





of the Sentor Preferred Stock, acting in good faith, are unable so to select Reference
Securities, the Corporation and the holders of the Senior Preferred Stock shall jointly
retain a nationally recognized financial institution, which financial institution shall select
the Reference Securities in accordance with this definition. The Corporation, on the one
hand, and the holders of the Senior Preferred Stock, on the other hand, will split the fees
charged by the financial institution evenly.

“Required Regulatory Approvals™ shall mean any approvals or filings required to
be obtained or made prior to or in connection with any conversion of shares of Senior
Preferred Stock into shares of Class A Common Stock and the lapse of any waiting
period associated therewith, including, without limitation, any required approvals of or
filings with any state or federal insurance regulatory authorities and filings or
notifications under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the waiting period thereunder.

“Requisite Consent” means: (a) with respect to clauses (i), {vii}, (viii) and (ix) of
Section 7(b) of Part | of Article Fourth the affirmative vote or written consent of the
holders of at least a majority of the outstanding shares of Senior Preferred Stock
(excluding any outstanding shares held by Subsidiaries of the Corporation), voting or
consenting as a separate class, and (b) with respect to clauscs (iv) and (v) of Section 7(b)
of Part I of Article Fourth, the approval of (x) GE Funding Holdings, Inc. or (y) any of
the following entities to whom GE Funding Hoidings, Inc. has transferred Senior
Preferred Stock: General Electric Capital Corporation and its Controlled Affiliates.

“Reset Rate” means a quarterly dividend rate equal 1o the simpic average of the
quarterly dividend rates as of January 1, 2013 attributable to the Reference Securities;
provided, however, that in no event shall the Reset Rate be less than 1.71875% per
quarter or more than 2.5% per quarter.

“Securityholders Agreement” shall mean the Securityholders Agreement entered
into by the Corporation and the initial holder or holders of shares of Senior Preferred
Stock on the Original Issue Date and such other securityholders of the Corporation who
on such date or from time to time thereafter execute such agreement or who become
bound by such agreement by executing and delivering a Joinder Agreement in accordance
with such agreement.

“Senior Preferred Redemption Date” shall have the meaning provided by Section
6(a) of Part | of this Article Fourth.

“Senior Preferred Redemption Price” shall have the meaning provided by Section
6(a} of Part I of this Article Fourth.

“Significant Class A Common Stockholder” means any Person which together
with its Affiliates holds in the aggregate 8% or more of the outstanding Class A Common
Stock, other than GE Funding Holdings, Inc. or any of its Affiliates.
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“statutory share exchange™ shail mean a share exchange pursuant to specific
applicable state statute and, if no such statute exists or is applicable, shall have no
meaning for purposes of this Certificate of Incorporation.

“Subsidiary” of any person shall mean (i) a corporation a majority of whose
outstanding shares of capital stock or other equity interests with voting power in the
election of the board of directors (or any similar governing body) 1s, at the time, directly
or indirectly owned by such person, by one or more direct or indirect Subsidiaries of such
person, or by such person and one or more Subsidiaries of such person, and (ii) any other
person (other than a corporation) in which such person, one or more direct or indircet
Subsidiaries of such person, or such person and one or more Subsidiaries of such person,
dircctly or indirectly, at the date of determination thereof, has (A) at least a majority
ownership interest or (B} the power to elect or direct the election of the directors or other
governing body of such person.

“United States’™ means the United States of America.

“Voting Stock™ shall mean shares or securities of a corporation, or securities or
other interests in any other company, which entitle the holder thereof to clect or
otherwise select the members of the board of directors or other governing body of such
corporation or other company, and such shares, securities or interests which entitle the
holder thereof to elect one-haif or more of such members shall be considered to constitute
more than 50% of such corporation’s or other company’s Voting Stock .

ARTICLE FIFTH: Election of Dircctors. The directors, other than those who
may only be ¢lected by the holders of any series of Preferred Stock, if any, shall be elected by
the stockholders entitled to vote thereon at each annual meeting of stockholders and each shali
hold office until the next annual meeting of stockholders and unti] his or her successor shall have
been elected and qualified or until his or her earlier resignation or removal. The election of
directors need not be by written ballot.

ARTICLE SIXTH: Governance and Preemptive Rights. The provisions of this
Article Sixth became effeclive on December 18, 2003, when the Securityholders Agreement (as
defined in Part lI] of Article Fourth of the Certificate of Incorporation) was executed and
delivered by the Corporation (such event, the “Effectiveness Event™). Capitalized terms used but
not otherwise defined in this Article Sixth shall have the meanings given to them in Section 5 of
this Article Sixth or, if not defined therein, in Part II] of Article Fourth or other provisions of the
Certificate of Incorporation.

Section 1. Govemning Role of the Board of Directors; Special Meetings of
Stockholders; Bylaws,

(a) Governing Role of the Board of Directors. Pursuant to Section 141(a) of
the DGCL, (1) the business and affairs of the Corporation shall be managed by or under
the direction of a governing body referred to as the Board of Directors, the members of
which (and of any committee thereof) shall be designated and classified, and shall have
such powers, voting rights and limitations thereon (which powers, voting rights and
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limitations thereon may be different from those of other members of the Board of
Directors), as set forth in this Article Sixth, and (ii) where certain matters require the
approval of only a certain class or classes of the Board of Directors pursuant to Section
3(f) of Part I of Article Fourth of the Certificate of Incorporation or Section 3 of this
Article Sixth, such approval shall constitute the action of the Board of Directors on such
matters.

() Special Meetings of Stockholders. Except as otherwise required by law
and except as otherwise fixed by a resolution or resolutions adopted pursuant to the
provisions of Article Fourth of the Certificate of Incorporation determining the rights of
the holders of any series of Preferred Stock, special meetings of stockholders of the
Corporation may be called only by the Board of Directors, the PMI Directors, the
Blackstone Directors, the Cypress Directors or as otherwise provided in the Bylaws of the
Corporation.

(c) Bylaws. Subject to Section 3(m) of this Article Sixth and in furtherance
and not in limitation of the powers conferred upon the Board of Directors by law, the

Board of Directors is expressly authorized to adopt, repeal, alter or amend the Bylaws of
the Corporation by the vote of a majority of the entire Board of Directors.

Section 2. Directors.

(a) Composition of the Board of Directors. Upon the Effectiveness Event, the
Board of Directors shall consist of fourtcen (14) directors, of whom five shall be PMI

Directors, three shall be Blackstone Directors, three shall be Cypress Directors, one shall
be a CIVC director, the CEO shall be a director and the Chairman shall be a director. At
any time thereafler, the number of directors shall be as may be fixed by resolution of the
Board of Directors from time to time; provided, however, that, except as set forth in
Section 3(f) of Part I of Article Fourth of the Certificate of Incorporation, the size of the
Board of Directors may not be changed without the affirmative vote of a majority of the
directors in each of the classes of directors constituting the Principal Stockholder
Directors.

(b) Vacancies on the Board of Directors. [fany seat on the Board of Directors
held by a PMI Director, a Blackstone Director, a Cypress director, a CIVC Director or the
Chairman becomes vacant, such seat shall be filled promptly in accordance with the
Bylaws of the Corporation. Any director elected in accordance with this Section 2(b)
shall hold office until the next annual meeting of stockholders and until such director’s
successor shall have been elected and qualified or until such director’s earlier resignation
or removal.

(c) Committees of the Board of Directors, All committees of the Board of
Directors (except as required by law, by Section 3(f) of Part 1 of Article Fourth of the
Certificate of Incorporation or by applicable listing requirements) shall have either (i) a
number of members of each of the classes of directors constituting the Principal
Stockholder Dircctors that is proportionate to the number of such Principal Stockholder
Directors of each of the Principal Stockholders, respectively, serving on the Board of

23] -

NY1-4123122v19




Directors or (ii) one member of each of the classes of directors constituting Principal
Stockholder Directors of each of the Principal Stockholders. The committees of the
Board of Directors (except as required by law, by Section 3(f) of Part | of Article Fourth
of the Certificate of Incorporation or by applicable listing requirements) shall not have
the authority to make decisions on behalf of the Board of Directors and shall make
recommendations to the Board of Directors; provided, however, that a committee of the
Company Board shall be authorized and permitted to take actions on behalf of the
Company Board, by unanimous approval of all members of such committee, on such
matters as may from time to time be specified by resolution adopted by a majority of the
whole Company Board, and any committee action (positive or negative) in respect of any
such matter may thereafter be submitted to the entire Company Board for further or
different action.

(d) Avoidance. The Board of Directors shall not take any action or fail to take
any action which would have the effect of eliminating, limiting, restricting, avoiding or
otherwise modifying the effect of the provisions set forth in this Article Sixth (e.g.. by
creating a holding company structure if the certificate of incorporation or similar
document of such holding company does not contain equivalent provisions).

Section 3. Voting of Directors. Except as provided in this Section 3 or by Section
3(D) of Part I of Article Fourth of the Certificate of Incorporation or as required by law, all
decisions of the Board of Directors shall be made by a majority vote of the directors present at a
meeting of the Board of Directors at which a Quorum 1s present; provided, however, that if
pursuant to Section 3{m) of this Article Sixth, the CIVC Director and/or the Management
Director is not entitled to vote on a matter, the CIVC Directlor and/or the Management Director,
as the case may be, shall be regarded as not present at the meeting for purposes of determining
whether a majority vote of the Board of Dircctors has been obtained.

(a) IPQ Decisions. Prior to the third anniversary of the Effectiveness Event,
the Corporation shall only consummate an [PO or Qualified IPO (including taking ail
customary actions with respect to an IPO or Qualified IPO, as the case may be) upon the
affirmative vote of all of the directors, other than the CIVC Directors and the
Management Director, if any, and from and after the fifth anniversary of the
Effectiveness Event, the affirmative vote of a majority of the directors in at least two of
the classes of directors constituting the Principal Stockholder Directors, in cach case
involving such terms (including the number of shares to be offered by the Corporation for
its own account) as they determine in good faith, and if they so direct, the Corporation
will use all or a portion of the net proceeds thereof to redeem Senior Preferred Stock.

(b) Corporation Sale Decisions. Prior to the earlier of the Qualified [PO and
the fifth anniversary of the Effectiveness Event, the Corporation shall consummate a
Corporation Sale (including taking all customary actions with respect to a Corporation
Sale) upon the affirmative vote of a majority of the directors in each of the classes of
directors constituting the Principal Stockholder Directors and from and after the fifth
anniversary of the Effectiveness Event, the affirmalive vote of a majonity of the directors
in each of at least two of the classes of directors constituting the Principal Stockholder
Directors.
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(c) Certain Public Offering Decisions. If any shares of Senior Preferred Stock

remain outstanding afier the Qualified IPO, only the affirmative vote of a majority of the
directors in each of at least two of the classes of directors constituting the Principal
Stockholder Directors shall be required for the Corporation to redeem the Senior
Preferred Stock as permitted in accordance with Section 6 of Part | of Article Fourth of
the Certificate of Incorporation, and to that end such directors may authorize and cause
the Corporation to issue additional shares of Class A Common Stock in an underwritten
Public Offering (subject to Section 4 of this Article Sixth), so that the Corporation has the
funds to pay for such redemption.

(d) Related Party Transaction Decisions. Related Party Transactions must be
on arms’ length terms and shall require the affirmative vote of a majority of each of the
PMI Directors, the Blackstone Directors, the Cypress Directors and the CIVC Directors
who do not have, and who are not designees to the Board of Directors of any stockholder
that (or whose Affiliate), directly or indirectly, has an interest in such transaction,

(e) Removal of the CEQ. Subject to Section 3(h) of this Article Sixth, the

CEQ shall be removed from office only upon the affirmative vote of a majority of the
directors in each of the classes of directors constituting the Principal Stockholder
Directors; provided, however, that if the CEO fails to meet the performance
measurements agreed upon by the Principal Stockholders pursuant to the Stockholders
Agreement, removal of the CEO will only require the affirmative vote of a majority of
the directors in each of at least two of the classes of directors constituting the Principal
Stockholder Directors.

(D) Redemption Decisions. Subject to Section 3(h) of this Article Sixth, any

redemption or repurchase of any Equity Securities (other than Senior Preferred Stock)
that is not offered on a pro-rata basis to each Initial Stockholder, other than in connection
with the termination of employees pursuant to any incentive plans or arrangements
approved by the Board of Directors and other than as provided by the Purchase
Agreement (as defined in the Securityholders Agreement), will require the affirmative
vote of a majority of each of the PMI Directors, the Blackstone Directors, the Cypress
Directors and the CIVC Directors,

(g) Selection of Independent Auditor. Subject to Section 3(h) of this Articlc

Sixth, and for so long as PMI remains a Principal Stockholder, the selection of the
Corporation’s independent auditors will require the affirmative votc of a majority of the
PMI Directors.

(h) Termination of Certain Reguirements. Sections 3(e). 3(f) and 3(g) of this
Article Sixth will terminate and be of no further force and effect upon the consummation

of the Qualified IPO.

(i) Certain Dividends and Reserves. Subject to applicable law, the rights, if
any, of the holders of any outstanding series of Preferred Stock or any class or series of
stock having a preference over, or the right to participate with the Class A Common
Stock with respect to, the payment of dividends, and PMI’s retention of at least 50% of
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its Original Equity Stake, from and after the tenth anniversary of the Effectiveness Event,
(1) dividends may only be declared and paid upon the Common Stock out of funds legally
available therefor at such times as a majority of the PMI Directors, in their discretion,
shal] determine, and may be paid in cash, in property, or in shares of the Common Stock
and (ii) before payment of any dividend, there may be set aside out of any funds of the
Corporation available for dividends such surn or sums as a majority of the PMI Directors
from time to time, in their discretion, deem proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of
the Corporation, or for any proper purpose, and a majority of the PMI Directors may
modify or abolish any such reserve.

)] Approval of Stockholder Rights Agreement. The Board of Directors shall
not approve or institute a “poison pill” or similar stockholders rights agreement without
the affirmative vote of a majority of the directors in each of the classes of directors
constituting the Principal Stockholder Directors.

(k) Approval of Compensation of the Chairman. Approval of the
compensation of the Chairman (other than ordinary director’s fees) shall require the
affirmative vote of a majority of the directors in each of the classes of directors
constituting the Principal Stockholder Directors.

(D Certain Votes. If, at the time of a vote of the Board of Directors, a
representative of a Principal Stockholder informs the Board of Directors that a director
serving as a PMI Director in the case of PMI, a Blackstone Director in the case of
Blackstone, or a Cypress Director in the case of Cypress, will be replaced and the vote of
such director that will be replaced was necessary to effect the vote of the Board of
Directors, the action voted on by the Board of Directors shall not be deemed approved
and shall not be taken by the Corporation unless (i) it is approved by the requisite vote of
the Board of Directors following the due election of a replacement for such director, or
(it) such action is approved by the affirmative stockholder vote of PM], if the seat that
became vacant was held by a PMI Director, Blackstone, if the seat that became vacant
was held by a Blackstone Director, or Cypress, if the seat that became vacant was held by
a Cypress Director. '

(m)  Even Votes; Votng Rights of the Management Director. (1) The CIVC
Director shall not be entitled to vote on a matter if (A) the number of votes to be cast with
respect to such matter (not including the vote of the CTVC Durector and, if the matter
relates 1o the election of officers of the Corporation, other than the Chief Executive
Officer and the President, not including the vote of the Management Direcior) would be
evenly divided, or (B) the number of votes to be cast in favor of such matter would be
one or two votes more or less than the number of votes to be cast against the matter (o be
voted on (in each case not including the vote of the CIVC Director and not including the
vote of the Management Director if the matter relates to the election of officers of the
Corporation, other than the Chief Executive Officer and the President); provided,
however, that the CIVC Director shall be entitled to vote on a matter where the number
of votes to be cast in favor of such matter would be two votes morc or less than the
number of votes to be cast against the matter to be voted on if the matter does not relate
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to the election of officers of the Corporation or relates to the election of the Chief
Executive Officer or the President of the Corporation or if the Management Director is
not present at the meeting at which such vote is held.

(ii) The Management Director shall be entitled to vote only on the election of
officers of the Corporation, other than the Chief Executive Officer and the President,
provided, however, that the Management Director shall not be entitied to vote on the
election of an officer if (A) the number of votes to be cast with respect to such ¢lection
(not including the vote of the Management Director and the CIVC Direclor) would be
evenly divided, or (B) the number of votes to be cast in favor of such election would be
one or two votes more or less than the number of votes to be cast against such election (in
each case not including the vote of the Management Director and the CIVC Director);
provided, however, that the Management Director shall be entitled to vote on a matter
relating to the election of officers of the Corporation (other than the Chief Executive
Officer or the President) where the number of votes to be cast in favor of such election
would be two votes more or less than the number of votes to be cast against such election
if the CIVC Director is not present at the meeting at which such vote is held.

(n) Vacancies. In the event that a vacancy is created at any time by the death,
disability, retirement, resignation or removal (with or without cause) of any Inifial
Stockholder Director, the Board of Directors shall not take any material action over the
objection of any of PMI, Blackstone, Cypress or CIVC with a pending vacancy on the
Board of Directors until the vacancy has been filled pursuant to Section 2(b) of this
Article Sixth; provided, that the foregoing restriction against taking material action will
terminate 10 Business Days after the creation of such vacancy if no replacement director
has been designated by such time.

Section 4, Preemptive Rights.

(a) When Preemptive Rights Are Applicable. Except as required by the

provisions of Article Fourth of the Certificate of Incorporation regarding the Senior
Preferred Stock, prior to a Qualified IPO and subject to Section 4(b) of this Article Sixth,
the Corporation shall not issue any Equity Securities, unless, prior to such issuance, the
Corporation offers such Equity Securities first to the Initial Stockholders at the same
price per share and upon the same terms and conditions (including, in the event such
Equity Securities are issued as a unit together with other securities, the purchase of such
other securities).

(b)  Certain Exceptions to Preemptive Rights. The preemptive rights set forth
in this Section 4 shall not be applicable to the issuance of Equity Securities to be issued
{i) in connection with an employee stock option plan or other bona fide employment
compensation arrangement that is approved by the Board of Directors, (if} pursuant to a
stock split or stock dividend, (iii) pursuant to the exercise of any option, warrant or
convertible security theretofore issued, (iv) pursuant to a Public Offering, (v) as
consideration in connection with a bona fide acquisition by the Corporation or any of its
Subsidiaries and (vi) as provided by the Purchase Agreement (as defined in the
Securityholders Agreement).
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Section 5. Definitions. As used in this Article Sixth, the following terms shall have
the following meanings (with terms defined in the singular having the comparable meanings
when used in the plural and vice versa):

{a) “Blackstone” shall have the meaning set forth in the Stockholders
Agreement,

(h) “Blackstone Directors” means the directors elected or appointed at or prior
to the Effectiveness Event to serve as director-designees of Blackstone and any director
that replaces a Blackstone Director in accordance with Section 2(b) of this Article Sixth.

(c) “CEQ” means the Chief Executive Officer of the Corporation, elected or
appointed at or prior to the Effectiveness Event to serve as the CEO and any Person that
replaces the CEQ.

(d) “Chairman” means the Chairman of the Board of Directors elected or
appointed at or prior to the Effectiveness Event to serve as the Chairman and any director
that replaces the Chairman in accordance with Section 2(b) of this Article Sixth.

{e) “CIVC™ shall have the meaning set forth in the Stockholders Agreement.

(f) “CIVC Directors” means the directors elected or appointed at or prior to
the Effectiveness Event to serve as director-designees of CIVC and any director that
replaces a CIVC Director in accordance with Section 2(b) of this Article Sixth.

{g) “Common Stock Equivalents” means any stock, warrants, rights, calls,
options, debt or other securities exchangeable or exercisable for or convertible into Class
A Common Stock.

(h) “Corporation Sale” means, other than a Public Offering, a sale of all or
substantially all of the assets of the Corporation or a merger or consolidation of the
Corporation with any other Person or the issuance of Equity Securities by the
Corporation following which the stockholders of the Corporation as of immediately prior
to the consummation of such transaction would not hold at least 50% of the outstanding
Equity Securities (other than the Senior Preferred Stock, if applicable, and calculated on a
fully-diluted basis) of the surviving or resulting entity or of the Corporation, as the case
may be, in each case in a single transaction or a series of related transactions.

(1) “Cypress” shall have the meaning set forth in the Stockholders
Agreement.

G) “Cypress Directors” means the directors ¢lected or appointed at or prior to
the Effectiveness Event to serve as director-designees of Cypress and any director that
replaces a Cypress Director in accordance with Section 2{b} of this Article Sixth.

(k) “Equity Securities” means shares of Common Stock and any securities
issued in respect thereof, or in substitulion therefor, in connection with any stock split,
dividend, spin-off or combination, or any reclassification, recapitalization, merger,
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consolidation, exchange or other similar reorganization or business combination or
Common Stock Equivalents or other securities of the Corporation, other than debt
securities that are not Common Stock Equivalents, whether owned on the Closing Daie
{as defined in the Securityholders Agreement) or hereafter acquired.

(H “Exchange Act” means the Securities Exchange Act of 1934, and the rules
and regulations promulgated thereunder, as the same may be amended from time to time.

(m) *“Initial Stockholder Directors™ means the PMI Directors, the Blackstone
Directars, the Cypress Directors and the CIVC Directors.

{n) “Initial Stockholders” means Blackstone, CIVC, Cypress and PML.

(o)  *“Investment Control” means possession, directly or indirectly, of the
power to direct or cause the direction of management or policies (whether through
ownership of securities or partnership or other ownership interests, by contract or
otherwise) of a Person,

(p) “IPO™ means the first underwritten Public Offering of the Class A
Common Stock or other event in connection with which the Class A Common Stock is
registered under Section 12 of the Exchange Act.

(q) “Qriginal Equity Stake™ means, with respect to any Initial Stockholder, the
number of shares of Common Stock held by such Initial Stockholder immediately
following the Closing {as defined in the Securityholders Agreement) (as adjusted for
stock splits, reverse stock splits, stock combinations, stock dividends and the like).

() “Qriginal Purchase Price” means, with respect to any Equity Securitics,
the oniginal per share purchase price paid by the original purchaser of such Equity
Securities from the Corporation (as adjusted for stock splits, reverse stock splits, stock
combinations, stock dividends and the like and excluding the purchase of the Equity
Securitics by any underwriter).

(s) “Original Value™ means, with respect to any Equity Securities, a value
determined by multiplying such number of Equity Securities by the Original Purchase
Price.

{t) “Person’ means an individual, corporation, limited liability company,
association, partnership, group (as defined in Section 13(d)(3) of the Exchange Act),
trust, joint venture, business trust or unincorporated organization, or a government or any
agency or political subdivision thereof or other entity of any nature whatsoever.

(u) “PMI” shall have the meaning set forth in the Stockholders Agreement.

(v) “PMI Directors” means the directors elected or appointed at or prior to the
Effectiveness Event to serve as director-designees of PMI and any director that replaces a
PMI Director in accordance with Section 2(b) of this Article Sixth.
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{(w)  “Principal Stockholder” means any of PMI, Cypress and Blackstone for so
long as PMI, Blackstone or Cypress, respectively, has Investment Control over Equity
Securities having an Original Value of at least $150 million.

(x)  “Principal Stockholder Directors™ means (i) the PMI Directors, if PMl is a
Principal Stockholder, (ii) the Blackstone Directors, if Blackstone is a Principal
Stockholder, and (iii) the Cypress Directors, if Cypress is a Principal Stockholder.

(y)  “Public Offering” means a public offering of shares of Class A Common
Stock pursuant to an effective registration statement (other than on Form $-4, Form 5-8
or their equivalent) filed by the Corporation under the Securities Act or in accordance
with Rule 144 under the Securities Act (other than, prior to an [PO, under Rule 144(k)).

(z) “Quorum” means a majority of the directors serving on the Board of
Directors and shall include all of the PMI Directors, Blackstone Directors and Cypress
Directors (or, with respect to any such class of directors, a majority of such class of
directors if a majority of such class of directors consents); provided, however, that any
action of the Board of Directors specified in Section 3 of this Article Sixth thal may be
approved by a class or classes of the Board of Directors alone shall be approved by a vote
of such class or classcs without a Quorum, provided further, that for the purposes of
determining whether a quorum is present under this definition of "Quorum," the
Management Director will not be treated as a director present at any particular meeting,
or a member of the Board of Directors. The bylaws of the Company will include a
provision to prevent any person from denying a Quorum.

(aa) *“Related Party Transactions™ shall mean any transaction by the
Corporation or any of its Subsidiaries, on the one hand, and any Initial Stockholder or
any Affiliate thereof, on the other hand.

{bb)  “Securities Act™ means the Securities Act of 1933, and the rules and
regulations promulgated thereunder, as the same may be amended from time to time.

(cc)  “Stockholders Agrecment” means the Stockholders Agreement, dated as
of August 3, 2003, among the Corporation, PM], Blackstone, Cypress, CIVC and the
Management Investors (as defined therein), as such agreement may be amended,
modified or restated from time to time.

(dd) “Management Director” means one director (in addition to and other than
any PMI Directors, the Blackstone Directors, the Cypress Directors, the CIVC Director,
the CEQ, and the Chairman), who shall be a member of management of the Corporation
and who shall be designated by the Principal Stockholders.

ARTICLE SEVENTH: Amendment.

Section 1. Right to Amend. In addition to any requirements of law and any other
provision of the Certificate of Incorporation, the Corporation reserves the right to amend, alter or
repeal any provision contained in the Certificate of Incorporation, in the manner now or hereafier
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prescribed by statute, and all rights conferred upon stockholders herein are subject to this
reservation,

Section 2. Certain Amendments. Notwithstanding Section (1} of this Article
Seventh, for so long as at least two Initial Stockholders (as defined in Article Sixth of the
Certificate of Incorporation) hold any Equity Securities (as defined in such Article), any
amendment to the Certificate of Incorporation that treats any Initial Stockholder holding the
same class or series of Equity Securities of the Corporation differently or diminishes the rights of
any Initial Stockhaolder in relation to the other Initial Stockholders holding the same class or
scries of Equity Securities shall require the separate written approval of the Initial Stockholder to
be treated differently or whose rights are diminished by such amendments.

ARTICLE EIGHTH: Limitation on Liability. To the fullest extent that the
DGCL or any other law of the State of Delaware as it exists or as it may hereafter be amended
permits the limitation or ¢limination of the liability of directors, no director of the Corporation
shall be liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director. No amendment to or repeal of this Article Eighth shall apply to or
have any effect on the liability or alleged liability of any director of the Corporation for or with
respect to any acts or omissions of such director occurring prior to such amendment or repeal.
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IN WITNESS WHEREOF, FGIC Corporation has caused this Amended and
Restated Certificate of Incorporation to be executed this ¥2day of Qc¥-nar | 2008.

FGIC CORPORATION

Naffe: Jofin %

Title; Executive ¥ice President and Chief
Risk Officer

Attest;
By:

Name: Carolanne Gardner
Title: Assistant Secretary




IN WITNESS WHEREQF, FGIC Corporation has caused this Amended and
Restated Certificate of Incorporation to be executed this?™ day of YV, 2008,

FGIC CORPORATION

By:

Name: John S. Dubel
Title: Executive Vice President and Chief
Risk Officer

Attest:

o LY

Name: Carolanne Gardner
Title: Assistant Secretary






