated sum per shure (exciusive of dividends).

The term “voting stock” shall meun any stock having the power at all times and without
limition (other than upon default entitding a senior elass of stock 10 vewe) w vole for the
clection ol at least a mujority of the Board of Dircetors,

The term "Comamon Stock Eguity” shatl mean the aggregite of the par value of, or stated
capital represented by, outstanding Common Stock. plus camed surphus and capital surplus and
plus premiums on all capital stock.

The term "lotal Capitalization” shall mean the agpregate of (i) the Common Stock
Iiquity, (i1) the principal amount of all indebtedness of the Corporation maturing maore than
twelve (12) months after the date ot fssue or assumption thereoft and (i11) the par value of or
stuted capital represented by any outstanding stock of e Corporation ofher than Commeon Stock,

The term "sound accounting practice” shall mean recognized principles of uccounting
practice customarily Tollowed in the public wilities field, subject to any applicable rules,
regulations or orders of the Tlorida Railroad and Public Utilities Commission of Florida or other
public regulatory authority having jurisdiction over the accounts of the Corporation, provided
that the Corporation may. at the time, contest or controvert in good faith the validity or
applicability to the Corporation of any such rule, regulation or order.

l. Tesue in Sevies. The shares of Preference Stock may be divided and 1ssucd from
Mg 10 Ume in one ar more serics, as hercinatter provided in this Division, Bach such series
shall be desipnaled so as 1o distinguish the shares thereof from the shares ol all other series. but
all shares of Preference Stock irrespective of series shatl be of cqual rank and all shares ol any
particalor series shall be identical except as 1o the dote or dates from which dividends thereon

shall be cunmlative as provided in Paragraph 2. The sathorized bul unissucd shures off

Preference Stock may he divided by number from time o time into and issued In designated
series, and such shares of serics of Preference Stock so desipnated shall provice for dividends at
such rates, on such conditions and pavable at such times, and shall be subject to redemption at
stich price or prices ad such time or times, as shall be provided hercing or in any amendment 1o

these Articles of Incorporation. or in the resolution or resolutions providing lor the issuance ol
such shares adopted by the Board of Dircctors.  Any amendment fo these Articles of

Encorporation or resolution or vesolutions ol the Board ol Dircctors of this Corporation
estahlishing o serics and fiving the terms thereot shall (o) designate the series 0 which such
Prelerence Stock shall belong, (hy lix the dividend rmte therefor, (¢ fix the upounts which the
holders of the Mreference Stock of such series shall be entitled to be paid in the event of a
volumtary or involuntary Hauidation, dissolution or winding up ol the comorauon, () staw
whether or not such series shall be redeemabte and at what times aad under what conditions and
the amount or amounts payable rhercon in the event of redemption: and may, o the extent nol
inconsisient with the provisions ol this Division, or applicable pravisions of law (i) Jumit the
number of shares of such series which oy be issued. (1) provide for o sinking fund for the
purchuse or cedemption, or o purchase fund for the prrchase. of shares ol such series and the
terms and provisions poverning the operation of any such fund, (iii) impose condilions or
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rexstrictions upon (he creation of indehiedness of the Corporation or upon the issue of additiona
Prefercnec Stock or other capitad stock runking cqually therewith or prior thereto as to dividends
or distribution of assets on liguidation. dissolution or winding up. (iv) inpose condilions or
restrictions upon the payvisent ol dividends upon, or the making ol vther distributions to, or the
acquisition of, Juntor Stock, (v) gront 1o the holders of the Prefereuve Stock of sach series the
right to converl such stock into shares of any class of Junior Stock. and {vi) grimt such other
special rights to. or impoese other couditions or restrictions upon. the holders of shares of such
series as lhe Board of Direetors may determine. The term "lixed for such sertes” and sinifar
terms shall mean those stited and expressed in this Iivision or tmoany anendmient 10 these
Articles of Incorpuration or in g resolution or resolutions adopted by the Board of Pirectors
providing for the isstue of Preference Stack of the series refereed to,

2. {ivieonds.  Out of the assets ol the Corporation legadly available Tor dividends.
the holders ol cach series of the Preference Stock shall be entitled (o receive. hut only when and
as dectared by the Board ol Divectors and then subjeet to the provisions ol Paragraph 1 of
Division A of this Section 3, preferentia! dividends at the rate per imnum fixed [or such serics
and no more, Dividends declared shall be payiable guarterly on January 1 April [ July 1 and
Qclober 1. in cuch yeuar w stockholders o) record on a date nol mose than 30 days prior o sy
such pavment dare, as may be determined by the Board of Directors of the Corporution.
Dividends e the shares of Preference Stock ol any series iitially issued shall commenee 10
acerue and be cumulative [rom and meluding the date Gixed lor such series at the time of the
nitiad establishment or designation thercof and on iy additionad shares ol the sume series {from
and meluding the Grst day of the guarterly dividend period in which such additional shuares shall
he issued,

Luch share of Preferenge Stock shatl rank on o parity with each other share of Prelearencee
Stock, irrespective of series, with respect to prelerential dividends at the respective rates lixed
for xneh series and no dividends shall be paid or declared aod sef apat for payment, on the
reference Stock of any series. inless at the same thoe a dividend in like proportion, ratubly, 1o
the uccrued dividends on (he Preference Slock of cuch other series outstunding shall be paid or
declared and setapart Jor puyment on cach other serics of Preference Stock then outstanding. No
dividends shall be declared or paid upon ar set apart for the shares of any class of Junior Stock,
nor any sums applicd w the purchase. redemption or other retirerment ol any class of Junior
Stock, unless full dividends on all shares of all series of Preference Stock outstanding lor all past
quarterly dividend periods shall have been paid or declared and set apaer and the fuil dividend for
the then current guarterly dividend period shadl hove heen or concurrently shall e paid or
deckred und set apart or i the Corporation shall be in default of the sinking fund obligation
provided for any series ol Preferenee Stock. The smount of any deficiency Tor past dividend
pertods may be puid or dechared and set apart at any tae without selerence to any goarterly
dividend payment datre, Hinpaid acemed dividends on Preference Stock shail not bear interest.

3. Liguidlation Rights. Tn the ovent of any liguidation. dissolution or winding up of
the Corporation. whether voluntary or involimtary, the holders of cach series of Preference Stock
shall be entitled 1o receive, suhject o the provisions ol Paragraph 2 of Division A of this
Seetion 3, for cach sharg thereol] the par value thereot, plus, in case such Tiguidation, dissolution
ar winding up shall hirvve been voluntary, an amount per share cqual o the difference between the
par vadue thereol and the then applicable optional redemption price fixed Tor snch series together
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in each case with acerued dividends, before any distribution of the assets shall be made to the
holders ol shares of uny clusgs of Junior Stock: but e holders of Preference Stock of such serics
shall e entitted to no further participation in such distribution. Tn the event that the assels ol the
Corparution available lor distribution to holders of Preference Stoek shall not be sufficient w
make the payment herein required o be made in full, such assets shall be distributed to the
holders of the shares of the respective series of Preference Stock ratably in proportion to the full
distributive amounis pavable on cach share thercol, A consolidation or merger of the
Corporation or sale, conveyance, exchange or transter (for cash, shares ol stock, scvurttics or
other considermtion) of all or substantially all of the property or assets of the Corporation shall
not be deemed a dissolution, liquidation or winding up of the Corporation within the meaning of
this Paragraph,

4, Redemption and Repurchase Provivions, (A) Prelerence Stock ol any serivs shall
be suthject to redemption at the eleetion of the Corporation. expressed by action of the Board of
Dircetors, at any tme and {fom Gowe o time, in whole or in part, ot the applicable redemplion
prices fixed for such series, plus acerued dividends, i such amount, at such place and by such
mcthod. which, il in parl, shall be by Tot, a8 shall from time to time be determined hy the Bourd
of Directors.  Notice of any proposed redemption of Preference Stock shalb he piven by the
Corporation by mailing a copy of such notice, ut least thirty (30) duys but not mare thon ninety
(VO days prior o the date fixed for such redemption, o the holders of record of the shares of
such series of Preference Stock 10 be redeemed at thelr respective addresses then appearing on
the books of the Corporatinn, On or after the date specified in sueh notice. cach helder of shares
atted Tor redemption as aforesaid. shall be entitled 10 receive therefor the redemption price
thercof. upon presentation and sunender at the place designated in such norice of the certificates
for such shares of Preference Stock held by Bim, beariog all necossary stock transfer tax stimps
thercto altined and cancelled, and (if required by the Corporation) properly cudorsed in blank for
transfer or accompanied by proper instruments of assionment or transter in blank. On mand afier
the date lixed for redemption, it notice is given as awloresaid. and unless defanlbt is made by the
Corporation in providing moneys for payment of the redemption price, all dividends on the
shares called for redemption shall ceose to acerne: and on and ofler such redemption date, unless
default be made as aforesaid. or on and alter the date of carlicr deposit by the Corporntion with o
bank or trust compimy doing business in the Borough of Manhattan, City and State of New York,
and having a capital and surplus of at least $1.000,000. in (rust for the benefit of the bolders of
the shares of the Preference Stock so ealted for redemption, of all funds necessary for redemption
as aforesnid (provided in the latter cuse that there shall hove heen mailed as aforesaid to holders
uf record ol shares 10 be redevmed. . a notice of the redemption thereol or that the Corporation
shall have exeeuted and delivered 1o the Transler Agent tor the Preference Stock or 1o the bank
ar trust company willl which such depusit is made an instrument irrevocably authorizing it w
mail such notice at the Corporadion’s expense) all rights of the holders of the shares called fow
redeniption as stockholders of the Corporation. except only the right to receive the redemption
price, shall cease and determine. Any finds so deposited which shall remain unelaimed hy the
hotders ol such Preference Stock af the end of six (6) vears after the redemplion date. together
with any interest thereon which shall have been allowed by the bank or trust compuny with
which such deposit shall have been made, shall be paid by it to the Corporation, and thereuter
such holders shall lovk only o the Carporation therefor. Shares of Preference Stoek redeemed as
aforesaid shahl be cancelled and shall not be reissued. but the appregate number of shares so
redeemed shad have the statos of authorized but unissued Preference stock,
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{B) The Corporation may also from time o time purchuse shares ol Preference
Stock of any series Tor any sinking or purchase fund and otherwise at not exceeding the
applicable redeption prices thereof at e fime i effeet and acerved dividends thereon
to the date ol purchase, plus custornury brokernpe commissions,  Shares of Prelerenee
Stock of any series so purchased not used o satisly sinking or purchase fund abitgations
may in the discretion of the Board of Dircetors be reissucd or otherwise digposed of trom
fime to time fo the extent permitied by Law,

(" I and so long as there are dividends farears onany shares of Prefeeence
Steck of any series or a defuault exists in any sinking or purchase fund obligation provided
for the benefit of anyv serics of Preference Stock, the Corporution shali not redeem any
shares ol Preference Stock vuless in connection therewith all the ontstanding Prelerenee
Stock of all seriex 1% redeemed or purchase any shares of uny scries of Prelerence Stock
unless oo offer 1o purchase on o compurabie hasiy 15 made to the hotders of all the
Preference Stock then ontslanding.
5. Resirictions o Copporate: Action. (AY S0 long as any Preterence Stock iy
outstanding. the Corporation shall nol. sithout (he conscnt (given inowriting without a mecting or
by vote in person or by provy ar a mecting ¢alled far the purpnse) of the halders of at leasl two-
thirds of the appregate number of shares of all series of Preference Stock (reated as one class)
then oudstimding:

(1) Amend, clunge or repead any ol (he express tenns of the Prelerence Stock
oulstanding in any manner prejudicial o the bolders thereof, except that, 1 such
amendment. change or repeal iy prejudicinl to the halders of less than all series of
Mreference Stock, the consent of only the holders of twao-thirds ol the wotal number of
shares ol the senies thereol so affected shall be required. or

(i) Issue shares of Preference Stock or Parity Stock i exeess of 32,500 shares
unless, after giving clieet 1o the ixsuc of such additional shares,

) the consolidited net income available for dividends lor auy period
of twelve (12) consceutive ealendar months within the fiffeen (15} celendar
months immediately preceding the calendar menth within which such additional
shares of stock wre o be issued. shall have been at feast lwo (2) times the
apuregate anmial dividend requirements upon the entire amount (o he outstnding.,
ol Preference Stock and Parily Stock and o) any stoeks of (he Corporation of any
class raoking as to dividends prior to the Preference Stock or Parily Stock.

{i1) the consolidated pross income mvailable Tor payment of interest
charges for any period of twelve (12) conscoutive calendar months within the
Nfteen (15) calendur months imunediately preceding the ealendar month within
which such additivnnl shares of stock are 10 be issucd. shall have been at least one
and enc-hatf (1) times the sum ol (1} the aggrepate annual interest charges on
Al indebtedness ol the Corporatien then outstanding, and (23 the aggregate annuil
dividend requirements upon the entire amwount 1 be vulstanding of Preference
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Stock und Purity Stoek and of aoy stoeks of the Coeporation of any class runking
as to dividends prior 1o the Preference Stock or Parity Stock, und

(i) the aggresate of (he capital of the Corporation applicahle (o all
Junior Stock. plus the capital surplus and camed surpius of the Corporation and
plus premioms on eapital steek of the Corporation of any class. shall be not less
than the aggresate pavable upon invelunliey hquidation. dissolution or winding
up ol the Corporation 1o the holders of the estire amount of Preference Stock und
Parity Stock then 1o be outsianding,

In the forgpoing computations, there shall be excluded (a) all indebledness and all shares
ol Preforence Stock and Parity Stock (0 be retired in eonneetion with the issue of such
additional shares, and (b)) all interest charges on all indebiedness and  dividend
requirements on all shares of stock © he eetired in connection with the issuce of such
additional shares.  The net eamnings of any property which hus been aequired by 1he
Corparation during or alter the period for which income is computed. or of any propetly
which ix o be acquired in connection with the issuance of any such additional shares, il
capable ol being scparately determined or estimated. may be included on a pro forma
hasis in the foregoing computations; and if within or ofter the penod lor which income is
compitled any substantial portion of the properties of (the Corpoeration shall have been
disposed of the net carnings of such property. if capuble of being separately determined
or estintted, shall be excluded it_1 the Forepaing computations.

(B)  Solong ux any Preference Stock s outstanding, the Corporation shall not,
withuut the consent (piven by writing without a meeting or by vote in person ar by proxy
at o meeting called for the purpose) of Lhe holders of & muonty of the aggregale numnber
of shares of 1l serics of Preference Stock (treated as one class) then outstanding -

(i) Create, authorize or increase the authorized simount of any shares
of any class of stock runking as to dividends or assets prior (o the Preference
sStuck or ol any obligation or scewrlty convertible into stock ranking, as ©
dividends or assets prior 1o the Preference Stock, or

(i1} Issue. assume or create upsecured seeuritics (notes, dehentuores or
other securities representing unsecured indebtedness other thon indebtedness
naiuring m oae vear or less rom the date ol its creation) for any purposc, except
to refund outstanding unsecured seeuritics, therctofore issoed or assumed, it
therehy the aggregate principal amount of sueh unsecured securities, other than
mdebtedness nuturing in one year or less Trony The date of ity creation, woukd
exceed 1en percent (10%) of the sim ol (1) the tolal principal amount of all bonds
or other securitics representing secured indebtedness nf the Corporation then o be
outstunding, and (2) the capital represented by capital stock (inchuding prentiums
on eapital stoek) of the Corporation and the eared and cupital surplus ol the
Corporastion: providued, however, that any unsccured seeurities theretolore issued
under any authorization of slockbolders given pursuant hereto (and any securitics
w relund the same) shall nod be considered in determining the amount ol otlwer
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unsceured securitics which may be issued or assumed within the aforesaid icn
pereent (10%) Himitation: or

(1) Merae or consolidate with or into any other corporation or
corporalions vnless sich merger or consolidalion. or fhe issuance and assumption
of all securities o be issucd or assumed in connection with any such merger or
consolidation. shall have been ordered. upproved or permitied by a regulatory
anthority of the United States of America or of the State ol Florida having
jurisdiction in the premises. provided that the provisions of this clavse (i) shall
not apply to a purchasc or other acquisition hy the Corporation of franchises or
assets of another corporation in any muanner which does not involve a merger of
consalidation;

(iv)  Sell. lease or otherwise dispose of all or substantially all of its
propuerty,

No eonsent of the holders of the shares of any scries ol Preference Stock in respect of
action hereipabuve set Torth in subparapraphs (A) or (13) shall be required, if provision is made
for the redemption of all shares ol such series of Preference Stock ol the time ontstanding, or
proviston is made that the proposect action shall not be effective unless provision is made lor the
purchise, redemption or retivement ol all shares of sueh series of Preference Siock ot the time
outstnding.

6. Fating Rizhis. The helders of Preference Stock shall not be entitled o vote
exeept:
)] as providod inder Paragraph § above;
{h) as v from time o Gme be required by the s of Florida: and
() Whenever wid as often as dividends payable on any series of Preference

Stock outstanding shall he inaceears i an amount equivalent ke or exceeding six (6)
quarterly dividends. whether o not consecutive. or i the Corporation shall be in default
on any ainking or purchase fund obligation provided lor any series ol Preference Stack
outstanding. the holders of the Preference Stock shall have (1) the right, voting separately
as oo oloass, 10 eleet one direetor (who, i the holders of the Preflerred Stock are then
entitled to elect o majority of the Bouard of Dircctors, shall be.one of the renunining
directors) and (2} the right, voting with the holders of the Common Stock, to vate {ane
vote per sharey on all other matters. Such right e clect one dircetor may be exeresed al
any anmial mecting and at any special meeting of stockholders called for the purpose of
electing dircetors and the eight 1o vote on all other matters may be excreised at any annual
or special meeting, until sueh fime as all srrears o dividends on the Preference Stock and
the current dividend thereon shabl have been paid or deelarcd and set apart for payment
and any sinking or purchase fund default shall have been remedied. whercopon all voting
rights piven by this clause (¢) shail be divested from the Preference Stock (subject.
however, to being at any time or (rom time to time similarly revived and divesied),
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So long a8 holders of the 'reference Stock shalfl have the right w cleet a divector under
the terms of the foregoing clause (), the helders of the Commnn Stock voting separately as
tlass shall, subject o the voling rights of any other class or classes of stock ol the Corporation,
be eatitled o elect the remaining directors.

Whenever, under the provisions ol the foregoing clause (e} the rvight of holders of the
Preference Stock. i ony, 1y elect a director shall aeerue or shall reeminate, the Board of Directors
shall. within wen (10) days aller delivery @ (he Corporation at ity principal office of a reguest or
requests o such eflect staned by the holders of at least ve percent {3%) of the oustanding
shares ol any class of stock entitled to vote, call a special mecting in peeordnnee with the by-laws
of the Corporution of the holders ol the class or classes of stock of the Corporation entitled 1o
vote. (o be held within forty () days from the delivery of such request, for (he purpose of
electing a full Board of Direetors to serve until the next annnal meeting and until their respective
successors shall be clected and shall qualily; provided, however, that if the annual mecting of
stockholders (or the clection of directors is do be held within sixey (60) days afler the delivery of
such requust, the Boeard of Dircetors need not act thereon. 1L al any speciad meeting colled axs
aforesaid or at any annual meeting of stockholders afler uecruval or termination of the right of
holders of the Preference Stock 1o eleet a direeror as in the foregoing clause (¢) provided, any
dircetor shall not be reelected. his werm of oftice shall end npon the clection ind guatification of
his suecessor, notwithstanding that the ferm for which such director wus originally clected shall
not al the time have expired.

-

I, during any interval between annuil mectings ol stockholders for the clection of
dircetors whike holders of the Preference Stock shall be entitled o clect o direetor pursuant (o the
foreooing clavse (@), a vacaney in such a directorship shall oceur, the remaining dircctors by
majority vole may Nl such vacancy.  Any dircetor ¢lected pursnant to such clause (¢) or the
preceding sentence mray be removed Trom olfice for canse by vole of the holders o) a majority of
the shives of the Preference Stock. A speciad mecting of holders of Preference Stock may he
atled by o majorily vole ol the Beard o Dirgetors or by the President for the purpose of
removing 2 director in zecordance with the provisions ol the preceding sentenee, and shall be
catled o be held within forty (40 days aller there shall have been defivered to the Corporation al
its principal office u request or requests to such eftect sigped by holders of at least five pereent
(5%) of the outstanding shures o Preference Stock entitled ro vote with respect o the removal of

any such direetor.

The holders of a mujority of the shares of Preference Stock entitded wnder this Purapraph
to vote for the clection or removal of 4 Direetor, present in person or represented by proxy at a
meeting ealled for the purpose of voting on any such sction. shall constitute @ quoarum for such
purpose without regard o the presence or absence ot the mecting of the holders of uny other cliss
of stock not entitled to vote in respect therelo, A fesser interest from 1ime 1o time may adjoumn
any mecting for such purpose wid the same shail he held as adjourncd withoul further notice.
When 2 quorum is present, the vole of the bolders of o majority of the shares of such quorwm
shall govern ench sneh election. removal or filling of & vacaney in respeet of which sueh closs is
entitled Lo vole. :

Halders of Preference Stock shall not be entitled o receive notice ol any meeting of
bodders of any class of stoek at which they are not entitled w vole,
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Bach holbder of Preference Stock, as (o all matters in respeet ol which such stock has
voting power, 1s entitled to one vote Jor each share of stock standing in his name,

7. Rustrictions on Dividends. So long as anv shares of the Preference Stoek shall be
outstanding, the Corporation shall not declare or pay any dividends on any shares of Junior Stock
(other than dividends payable in shares of Junior Stoek) or make any other distribution on any
shares of Junior Stock, or make any expenditures for the purchase, redemption oy other
retirement {or o considerution ol shares of Junior Stock {other than in exchange {or, or from the
procevds of any sale hereatter made of, other shares of Junior Stack). il the agpregate amount of
all such dividends, distributions and expenditures after December 31, 1957 would exceed the
appregate amount of the Corporation’s net income available for dividends on Junior Stock
aceumulated afier December 310 19537 plus $173.000.

DIVISION B - THIT COMMON STOCK

1. Dividends. Out of uny assets of the corporation available Tor dividends remaining
aller il cumnltative dividends upan the Preferred Stock and Prefercnce Stock then ontstanding
shall have been paid. or declared and o sum sufTicienn Tor the payment thereof set apart, for all
past quarterly dividend periods, and afier or concurrently with muking payment of or provision
for full dividends on the Preferred Stock and Prelerence S1ock then outstanding for the current
quarterly dividend period, then, and net otherwise, dividends may be paid upon the Common
Stock 1o the exelusion of the Preftrred Stock and Preference Stock: provided, however. that so
fong us any shares of the Prelermed Stock shall be outstanding the corporation shatl not declare or
pay any dividends or make any other distribution o the holders ol any shares ot its capital stock
of any class mnking junior o the Preferred Stock (other than a dividend payable in capital stock
ranking junior 1o the Preforred Stock). or purchase or acquire or otherwise rehire for a
consideration (otherwixe than from the proceeds of new financing througeh the issuance and sule
of any shares of any class of stock ol the corporation ranking junior o the Preferred Stock) any
shares of s capital stock ol any class ranking junior to the Preferred Stock (23 i1 the aggrepale
amount so paid, distributed and/or applicd after January 1, 1946 would exeeed the agprepale of
the et ineome of 1the gorporation available for dividends on its cupilal stock ranking junior 10 the
Preferred Stuck accumulated alter January |, 1946, or (b)Y if the sum of the wmount al capilal
represented by such capital stogk rsnking junior o the Preferred Stock and of the surplus
accounts of the corporation are at the time below, or will as a result of such dividend or other
distribition or such purchuse. aequisition or other retirement o stock be redueed more than
$50.000 below, the aggregale amount payable upon involuntary dissolution to the holders of
Preferred Stock and of any class of stoek ranking on o parily with or prior w the Preferred Stock
at the time issued and outstunding.  Net income ol the eorporation tor the purpose ol the
preceding sentenee shall mean gross eamnings of the corporation less all proper deductions for
operating expenses. axes, inlerest charpes and other appropriate items, including provision for
maintenance and for vetirement or deprecintion determined in accordance with such system of
aceotnls us may be preseribed by governmenial authoritics having jurisdiction in the premises or
in ahsepee thereol in aecordance with sound aceounting practice: provided, however that in
determining the net income of the carporation for the purposes of this Paragraph 1 no deduction
or adjustment shall be made for or in respeet of {2) expenses in connection with the redemption
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or retirement of any sceuritics issucd by the corporation, inchiding any wmount paid in exvess of
the principal amount or par or stated vahie of securities redecmed or retired and, in the event that
such redemption or retirement is effected with the procveds of sale of other seeurities of the
corporation, interest or dividends on the securities redeemed or retired from the date on which
the funds required for such redemption or retivement are deposited in trust for such purpose
the date of redemption or retirement. (b) profits or losses from sales o public wtility property or
other capital assets, or taxes on or i respect of any such profits or (¢ amortization or elimination
ol wility plant adjustment accounts ov other intangibles.

Ly Distritattion of Assets. In the event of any liguidation. disselution or winding up
of the corporarion, or any reduction or decrease of its capital stock resulting in o distribution of
assels 10 s Common Stockholders other than by way of dividends out of the act profits er vut of
surplus of the corporation, alier there shall huve been paid o or set aside for the holders of the
Preterred Stock and of the Preference Stock the full preferential amounts o which they are
respectively entitled under the provisions of this Section 3. the holders of the Common Stock
shall be entitled to receive. pro rata, all ol the remaining assets of the corporation available for
distribution to its stockholders, 'The Board of Directors by vowe of o mujority of the menmbers
thereol. may distribute in kind te the holders of the Common Stock sueh remaining assels of the
corparation or may sell. transfer or otherwise dispose ol all or uny ol the remaining praperty and
assets of the corporation to any other corporation and reeeive payment therefor wholly or purtly
in cash and/or in stock and/or in obliations of such corporation and may scll all or any paet of
the consideration received therefor and distribute the halance thereof in kind to the holders ol the
Common Stock.

3. Feting Rights. Suhjeet to the voting riphts expressly conferred upon the Preforred
Stock and Preference Stock by this Scetion 3. holders of the Commaon Stoek shatl exclusively
possess full voling power for the election of directors and o alt other prirposes. :

INMVISION C -« PROVISIONS APPLICARLE T ALL CLARSES OF S5T0OCK

I. Ve Board of Dhirectors shall have authority tront time to time Lo set apat out of
any asscts ol the corporation otherwise available for dividends a reserve or feserves as working
capital or for any other proper purpose or purposes. and o reduce, abalish or add o any such
reserve Or reserves ram time (o time as said Board may deem to be in the interests of the

corporation: and said Board shal) likewise have power to determing in its diseretion what part of

the asselz of the corporation availuble for dividends in excess of such reserve or reserves shall be
declared ns dividends and poid @ the stuekholders of the corparation,

2 No holder of stock, or of rights or options 1o purchase stock. of the corporation of
any class, as such, shall have any precmptive or prelerential right to purchase or subscribe Lo uny
shares of stock, or rights or options to purchase stock, of the corporation of any closs, whether
now or berealter authorized. or smy obligations canvertible into stock, or o rights or options (o
purchase stock of the corporation (including any notes. honds or other evidences of indebtediness
1o which are attached or with which ure issued swarrants or other rights 10 paechase any stoek of
the corporation). issucd or sold, or any tight of subseription o any thereol other than such, af
any. as the Board of Directors in its discretion may from time to time fixs and shares of stock.
rights or options to prrchase stock, or obligations convertible inlo stock or into righis or options
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to purchase stoek. ol the corporation may from tinte Lo time be issued and sold 1o such parties,
whether stockholders ur others, as the Board of Dircetors in its sole diseretion may determine,
and in the event the Bourd of Dircctors determine w issue or sell any thereof o stockholders ot
any time, the sante may be offered 10 holders of uny cluss or classes of stock exclusively or to the
holders of all classes ol stock, and, il offered (0 more than ane class of stock. in such proportions
as benween said classes of stock, as the Board of Directors in ity discretion may determine.

3. Such holder ol recerd of shares ol any ¢lass of stock entitled W vote at any
mecting of stockholders, or of holders of any class of stock. shall, as to all matters n respect ol
which such stock Iins voting power, be entitled to o vote for ench shiwre of such stock held and
owned by him, as shown by the stock books of the corporation, and may cast such vole in person
or by proxy.  Except as hergin expressly provided. or mandatorily provided by the iaws of
Florida, a guorum ol any class of stock entitled 10 vote as o class ot any mecting shall consist ol'a
mijorily of such class, and a plurality vote of such guoram sladl povers,

SECTION 4

The amownt of eapital with which the corporation began business was Fifty Thousand
Delars ($50.000). and on the 22 day ol April. 1929 was Fifty Thousand Dollars ($50.000).

SECTION 3
Term of Existence
This corporation shall have perpetual existence,
SECTION 6
Repistered OfTce and Muwhing Address

The principal and registered office of this corporution is fueated ar 481 South Dixw
Highway. West Palm Beach, Florida 33401, The registered agent at such address is 11 Linglish.
The corporation’s mailing address is P, Q. Box 3395, West Palm Beach, Florida 33402-3393.

SECTION 7
Board of Dircctors

(N Exeept as may be atherwise fixed by or pursuunt o the provisions of these
Articles of Incorporation, as amended from time to time. refating to the rights of the holders of
any class or serics of stock having a preference over the Commuon Stock ax to dividends or upon
liquidation 1o clect dircetors under speeilied circumstanges, the number ol the direclors of the
Corporation shall consist of nol less than three por more than nine persons with the number 1o be
determined [rom time 1o tinwe exclusively by a majority of the entire Bourd of Directors. “The
cirectors, other than those who may be clected by the balders of any class ov series of stock
having a preference over the Common Stock as to dividends or upon Tiguidation 1o cleet directors
nnder specilicd circumstances. shall be classificd, with vespeet (o the time lor which they
severally hokl office. into three classes, ay nearly cqual in number as possible, one Class 1o he
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originally clected for a term expiring at the annual nyeeting ol stockbolders 1o be held in 1987,
another class (v be vriginally cleeted Tor 3 term expiring at the annual mecting of stockholders 1o
he held in T9RK. and another class 0 be originally clected tor o erm expiring at the annual
meeting ol stockholders o be held in 1989, with each class w hold office until its successor is
clected and qualificd, At each annual mecting of e stoekbolders of the Corporation, the
successors of the class of directors whose terrn expires at that mecting shall be clected 10 hold
alfice for & term expiring i the annual meeting of stockholders held in (he third year following
the vear of their eleetion,

{1 A director may be removed by the majority vore al the entire Board ol Directors,
A dircetor may also be removed by stogkbolders, but only for cause and only by die alliemative
vole of the holders of a1 teast 70% of the voting power of the then outstunding shares of capital
stack of the Company entitled to vote generally in the election ol directors (the "Voting Stock™),
voling logether as o single elass. FExeept as may otherwise be provided by daw, cause for
remioval shatl be construed 1 exist only i the director whose remwval s proposed has been
convicled of o felony by a court of competent jurisdiction and such consvigtion is no Tonper
subjeet v direet appeal or has been adjudged by court of competent jurisdietion to be liable Tor

neplipenee or misconduet in the performance of hix or her duty to the Corporation i a maltter of

substantial importance o the Company, and such adjudication is no Junger suhject to direat
appeal.
SECTION 8

Action by Stockhbolders

Any action required or permitted 1o be tzken by the stockbolders of the Corporation must
he effected ut o duly called annual or special mecting of stockholders of the Corporation and may

not be effeeted by any consenl in writing by such stockholders,  Special mectings of
stockholders, for any purpose or purpases, may be called by the Chainman ol the Board of

Dircetors, the President or any Viee President of the Corporation, and shall be called upen the
written request of @ majority of the entire Board of Directors or the holder or holders of not Tess
than a majority of all the outstanding shares of slock of the Corporation entitled to vote un the
mather or malters 1o he presentect at the meeting. Such request shalt state the purpose or purposes
of the proposed mecting,

SECTION 9

Certain Business Combinations
(N Yote Required for Certain Business Combinations,

{a) Tligher Vote fir Certain Business Combinations,  In addition to any
allirmative vote required by law or the Articles of Incorporation and exeept as atherwise
expressly provided in subscection (23 ol this Seetion %

(i) wiy werger or consolidasion of the Corporation or any Subsidiary
(as hereinafter defined) with (@) any Interested  Stockholder (a8 heretnalier
defined) or (b) any other corporstion (whether or not itsell” wn Lnlerested
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stockholdery which ig, or atter such merger or consolidation would be, an
Afllilinte (o hereinafter defined) of an Fnterested Stockholder; ov

{ii) any sale, lease, exchunge, mortgage, pledee, transier or other
disposition (in ane transagtion or 2 geries of transactions) to or with any Inlerested
Stockholder or sy Alliliawe ol aoy Intorested  Stockholder ol asscts of the
Corporation or any Subsidiary baving an aggrepate Fair Markel Value (as
hercinafter delined) o S 1,000,000 ar more: or

(i1} the issuance or trmsfer by the Corporation ar any Subsidiary (in
one transaction or a scrics of tmnsaclions) of any sceuritics of the Corporation or
any Subsidiary to any nteresied Stogkholder or any AfMfiliute of any Interested
Stockholder in exchange tor cash. sceuritics or other properly {or a caombination
thereof) having an aggregate Fair Market Value of $1.000.000 or more: or

_ (ivi  the adoption of any plan or proposal Jor the liguidation or
dissolution ol the Corporation praposed by or on behall of any  Inotcrested
Stockboider or any Allilinte of any Interested Stockhobders

{v) any reelassification of securities (including any reverse stock splig).
o cecapitalization ol the Corporation or merger or consolidation of  the
Corporation with any of its Subsidiaries or any other transuction (whether or not
with or inle or otherwise involving an Interested Stockholder) which has the
effect, directly or indivectly, of increusing the proportionate share ol the
outstanding shares of any class of cquity ar convertible securities of the
Curporativn or any Subsidiary which is dircatly or indirecily owned by any
Interested Stockholder who was not an Interested Stockholder on February 15,
1986 or any Alliliate ol any such Interested Stockholder; shall require the
affirmative vate of the holders of at Jeast 70% of the voting power of the then
outstanding shares of Vating Stock. valing 1ogether os u single elass, Sach
affirmative vote shall be reguired notwithstanding the faet that no vote may be
required, or that a lesser pereentage nuy be speeified. by law or inany agreement
with any national seeuritics exchange or otherwise.

') Business Combinations, The teem "Business Combination” as used i this

Section 9 shubl mean any timsaction which is referred to bnany one ar more of clauses (1)
through (v of puragraph {a) ol this suhsection (1),

(2}

When Higher Vote is Not Required.  The provisions of subscetion (1) of tas

Section 9 shall not be applicable or any particular Business Combination, and such Business
Combination shall require only such aflirmative vole as is required by low. any other provisions
ol the Articles ol lncorporation o any agreement with any notional securitics exchange., i, in the
case of o Business Combination that does not involve any cash or orher consideration being
reccived by the stockholders of the Corporation. solefy in their respective capagitics as
stockholders of the Corporation: the condition speciticd in the following poragraph () is met or.
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in the case of any other Business Combination. the conditions specificd in either of the following
paragraphs {a) and (b) are met:

(1) Approval by Continuing Dircctors. ‘Phe Business Combination shall have
heen approved by o majority of the Continuing Dircctors (as herelpafter defined).

(b) Price and Procedure Requirements. All of the following conditions shall
have been met;

(1) ‘tThe aggregate amount ol the cash and the Fair Marketr Value {os
hereinaller delined), as of the date of the consummation of the Bosiness
Combination, of the consideration other than cish o be reecived per share by
holders of Common Stock in snch Business Combination shall be it feast
cquinl 1o the highest ol the following:

(A) (it applicable) the highest per share price (including
any brokerape commissions, transfer taxes and soliciting dealers'
fees) paid by the Interested Stockholder for any shares of Common
Stock acqguired by it (1) within the two-yeur period inuncdiately
prior {o the date of the irst public announcement ol the propnsal of
the Business Combination {the "Announcement Date™) or {(2Y in the
trnsaction  n which i becamie an Interested  Stockholder,
whichever is higher; or

(13)  the Fair Market Value per share of Common Stock
on the Announcement Pate or on the date on which the Interested
Stackhokler beeame an Interested Stockholder (the "Determinution
Prae"). whichever is higher,

(i) The aggregne amount of the cash ond the Fair Market Valag, as of
the date of the consummation of the Business Combination, ol the
consideration other than cash to be received por share by hoiders of shares off
any ofher ontstanding class of Voting Stock or uny outstanding serics thercef
i shares of such class are issuahle in series shall Do ar least equal Lo the
hiphest of the following (it being intended that the requircments of rhis
paragraph (b)) shiall be required 10 be met with respeet to every such class or
series of ontstapding Voting Stock, whether or not the Interested Stoekholder
has previously acquired any shares of & particular ¢lass or series of Voting

Stocek):

(A) (il applicable) the highest per share price (incloding,
any brokerage commissions, transter taxes and soliciting dealers’
Jees) paid by the Tnterested Stockholder Jor any shares of such
class or series o Voting Swock acquired by it (1) within the two-
vear periedd immediately prior to the Announcement Date or (2) 1
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the transaetion i which it became an Interested  Stockholder.
whichever is hipher:

(B the Fair Market Value per share of such class or
series of Voting Stock on e Announcement Date o vn the
Determination Date. whichever is higher: or

(Cy G5 applhicable) the highest prelereptial amount per
share to which the holders of shuares of such class or series of
Voling Stock are entithed in the event of any volunlary or
involuatary  liquidation,  dissolution  or winding  up of 1he
Corporalion.

(i11) The eonsideration to be received by holders ol particular class aff
outstanding Voting Stock or the holders of a particular series of o class thereof
i shares of such elass are issuuble in series shall be in cash or in the same
Jorm as the Interested Stockholder has previousty paid for shares of such class
or series of Voting Stock. 1 the Interested Stockholder has previousty nuid
for sharcs of such clnss or series of Voting Stock with varying lonns of
consideration. the Torm ol consitertion for such cliss or scrics ol Voting
Stock shall be cither cash or the Torm used fo acquire the largest number of
shares of such class or series of Voting Stock previenshy acguired by the
Interested Stockholder. The price determined in accordance with paragraphs
B(iy and RB(ii) of thix subscction (23 shall be subject Lo appropriate adjustnem
in the cvent of any stock dividend. stock split, combination of shares or
similar gvent,

(iv) After such Interested Stockhokler hus become an Inferesied
Stoekhabder and prior o the consummation of such Business Combination.
excepl ax approved by o majorily of the Continuing Directors: {a) there shall
huve been no tailure to declare and puy ut the regular date therefor any full
qmulu!\' dividends (whether or not cumulative) on any ontstinding Preferred,

r Preference Stock: (bY there shall ave been (13 no reduetion 1 the annual
rale ol dividends pard on the Common Stock (except as neeessary to reflect
any subdivision of the Common Stock), and (2) an increase in such unnud
rafe of dividends as necessary (o retlect any reclassilication (inclucing any
reverse stock splin). recapitalization, reorpanization or any similar transuction
which has the effeet ol reducing the number of outstanding shares of Common
stock: and 1e) such Interesied  Stockholder shudl have not hecome the
benelicial owner of any addittonat shares of Voting Stock except as part of the
ransaction  which resolty in such  Interested  Stockhofder  becoming an
[nterested Stockholder,

(v} After such Interested Stockholder has become an Interested
Stockholder except us approved by a majority of the Coatinuing Direclors,
such Interested Stockhotder shall not have reccived the benefit, direcly or
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indirectly texcept proporenately as a stockhoelder). of apy loans, advinees,
cuarantees. pledgcs or other financial assistance or any tax eredits or other 18
advastagpes provided by the Corporation. whether in anticipation of or in
connection with such Business Cambination or othenvise.

(vi) A proxy or information statement deseribing the proposed
Business Combination and complying with the requirements of the Securitics
Lixchange Act of 1934 and the rules and yegulations thercunder (or any
subsequent provisions replacing such Act, rules or regudations) shall be mailed
e Stockhalders of the Corporation ut least 30 days prior 1o the consummation
ol such Business Comhination (whether ar not such proxy or information
statement is required 1o be mailed pursuant to such Avl or subsequent

> provisions).
(3 Certain Detinitions. For the purpeses ol this Seetion 9:
(21} A "person” shall mean any individual, firm, corporation or other entity.
() "Interested  Stockholder” shall mean  any person  (other twn e

Corporalion or any Suhsidiary) who or which:

{1 is tw henelicial owner, dircetly or fndirectly. of more than 10% of
the voling power of the outstanding Voling Stock;

(n i an Allitiae of the Corporation and ot any tume within the
nwo-year period immediately prior to the date In guestion was the beneficial
owner. dircctly or indirectly, of 1% or more ol the vating power alb the then
oudstanding Valing Stock; or

(151} is an assignee of or hes otherwise soeceeded 1o any shares of
Voting Stock which were af any tioe within the two-year pertod inuncdiately
prior to the doate in question beneficially owned by an Interested Stoekhaelder, i
such assigmment or succession shadl have necurred in the course of o trunsaction
or series of transactions nol involving a public olfering within the meaning of the
Scenrilies Act ol 1U33,

() A person shall be a "benclicial owner™ olany Voting Stock:

(i which such person or any ol ils Aflilintes or Associales (o
hereinaller defined) benelicially owns directly or indirectly, or

(i) which such person or any of its Alliliaies or Associates has (1) the
right to acquire (whether such right is exereisable immediately or only after the
pussage of time, pursuanl {o any agreement. arrangenient or understanding or
upon the exercise of conversion rights exchunge rights, warrants or options. or
atherwise., or (b 1he right to vole pursuant o any agreement, arrangement or
undersianding: or
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(i) which are beneticially owned, direetly or indirectly. by any other
person with which such person or any of its Affilies or Associates hus any
agreement, arrangement or understanding {for the purpose of acquiring, beldiag.
voling, or disposing of any shares of Voting Stock.

(d) For the purposes of determining whether @ persan is an Interested
Stockholder pursuant to parapraph (b)Y of this subscetion (3). the number of shures of Voting

Srock deemed to be oulstanding shall include shares deemed owned through application ol

paragraph (¢) of this subscetion {3} but shall not include any other shares of Voting Stock which
muy be issuable pursuant to any agreement, arrangement or understanding, or upon the exerise
of conversion rights, warrants or aplions, or otherwise,

(e) "AlTHae” or “Associate” shall have the respective meanings ascribed 1o
such terms in Rule [20-2 of the General Rules and Regulations under the Seeuarities Exchange
Act ol 1934, ax i elfeer on Febraary 15, 1980, )

(" "Subsidiary” micans any corporation of which a majority of any class of

cquity seearity is owned, directiy ar indirectly. by the Corporation: provided, bowever, that for
the purposes ol the definition of Interested Stockholder set forth in paragraph (b) ol this
subsection (3). the term "Subsidiary” shall mean unly a corporation ol which a majority of each
class ol equity security owned, directly ar indirectly. by the Corporation,

(2) " "Confinuing Pircctor” means any member of the Board of Divectors ol the
Corporation whe is net an Afifiate or Associate or representative of the Interested Stockholder
and who was a member of e Board prior to the tinwe that the Inferested Steckholder became an
Interested Stockholder or on February 15, 1986, and any successor of u Continuing Dircetor who
is nol an Afliliate or Associate or representative ol the Interested Stockholder and is clected or
recommended 1o be elected @ dircetor by a majority of Continuing Dircctars then on the Board.

) Fair Market Value" means: (i1 in the cose of stock. the highest closing
sale price during the 30-day period immedistely preceding the date iy guestion on the Nutional
Assocttion of Secarities Dealers, Ine. Automated Quotations Systems or any system then in use,
or, it such stock is listed on a national sceurities exehange, the highest closing sale price on such
exchange during the 30 day period preceding the date in question, or i no such quotations are
availuble, the Lair marker value an the date th question on a share of such stock us determined hy
the Board in good faith: and (1) in the case ol property other than cash or stock. the fur markel
value of such property on the date in guestion as determined by the Board in good Lth.

(0 In the event of any Business Combination which the Corporation survives,
the phrase “consideration, other than cash to be received” us used in subseetion (2) of this
Section 9 shall include Uie shares of Common Stock and/or the shares of any class or series of
atttstnnding Voting Stock, retained by the holders of sach shares.

t-h Powers of the Board of Directors. A majority of the directors of the Corporation
shall have the power and duty to determine for the purposes of this Scetion Y, on the basis of
information known to them alter reasonable inquiry, (o) whether o person s un Interested
Stockholder, (b) the number of shares of Voting Stock benelictally owned by any person, {c)
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whethier o person i an Aftiliate or Associale of another, () whether the application conditions
sel forth in Parageaph () of subscerion (2) of this Section 9 have been miet with respect 1o any
Business Combination, and {¢) whether the asscts which are the subject of any Business
Combination have, or the considerution 1o be received for the issuance or eansfer of sceuritivs by
the Corporalion or uny Subsidiary in any Business Combination has, an aggrepate Fair Market
Value of L0000 or more. A majortly of the Directors shall have the turther power o
interpret alk of the termiy and provisions of Section 9.

(5) No Effect of Fiduciary Obligations of Interested Stockholders. Nothing contained
in (his Seetion 9 shall be constroed to relieve iny Interested Stockbolder from any [duciary
abligarion imposed by law,

SECTTON 10
Amendment of Articles of Tncorporation and By-Laws
1) Artictes of lncorporation.

{u) The Corporation reserves the right. exceplt us etherwise expressty provided
herein, W increasy or decrease the authorized capital stock or to reclassty the same and 1o
amene, sher, change or repeat any provision contained in these Articles of Incorporation
or i apy amendment hereto, and to take any ether action, in the manner now ar hercafier
prescribod by Lw, amd o] rights conferred on officers. directors and stockholders hegein
or i any amendment hereto are granted sabject 1o this reservation.

{h) Notwithstanding the provisioas of Paragraph (i} ol this subsection (1) ol
Section 10, the provisions of this Seerion 10 and the provisions of Scetions § and 9, may
nol be altered. wmended or repealed inany respect unless such alteration. wmendment oy
eepedl s approved by the aifirmative vole ol the holders of ot feast 70% of the then
outslanding shares of Voting Stock, voting together os a single class: provided however,

“that such 70% vore shall not be required Jor any alteration, amendment o repeal
approved by two-thirds of the eatire Board of Directors and all such dircetors we
Conlipning Directors as detined in Puragraph (g) ol subscction 3 of Section 8.

{2 By-Laws, The power to adopt, alter, wend or repeal by-laws shadl be vested in
the Board of Directors. By-Laws adopled by the Board ol Dircetors may be repealed or changed.,
and wew hv-laws may be adopted by the stockholders only i such repeal, chanpe or adoplion is
approved by the alfirmative vole of the holders of at least 70% of the then Voling Stock. voting,
together us o single class,
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SECHON T
I'owers of Board of Direcrors

In turtherance and oot in limitatien of the powers confesred by stute, snd in addition o
any ather powers herein granted.

(1Y “T'he Board of Dircctars ts expressly authosized:
(1 To make and alter the by-luws of This corporation,
{ To sel apurt out of any [wrls ol this corporation available Tor dividends, a

reserve or reserves for warking capital or for any other proper purpuse and to abolish any
such reserve in the manner in which it was ercared:

{c) Without any action or consent of the stockholders, to maortgape o
olherwise pledpe. transfer, or convey real or personual property, including the capital
stocks and securitics of ather eorpurations owned by this corporation. without limil as to
amount, fo secure woney borrowed by it and any debt contructed by it

() From time o time to determine al what times and places, and under what
conditions and regalations, the hooks and records of this corporation. or any of them.
shall be open to inspection of stockbolders: subject. however, to the provisions of the
fasvs of the State of Tlorida:

() By resohdionr or resolutions passed by o majority of the whnle Board to
designate one or more commiitees, cach committee to consist of two or more ol the
direetors of the corporation, which. 10 the exwent provided in said resolution or resolutions
ur in the by-Liws of the corporation, shall have wnd may exercise the powers of the Bourd
of Directors in the management of the business and alTairs of the corporation, and niay
have power (o anthorize the seal of the corporution to be affixed to all popers which may
reguire i, Such commiiliee or committees shall have such pame or namoes as may be
stated i the by-faws of the corporation or as may be determined from time o time by
resolution wdopled by the Bowrd of irectors. Any vacaney occurring in any such
committes shall he Hitled by the Board of Dircctors by the election ol o direetor: such
commitiees shall hold office during the term ol the bourd appointing them. unless
otherwise ardered by the Board o Dircetors:

O Without the authorization of the stockholders. 1o selll lease, exchange
ancl/or barter for other property, or otherwise dispose o, any of the prapesty of this
corporation less than all:

() Pursuant to the affinnative vote ol the holders of o majority of the stock
issued and outstanding, having voting power, siven at o stockholders’ mecting duly called
for that purpose, or when guthorsized hy the wrttten consent of the hiofders of a2 majornity of
the stock issued and owtseanding, baving voring power (or, it the vole or consent of o
larger or difterent proportion of the holders of such shares is required by the lows of the
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State ol Florida, notwithstanding the above agreement of the stockbuolders of the
corporation 1o the contrary, then upon the vote or consent of the lorger or different
propurtion of the bolders of such shares so required). to selll Jease or exchange, or
atherwise dispose of all of the assets of thix corporation, including ity good will,
franchises and/or other rights upon such teems and conditions as the Board of Directors
deem expedient and for the hest interests of the corporation. inclnding wn exchange for
shirres and/e securitics of another corporation. domestic or lorcign:

(M This corporation may in its by-laws conler powers upon its direclors, in addition
to the foregoing, and in addition to the powers and suthorities expressly conlerred upon them by
statute.

(3 Both stockholders and Dircetors shall have the power 1o hold their meetings and
have one or more offices within or without the State,

{4) I so L as the swne is not contrary 10 the Tws of the State of Florida, no comraet
or other transaction between this corporation and any other corporation shall be offected or
invalidated by renson of the fact that any one or more of the dircetors of this corporiiion is or are
inlerested therein. or is a dircetor or ofTicer, or are dircctors or officers of such other corporation.
andt any director or directors o this corporation individually or joinily, may be a party or parties
to. or may be interested in. any contruet ar transaction of this corporation or in which this
corporation is interested: and no contract. a¢t or transaction ol this corporation with iy person
or persons, [irm. ussocialion, or corporation, shall be affected or invalidated by reason ol the fact
that any direetor or directors. of this comporation is o party, or are parties, to. or interested in such
CORtract, el, oF rasueion. or is, or are, in any way connected with such person or persons, fiem,
association, or corporation, and cach and cvery person who may hecome @ director of this
corporation is herehy relicved from any Hability that might otherwise exist from contricling with
this corporation for the henetiv of himsell, or any {irm. association, or corporation in which he
may be in anywise inlerestod. .

SECTHIN 12
Amendments

This corporation reserves the right (o amend. alter. change. or repeal any provision
conttined in these Articles ol Incorporation, in the manner now or hereafler prescribed by
statute. and all rights conferred upon stockholders herein are granted subject w this rescrvation.

3(‘1 0 f Jh
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CERTIFICATE OF DESIGNATHON OF THE FIRST SERIES OF PREFFRENCE
STOCK

{(January 26, 1959)

FLORIDA PURLIC LIPILITTES COMPANY, a corporation organized and existing under
the Taws of the Stote of Floridi, hereby contilics:

1, ‘That the Board of Dircctors of said Corporation, af o mecting duly ¢onvened and
fietd on the 6th duy ol January. 1939, adopted unanimously a resolution setting forth o proposed
amendment 1o the Articles of Incorporaion, as amended, of the Corporation, declaring the
advisubility of such amendment o the Articles of Incorperation and awthorizing the submission
thereof nt a Special Mecting of the Stockholders of said Corporation fur consideration thereot.

2. That therealter. on Januury 26, 1939, pursuant to Notice duly given to adl the
Stockholders entitled 1o vote thereat, such Special Mecting ol the Stoekholders of said
Corporation was duly held. at which mecting the following, resolulion approving the proposed
amendment 1o the Corporation’s Articles of tneorporation was proposed for adoption by such
sStockholders:

RESOLVED, that the proposal of the Beard of Directors of the Corporation, that
the Aricles of Incorporuation of the Corporation, as amended. be further amended 10
establish e first sevies of Preterence Stock of the Corporation, of the par value of $20
per share, and 10 fix the terms of said series. pursuant 1o Division A-1 of said Anicles of
tncarporation, be and the same herchy is approved md adopted. and that said first series
of Preference Stock is hereby desipnated and established and shali have in addition to the
seneral terms and provisions set forth in suid Articles of Incurporation, as [rom time to
lime amended, the Tollowing parlicular terms and provisions:

I The lirst series of the Preference Stock ol the Corporation authorized by
its Articles of Incorporation, as amended. shall be designated "$1.12 Convertible
Preference Stock. Cumulative, wund shall consist of 32,500 shares, or all of the 32,300
presently authorized and “ unissued  shares. of such Preference Stock  (hereinalier
somuetimes peneratly relvrred Lo as "this Series").

. The rate at which preferential dividends are 1o acerue on shares of this
Serivs is hereby fixed ot $1.12 per share per annum, and with respeet to the initial issue of
shares of this Scries. the date from and afier which such dividends are 1o accrue and be
cumuiative, shatl he the date of issue ol said shares,

11, The Corporation will be catitled, af its option, to redeem all of this Scrics
al any lime, or any part or parts of this Series [rom tinwe to time, in the manner and upon
the notice set lorth in the relevimt provisions of the Articles of Incorporation. as from
time 1o time amended (hereinafter referred 1o as "the Articles of Incorporation™]. The
amount per share which the holders ol shares of this Scrics so redeemed shall be entitled
to receive upon such redemiption shall be:

(i} $23.12 for shares so redeemed on or prior lo March 31,1962,

370046
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(iy  S2287 Jor shares so pedeemed thereafier and on or prior w
Miareh 31, 1965,

(it} $22.50 tor shares so predeemed thereafler und on or prior o
March 31, 1968, and

(ivy  $22.00 for shares #o redeemed thereafier.

plov. i cach case, ay provided in the Articles of Incorpoaration. my amount equal to
acerued dividends. ifany,

[V.  The amomnt per shure which the holders of shares of this Scrivs shafl be
entitled to reeeive in case of the liquidation. dissolution or winding up ol the Corporation,
whether voluntary or mvoluntary. shall be Twenty Dollars ($20% plus, in case such
liguidation, dissolation or winding up be voluntary, o premium cquad to the excess over
Twenty Dollars (820) per share ol the optional redemplion price specified in clauses (i) 1o
(ivd, inclusive, of section U above applicable durivg the period which includes the
elfective date ol such Lignidation, dissolution or winding up and pfus, in cach case, as
pravided in the Articles of Incorporation. an amount equal to acerued dividends, i any,
subject, however, at ali times 1o the relevant provisions of the Articles of Incorporation.

V. fixcept as provided in the Articles of Incorporation. and exeepl as nay
from tise to time be pravided by luw. ihe holders of shares of this Series shall have no
voting rights, Whenever the holders of shares of this Sceries shall be entitled 10 exereise -
voling righls. cach holder of record shall have one vote Jor each share thereot so held by
him.

VI Shures of this Series shall be convertible, at the option of the holder. inta
Common Stock of the Corporation as follows:

A, Subject to the further provisions of thix scetion VI, cach holder of shares
ol this Series shall have the right. at any time, o convert such shares into such
number of full paid and non-ussessable shires ol Common Stock ol the Curporation
{us defined in subseetion |oof this seetion VI us shall be determined by dividing
(iythe product of the pumber of shares surrendered for conversion multiplicd by
22,00 by (iiythe conversion price per share of the Common Stock Nised or
determined as hercinafer-in subsection F ol this section VI provided and adjusting
the quaticnt 1o the acarest one hundredth of o share, provided, however, ax o any
such shares which shall have been calicd for redemption, such conversion right may
not he excreised after the elose of business on the diy preceding the date fixed for
sugch redemption, butaf the Tast day Lor the exercise of snch conversion right shall be a
lepal holiday or o day on which banking institutions are authorized by law (o close in
the City of New York, then such conversion right may be oxcreised on the next
suceceding day which s neither a deput boliday por n day on which banking
institutions in said City are authorized by law to close,

B, The Corporation shall not be reguired to issue fractions of shares of
Clommon Stock upan conversion af shares of this Xevies. but in fien of any {ruction of’
IS oldh
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a share which would utherwise be issnable, the Corparation shalt make adjustment for
such fraclionad share interest by payment of an wmount in cush equal 1o the sume
fruction of the market value of one ful) share of Common Stock, Such market value
shall be the prevailing market vadue of the Common Stock on any securities exchange
or over-the-counter market at the close of the calendar week nest preceding the date
of conversion, as determined by the Corporation and evidenced by its certiticate filed
with the Transler Agent of the Corporition for shares of its Cnmmon Stock or other
officer or agent desipnuied pursnant to subscetion ) of this section VI

(. No payment or adjustment shall be made upon any conversion on account
of any acceued dividends on the shires of this Series surrendered Tor conversion or on
aceount of any dividends on the Commuon Stock issucd on such conversion,

1. The holder of any vertificate for shares ol this Series desiring to convent
any of such shares pursuant to the provisions of this seerion VI shall surrender such
certilivate. properly endarsed for, or accompanied by duly exceuted instruments ol
wranster in blunk or to the Corporation, to the Conversion Agent which shall be (he
Trauster Agent of the Corporation {or shares ol its Common Stock or such oflicer or
other agent of the Corparation as hereafter may be designated Tor such purpose by the
Roard o) Directors, notice of such designation to be mailed 1o cach of the then holders
af record of shures of this Series. The holder of the shares s surrendered lor
conversion shall be entithed o receive, as prompuy as practicable alier such
srender. o certilieate or certiticates, which shall be expressed fo be Tull partd and
non-assessable, Lor the number ol shares ol Common Stock to whicl he shall he
entitted upon such conversion, registered in the name ol such holder, or, subject Lo
complinnes with the provisions of subsection K of this section VI registered in sueh
other mame or names as he in writing may specity, and cash in respect of any Lraction
of a share us provided in subsection 13 of this seetion VI

E. Conversion in respect of any shares of this Sevies shall be decmed to have
heen made at the ctose of business on the date of surrender for conversion ol the
cerlificate or cerlificates representing such sharcs, and afl rights of the holder of sich
certificnte or certificites as a holder of sharcs of this Series shall cease at such time
and the person or persons in whose name or hames the certilicates for shares of
Common Stuck, are to be issued shall be trealed for all purposes as having become the
record halder or holders thereol, and such shares shall be deemed 1o have been issued.
at such time., and such conversion shall be at the conversion price in effeet at such
time: provided, however, thut any such surrender on any date when the Common
stock transier books af the Corporation shall be closed shall constitute the person or
persons in whose nasme or names the certifientes for such shares are W he issued a8
the record holder or holders therewt for all purposes. and such shares shall be deemed
t haver heen issued. o1 the elose of business on the next sueecading day on which
such stock transfer books are open, but such conversion shall be ot the eanversion
price in effect a the close of husiness on the date of such surrender,

I, The initiul conversion price of the Common Stock for purposes of the
conversion of the $1.12 Convertible Preference Stoek, Cumulative, shall he 32200,
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Such conversion price, however, shall be sobject to adjustmen Trom Unne e lime as
[ollows:

(1 In ease the Corporation shall at any time herealler issue any shares
af s Conunon Stock nowe or hercalter suthorizegd ot anissued {other than any
shares issued upon conversion ol any shares of this Scerics)y without eonsideration
or for a consideration per share less than the conversion price of the Common
stock hercunder in effect immediarely prior o the issuunce ol any wdditional
shares of Common Stock, or as a stock dividend. or shall declare uny other
dividend onits Commen Stock exeept a dividend payable in cash out of its carned
surplus, then suceessively upon cach such occurrenee ol mny such cvent, if the
quatient resulting from dividing (1) the 1otal number of shares ol Common Stock
oustanding immediately aller the occurrence ol such event firo (1i) the amount
coual 1o

the sum of (@) the totat number of shares of Common Stock outstanding o1
the cloge of business on Jimaary 310 1959, maltiplicd by $22.000 plus
() cach share of Common Stnck issued after January 3, 1939 and prior
1 the vecurrenee of the event in guestion upon conversion of any shares
of thig Serics, multiplied by the conversion price ol the Common Slock
hercunder i eliver ar the finwe of sueh conversion: pfas (o) the aggregate
consideration, i anyv, received by the Corporation Tor all shares of
Common Stock Issued afier January 31, 1939 (other than shares issued
upont conversion of any shuares of this Scries); Jexy (Uy the agpregate
amount ol any dividenct or dividends payable otherwise than in cash out of
carncd surpius or in Coammon Swoek ol the Corporation which shall have
been declared pavable 1o stockbolders of record ofter Junuary 31,0 1934,

shatl be less, by 25¢ or more. than the conversion price ol the Common Stock
hercunder in eftect immediately prior 1o the occurrence of such event, then the
conversion price ol the Common Stock hercunder shall be reduced to an amount
cyguad (1o the nearest (ull eent) W the quoatient so obtained. '

(2) I ease the Corporation shall at any time subdivide or combine into
a grester or lesser nomber of shares the outstanding shares of Common Stoek, the
conversion price in effect inmmediately prior o such subdivision or combination
shall be proportionely dececased in the case of subdivision or inereased in the
case of comhination. clfective tn cither case @l the close of husiness on the date
when such subdivision or combination shall become eifective. I the case of any
such subdivision or combinalion, the tigure of 23¢ set forth in subparagraph (1)
abave shall he proportionately decreased or inceeased, as the case may be,

(3 For the purposes ol this subseetion F. the following provisions
shall also be applicable:

() I case of the issunnce of additionad shaves of Common
Stock for eash, the consideration reecived by the Corporation therefor shail be
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deemed to be the amount of cashy received by the Corporstion tur such shures,
before deducting therefrom any commissions or other expenses paid or incurred
by 1the Corporation for any underwriling of, or olherwise in connection with, the
tssuance of such shares, '

{h In case of the issuance {(otherwise than upon conversion or
exchange ol abligations or shares of stock of the Corporation) ol additional shares
of Comnion Stock for a consideration other than cash or @ consideration a parl of
which shall be other than cosh, the amount of the consideration other than cash
received by the Corporation for such shares shall be deemued 10 he the vatue of
such consideration as determined by the Bourd of Dircetors,

{c) In case ol the issuance ol additional shares of Commoen
Stock upon conversion or exchunge of any obligations or of any shares of stock
{(other than shares of this Seriesy of the Corporation that shall be convernble inte
or exchangeable tor shures of Commoen Stock, the amoont of the consideration
received by the Corporation for such additional shares of Commou Stock shall he
decined 1o he the total of (1) the amount of the consideration received by the
Corporation upon the origil isswance ol such obligations or shares. as the ease
may be, (exclusive of any amounts representing acerued interest or dividends, and
determined vpon an aversge bisis in the event that obligalions or shares ol the
sume class or series of o class as the obligations or shares so converted or
exclianged  shall have  been originally issued  Tor different  amounts  of
consideration} pdus (i) the consideration, il any, other than such obligations or
shares. received by the Corporation upon sucls conversion or exchaoge, exeept in
adjustment of interest and dividends, with the amounts of such consideration 1o be
determined in the sume manner provided m subpuaragraphs (4} and (b sbove witly
respect 1o the consideration received by the Corporation in case of the issuance of
additionat shares of Conmmon S1ock.

(«h Shares of Common Stoek ‘issued otherwise than as o stock
dividend shall be deemed 10 have been issucd and to be omstanding, and any
resulting adjustment of the conversion price shall become effective, at the close of
business on the date of issue, except that any shares of Conimon Stock issoed
pursuant to 3 subscription offer terminating not fater than thicty days afler s
conunencenent shall be deemed 10 bave been issned, and any such adjustnent o
have become etfective. at the close of business on the date when such subseription
affer werminates, or i such subseription ofter shall have been underwritten and
any unsubscribed shares, or additional shares of Common Stock not subject to the
subseription offer, are to be purchased by underwriters, any shares issted
pursitant to such subscription ofler shall be deemed 1o have been issucd. und uny
such adjustment te have become effective. at the elose of business on the date
such unstthseribed or additional shares are issued or on the forticth day after the
commeneement of such subseription olTer, whichever fiest oceurs.

() In case ol the ixtupnee of additionzl shares ol Commm
Stock as a dividend, the aggregate number of shares of Common Stock issued in
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pavment of such dividend shall be deemed to have been issped and 1o be
catstanding. and any resuiting adjustment ol the conversion price shall become
effective, as ol the close of husiness on the record die fxed for the determinution
el stock holders entitled 1o such dividend and shall be deemed o have been 1ssud
sithout constderation,

(n The ameunt of  a dividem] in properly Gueluding
oblipations of the Corporation and shares ol stoek, other than shares of Common
Stock of the Corporation) shall be decimed 10 be the value of such property as of
the date of the adoption of the resolution declaring such dividend. as determined
by the Board ol Directors ol the Corporation at or as of that date. and any
adjustment of the conversion price resulting Irom such dividend shall become
effective us of the close af business on the record date fixed for the determination
of the stockholders entitled thereto,

(e} The number of shares of Common Stock at any tme
outstanding, shall not include any shuares then owned or held by or for the acconm
of the Corporation,

G, In case ol any reclassification or change ol the outstanding shares of
Common Stock (other than a change in par value, or from par value to no pir vadue,
or from no par value o par vatue, or as a result ol a subdivision or combination), or in
case ol any consolidation or merper of the Corporation with or into iy other
corporation (other than a merger or consolidation in which the Corporation is the
surviving ot continuing corporation snd which docs nol result inany eeelassifieation,
conversion or change ot the outstanding shares of Common Stock), or incase of any
salc or conveyance 1o another corporation of the property af the Corporation as an
eatitety or substantiafly as an entirety. then as a part of soch reclassification, change,
consolidntion. merger. sale or conveyance. lawlul provision shall be mde so tha
holders of shares ol thix Scries then or therealter issued shall thereafter hive the ripht
10 convert each share of this Scries into the kind and amount of shares of stock and/or
other  seeuritics  or property  reeeivable  upon  such  reclassilieation,  change,
consolidation, merger, sale or conveyance hy a holder of the numbcer ol shares ol
Commuon Stock into which such share ol this Scries mighr have heen converted
immediately prior w such reclassification. change. consolidation, wmerger. safe or
convevanee,  Such provision shall also provide for adjustiments which shidl be as
nearly cauivalent as may be practicable to the adjustments provided for in subsection
17 of thix section VI The [oregoing provisions of 1his subseetion Goshall similarly
apply o successive reclussificabons and changes of Common Stock and 1o successive
consolidulions, morgers, sales oF conveyaneds.

H. Whenever the copversion price shall be adjusted pursuant 1o the provisions

ol subscetion ¥ ol this section VI or any reclussification, ¢hange, consolidation,

merger. sale or conveyinee referred o i subsection G ol this scetion VI shali

become effective, the Corporation shall forthwith file at the office of the Fransfer

Agent or of guch other officer ar agent referred 10 in subscetion D of this scelion Via

certilicale ol the Corporution showing in reasonable detuil the facts reguising mny
42 of 46

FILT?,176,613wd
H080002525_36 3



11/10/72008 08:00 FAX B 045/048

HOAR000252686 2

such adjustment or deseribing in reasonable detil any such other event and
specilying the adjusted conversion price. and i any such event shall result in u
chunpe in the securilies into which shares of this Series shall be convertible,
specifyving such changed securities. The Corporation shall also cuuse o notice setting
lorth any such adjusted conversion price or any such chinge in seenritios 10 be sent
by muail, first eluss, postage prepuid, to e record buolders of shares ol this Series at
their respective addresses appearing on the stock hooks of the Corporation,

. The Corporation covenants that it will at all tines reserve and keep
available. solely for the purpase ol issue upon conversion of shares of this Scnes us
herein provided, such number of shures of Commeon Stock ax shall be issuable upon
the conversion of all owstanding shares of 1his Series. The Corporation fugther
covenanis that 11 any shares of Common Stock. 50 required 1o be reserved lor
purposes of conversion of shaees of this Series, requive registedion with or approval
of any governmental authority under any Federal or State Faw belore such shares may
he ssucd upon conversion, the Corporation will cause such shares o be duly
registered or approved. as the case may be.

I Belore taking any action which would cause an adjustment reducing the
comversion price below the then par vislue (1 any) of the shares of Commuon Stock,
the Corporation will ke any corporate action which may. in the opiniom of s
counsel, be necessary i order that the Corporation muay validly and Jepally issue fully
paid and non-assessable shares of such Common Stock al the converston price as so
adjusted.

K. Fhe issuance of certificates for shares of Commaon Stock upon conversion
shail be made without charge foriny tix in respeet of such issuance. However, it any
such certilicate is o be issued in g name other than that ol the holder of the shares of
this Series converted., the person or persons requesting the issuanee thereol shall pay
to the Corporition the amount of auy lax which muy be payable in respect of any
transfer involved in sueh issuonee or shall esiablish w the satisfuction ol the
Curporation thut such tax bas been paid.

L. Thaterm "Common Stock” as used is this section VI shall mean Cotmmon
Stock of the Corporation s sueh stock in constituted at the date of inftial issumunce of
shitres of this Series or as iUmay from time 1o time be changed, or shares of stock of
any class, other securitics ancdfor property into which shares of this Series shall i any
time become convertible pursuant (o the provisions of subscetion G of this scetion VI

That al said Special Meeting of the Stockholders, o vote of the holders of the Common Stock of
record entitied 0 vote was taken for and against the aforesaid resolution and 1he amendment 10
the Carporation's Articles of Incorporation therein contained and. upon the canvassing of the
vote. it appeared that the holders of 191,763 shares of said Common Stock (heing, the holders of
more than a majority of the issued and outstanding shares of said Common Stock) bad vored in
favor of the adoption of the aloresuid resolution and amendment 1o the Corporation’s Articles ol
Incorporation therein contained, and that the holders ol 1.625 shares of said Common Stock
voled against the adoption of the aforesaid resolution and amendment.
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Certifieate of
Designation of the Sceond Series of
Preferred Stock and Fixing
Dividend Rate and Redemption Rights
andd Providing for a Sinking Fund

RESOLVED, by the Board ol Directors of Florida Public thtilities Company. tha,
pursiini to the provisions of Division A of Scetion 3 of the Articles of Incorporation. as
amended, and subject o the provisions ol said Section 3:

(1) 5,008 shares of the suthorized and vnissued Cumulative Preferred Stock of
the Corporation of the par value of $100 per share be issaed and the same shall be and are
hereby designated ag 4 34% Series B Camulative Preferred Stock, and all shares of said
Series shall be jdentical:

(2) the annuat dividend rate on snid shares of Series I3 Cumualative Preferred
Stock is hereby fixed at < 3/4% of the par value thereof and no more;

(1 the date {rom which dividends on shares of said Serivs B Cumulative
Preferred Stock initially issued shall be cumulative is hereby fixed us the date of issuance
of smd shares:

(h watd shares of Series B3 Cumulative Preferred Stock shall he redecmahle al
any time as provided in Paragraph 4 of Division A of Scetion 3 ol the Articles of
tneorporation. us amended. and the redemption price (the "optional redemption price™)
pavable to the holders of said shares of Scries B Cumulative Preferred Stock upon
redemption thereol” is herehy fised at $105.75 per share i such redemiption shalt be
cffected prior to July 1. 1970, at $104.15 per share if such redemption shall be elieeted
on July 1. 1970 or therealler and prior o July 1. 1975, at $HO2.58 per share if such
redemption shall e ctfected on July |, 1973 or therealter and prior o July 1, 1980 und at
$101 per share if redeaned on July 1. 19860 or thereafier, inchuding in each case acerued
dividends thereon 1a the dare of redemption, except that no shures of the 4 3/4% Scries B
Cumulative Preferred Stock may be redeemed prior to July T 19700 such redemplion is
a part of or in anticipation of any relunding operation involving the application of
horrowed funds or the proceeds of the issue ol any prelerred stock, and il such borrowed
(unds or such shares have an clfective annual interest or dividend cost to the Company ol
foss than 4 3/4%;

(3 the 4=374% Series B Cumulative Preforred Stock shuall be entitled o the
benefits of o sinking fund as [ollows:

Al Subjeet 1 the provisions of subsectdon T3 of this subsection (5). the
Corporation {unless prevented from so doing by any provision in Division A of
Section 3 of the Articles of Incorporation of the Corporation, as amended, or
applicabic provisiop of law or by any restriction contained in any agreement now
existing relating 1o indebiedness of the Corporation) shall call for redemption on
July | in cach vear, commencing July 1. 1968, at $100 per share, plus acerucd
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dividends (the "sinking, fund redemption price™). in the manner provided n
Parageaph 4 of Division A ot Scction 3 of the Articles of Incorporation, as
amended. o number of shares of the 4 3/4% Serics 3 Comabinive Preferred Stock
cqual to 1% ot the ageregate number of shares of such stock oniginally issuvd
prior 1o the June 15 next preceding such Tuly 1 and shall deposit with the Transfer
Agent Tor sueh stock, in trust [or such redemption, ot least one day prior to such
July 1 an amount of money sufficient o redecia at the sinking Tund redemplion
price thercof the shares so called for redemption on such Jate,

Sugh sinking fund obdigation shall be cumulative, so that 1f on any July |
on or afler July 1, 1968 the Corporation shall not huave satishicd 1o the Told exten
the sinking [und obljgation then due, whether by reason ol any applicabic
provision or restriction ot the charneter above mentioned or otherwise, then any
such deficieney shall be made good on or before July ©in the suceeeding year or
years as soon as and (o the extent permiled by low and any applicable provision
ar restriction of the character aloresaid: and until any such deliciency shall have
been so inude goud no dividends shall be poid or declared and no other
distribution shall be made on the Common Stock or any other cluss ol stock
ranking junior to (he Preferred Stock as 1o dividends or assets. and neither any
Preferred Stock nor uny stock ranking junior w e referred Stock shall he
purchased or otherwise aequired for value by the Corporation,

i The Corporation shall have the right to satisly in whole or in purt
any sinking fund obligation (inchuling any deficieney in uny past sinking Tund
eblication) by crediting against such obligation (a) any shares of the 4 3/4%
Series T3 Cumulwtive Preferred Stock purchused or otherwise acquired by the
Clorporation, and/or (by shares of such Stock which <halt have been redeemed
the optional redemption price thereot such eredit to he eflected by delivering o
the Transfer Avent for the 4 3/4% Series B Cumulative Prefeered Stock nol Baer
than the June 15 next preceding the hudy L on which there s doe any sinking Tund
obligation in respect of which such creditis 1o be taken, o certificate sipned by its
President or one of its Vice Presidents or ity Treasurer or one of 18 Assistam
Treasurers, specifying the election of the Corporation o fuke such credit and
stiating that no previous sinking tund eredit has been taken in respect of any such
shares,

The Corporation shall deliver 1o the Fransfer Agenr for the 4 5/4%
Series 3 Comulative Prelerred Stock at [east one day prior fo the hudy T on which
any sinking fund obligation is due. certificates properly endorsed i blank for
IEansler or accompanicd by proper instrinments of assignment or transter in blank
and hearmyg all necessary stoek trunsler wx stamps thereto aflixed and cancefled,
lor any shares o such stock purchased or otherwise aequired by the Corporation
which are 10 be used as o credit apaingt the sinking fund obligation due on such
dote.

and
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{6) 30 kg as any shares of the < 341% Series 13 Cumudative Preferred Stock
shall remain owstanding, any alleration, smendment or repeal of any of the provisions
hercof” eelative 1o the rights, designations, privileges or voting powers of the 4 5/4%
Series B Cumulative Preferred Stock in any rnanner pra]ud:ual w the hokders thercol
shall require the written consent ar the affirmative vote of the holders of af least two-
thirds ol the issued and outstanding shares of the 4 3/4% Scrics B Cumulative Preferred
Stock,
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