


(A)  the aggregate Liquidation Preference of CPS Securities
subject to any Hold Order placed by such Existing Holder (each, a
“Submitted Hold Order”),

(B)  the aggregate Liquidation Preference of CPS Securities
subject to any Bid placed by such Existing Holder and the rate specified in
such Bid (each, a “Submitted Bid™); and

(C)  the aggregate Liquidation Preference of CPS Securities
subject to any Sell Order placed by such Existing Holder (each, a
“Submitted Sell Order™); and

@1v) to the extent such Bidder is a Potential Holder the rate specified in
such Potential Holder’s Bid. _

(b) If any rate specified in any Bid contains more than three figures to the
right of the decimal point, the Auction Agent shall round such rate down to the next one-
thousandth (.001) of 1.000%.

(c) If an Order or Orders covering the aggregate Liquidation Preference of
CPS Securities held by an Existing Holder are not submitted to the Auction Agent prior
to the Submission Deadline for any reason, including the failure of a Broker-Dealer to
contact such Existing Holder or to submit such Existing Holder’s Order to the Auction
Agent, the Auction Agent shall deem a Hold Order to have been submitted on behalf of
such Existing Holder covering the Liquidation Preference of the CPS Securities held by
such Existing Holder and not subject to Orders submitted to the Auction Agent.

(d) If one or more Orders on behalf of an Existing Holder covering in the
aggregate more than the Liquidation Preference of the CPS Securities actually held by
such Existing Holder are submitted to the Auction Agent, such Orders shall be considered
valid as follows and in the following order of priority:

(1) all Hold Orders submitted on behalf of such Existing Holder shall
be considered valid, but only up to and including in the aggregate the Liquidation
Preference of the CPS Securities actually held by such Existing Holder, and, if the
Liquidation Preference of CPS Securities subject to such Hold Orders exceeds the
Liquidation Preference of CPS Securities actually held by such Existing Holder,
the Liquidation Preference of CPS Securities subject to each such Hold Order
shall be reduced pro rata to cover the Liquidation Preference of the
CPS Securities actually held by such Existing Holder:

(11) (A)  any Bid submitted on behalf of such Existing Holder shall
be considered valid up to and including the excess of the Liquidation Preference
of the CPS Securities actually held by such Existing Holder over the Liquidation
Preference of the CPS Securities subject to any Hold Order referred to in
subparagraph (i) above;
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(B) subject to Article XI(18)(d)(ii)(A), if more than one Bid
with the same rate is submitted on behalf of such Existing Holder and the
aggregate Liquidation Preference of the CPS Securities subject to such
Bids is greater than such excess, such Bids shall be considered valid up to
the amount of such excess, and the Liquidation Preference of the
CPS Securities subject to each Bid with the same rate shall be reduced pro
rata to cover the Liquidation Preference of the CPS Securities equal to
such excess;

©) subject to Article XI(18)(d)(ii)(A) and (B), if more than
one Bid with different rates is submitted on behalf of such Existing
Holder, such Bids shall be considered valid first in the ascending order of
their respective rates until the highest rate is reached at which such excess
exists and then at such rate up to and including the Liquidation Preference
of such excess; and

D) in any such event, the number, if any, of such
CPS Securities subject to Bids not valid under Article XI(18)(d)(ii) shall
be treated as the subject of a Bid by a Potential Holder; and

(iii) all Sell Orders shall be considered valid but only up to and
including in the aggregate the excess of the Liquidation Preference of the
CPS Securities actually held by such Existing Holder over the Liquidation
Preference of the CPS Securities subject to Hold Orders referred to in
Article XI(18)(d)(i) and valid Bids referred to in Article XI(18)(d)(ii).

(e) If more than one Bid is submitted on behalf of any Potential Holder, each
Bid submitted shall be a separate Bid with the rate and Liquidation Preference of the
CPS Securities therein specified.

(19) Determination of Sufficient Clearing Bids, Winning Bid Rate and
Dividend Rate.

(a) Not earlier than the Submission Deadline on each Auction Date, the
Auction Agent will assemble all valid Submitted Orders and will determine the excess of
the total Liquidation Preference of CPS Securities on such Auction Date over the sum of
the aggregate Liquidation Preference of CPS Securities subject to Submitted Hold Orders
(such excess being hereinafter referred to as the “Available CPS Securities”), and
whether Sufficient Clearing Bids have been made in the Auction. “Sufficient Clearing
Bids” will have been made if the number of CPS Securities that are the subject of
Submitted Bids by Potential Holders specifying rates not higher than the applicable
Maximum Rate equals or exceeds the number of CPS Securities that are the subject of
Submitted Sell Orders (including the number of CPS Securities subject to Bids by
Existing Holders specifying rates higher than the applicable Maximum Rate).

(b) If Sufficient Clearing Bids have been made, the Auction Agent will
determine the lowest rate specified in the Submitted Bids (the “Winning Bid Rate”)
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which, taking into account the rates in the Submitted Bids of Existing Holders, would
result in Existing Holders continuing to hold an aggregate amount of CPS Securities
which, when added to the amount of CPS Securities to be purchased by Potential
Holders, based on the rates in their Submitted Bids, would equal not less than the
Liquidation Preference of Available CPS Securities. In such event, the Winning Bid Rate
will be the Dividend Rate for the next succeeding Dividend Period.

(¢)  If Sufficient Clearing Bids have not been made (other than because all of
the outstanding CPS Securities are subject to Submitted Hold Orders), the Dividend Rate
will be the Maximum Rate for the next succeeding Dividend Period. In such case,
Existing Holders delivering Submitted Sell Orders may not be able to sell in the Auction
all or any of their CPS Securities subject to such Sell Orders. Thus, under certain
circumstances, Existing Holders may not be able to liquidate their investment.

(d) If all of the Existing Holders indicate a desire to hold all of the
CPS Securities of a Series without regard to the Dividend Rate, the Dividend Rate
payable on such CPS Securities for the next Dividend Period will be a percentage (as
selected by the Board of Directors prior to the issuance of the CPS Securities) of the
Reference Rate in effect as of the end of the Auction Date.

(20)  Acceptance and Rejection of Orders.

(a) Existing Holders will continue to hold the Liquidation Preference of
CPS Securities that are subject to Submitted Hold Orders and, based on the determination
made as described under Article XI(18), Submitted Bids and Submitted Sell Orders will
be accepted or rejected and the Auction Agent will take such other action as set forth
below.

(b) If Sufficient Clearing Bids have been made, all Submitted Sell Orders will
be accepted and, subject to the discretion of the Auction Agent to round and allocate
certain CPS Securities as described below, Submitted Bids will be accepted or rejected as
follows in the following order of priority and all other Submitted Bids shall be rejected:

(1) Existing Holders” Submitted Bids specifying any rate that is higher
than the Winning Bid Rate will be accepted, thus requiring each such Existing
Holder to sell the aggregate Liquidation Preference of CPS Securities subject to
such Submitted Bids;

(1) Each Existing Holder’s Submitted Bid specifying any rate that is
lower than the Winning Bid Rate will be rejected, thus entitling each such
Existing Holder to continue to hold the aggregate Liquidation Preference of
CPS Securities subject to such Submitted Bids;

(1ii) Potential Holders’ Submitted Bids specifying any rate that is lower
than the Winning Bid Rate will be accepted;

(iv) Each Existing Holder’s Submitted Bids specifying a rate that is
equal to the Winning Bid Rate will be rejected, thus entitling each such Existing
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Holder to continue to hold the aggregate Liquidation Preference of CPS Securities
subject to such Submitted Bid, unless the aggregate Liquidation Preference of
CPS Securities subject to all such Submitted Bids is greater than the Liquidation
Preference of CPS Securities (the “Remaining Amount™) equal to the excess of
the Available CPS Securities over the aggregate Liquidation Preference of
CPS Securities subject to Submitted Bids described in subparagraphs (ii) and (iii)
above, in which event such Submitted Bid of such Existing Holder will be
rejected in part, and such Existing Holder will be entitled to continue to hold the
Liquidation Preference of CPS Securities subject to such Submitted Bid, but only
in a Liquidation Preference equal to the aggregate Liquidation Preference of
CPS Securities obtained by multiplying the remaining amount by a fraction, the
numerator of which is the Liquidation Preference of CPS Securities held by such
Existing Holder subject to such Submitted Bid and the denominator of which is
the sum of the Liquidation Preference of outstanding CPS Securities subject to
such Submitted Bids made by all such Existing Holders that specified a rate equal
to the Winning Bid Rate; and

W) Each Potential Holder’s Submitted Bid specifying a rate that is
equal to the Winning Bid Rate will be accepted but only in a Liquidation
Preference equal to the Liquidation Preference of CPS Securities obtained by
multiplying the excess of the aggregate Liquidation Preference of Available
CPS Securities over the aggregate Liquidation Preference of CPS Securities
subject to Submitted Bids described in subparagraphs (ii), (iii) and (iv) above by a
fraction, the numerator of which is the aggregate Liquidation Preference of
CPS Securities subject to such Submitted Bid and the denominator of which is the
sum of the Liquidation Preference of CPS Securities subject to Submitted Bids
made by all such Potential Holders that specified a rate equal to the Winning Bid
Rate.

(©) If Sufficient Clearing Bids have not been made (other than because all of
the CPS Securities are subject to Submitted Hold Orders), subject to the discretion of the
Auction Agent to round and allocate certain CPS Securities as described below,
Submitted Orders will be accepted or rejected as follows in the following order of priority
and all other Submitted Bids shall be rejected:

1) Existing Holders’ Submitted Bids specifying any rate that is equal
to or lower than the applicable Maximum Rate will be rejected, thus entitling each
such Existing Holder to continue to hold the aggregate Liquidation Preference of
CPS Securities subject to such Submitted Bids;

(ii) Potential Holders’ Submitted Bids specifying any rate that is equal
to or lower than the applicable Maximum Rate will be accepted, thus requiring
such Potential Holders to purchase the aggregate Liquidation Preference of
CPS Securities subject to such Submitted Bids; and

(ii1) Each Existing Holder’s Submitted Bids specifying any rate that is
higher than the applicable Maximum Rate and the Submitted Sell Order of each
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Existing Holder will be accepted, thus entitling each Existing Holder that
submitted any such Submitted Bid or Submitted Sell Order to sell the
CPS Securities subject to such Submitted Bid or Submitted Sell Order, but in both
cases only in a Liquidation Preference equal to the aggregate Liquidation
Preference of CPS Securities obtained by multiplying the aggregate Liquidation
Preference of CPS Securities subject to Submitted Bids described in clause (ii)
above by a fraction, the numerator of which is the aggregate Liquidation
Preference of CPS Securities held by such Existing Holder subject to such
Submitted Bid or Submitted Sell Order and the denominator of which is the

aggregate Liquidation Preference of CPS Securities subject to all such Submitted
Bids and Submitted Sell Orders.

If all CPS Securities are subject to Submitted Hold Orders, all Submitted Bids
will be rejected. : '

If as a result of the procedures described in subparagraph (ii) or (iii) above, any
Existing Holder would be entitled or required to sell, or any Potential Holder would be entitled
or required to purchase, a fraction of a security of CPS Securities, the Auction Agent will, in
such manner as it will, in its sole discretion, determine, round up or down the number of
CPS Securities to be purchased or sold by any Existing Holder or Potential Holder so that only
whole securities will be entitled to be purchased or sold by each Potential Holder or Existing

Holder even if such allocation results in one or more of such Potential Holders not purchasing
any CPS Securities.

Based on the results of each Auction, the Auction Agent will determine the aggregate
Liquidation Preference of CPS Securities to be purchased and the aggregate Liquidation
Preference of CPS Securities to be sold by Potential Holders and Existing Holders on whose
behalf the Broker-Dealer submitted Bids or Sell Orders.

(21) Maximum Number of Holders.

(a) Unless and until the Broker-Dealer approves a different number and the
Auction Agent is notified thereof, the “maximum number of Holders” for a Custodial
Trust’s CPS Securities shall be 100. If the Broker-Dealer determines (and provides
written notice thereof to the Auction Agent prior to 10:00 a.m., New York City time, on
any Auction Date) or if the Auction Agent determines, that as a result of allocations of
CPS Securities made by the Auction Agent in an Auction in accordance with the Auction
Procedures, there is a significant possibility that the number of Holders of a Custodial
Trust’s CPS Securities would be greater than the maximum number of Holders, the
Auction Agent shall (1) in consultation with the Corporation and the Broker-Dealer,
review the ownership of the CPS Securities to determine whether any Person has been
counted more than once in determining the number of Holders and (2) in consultation
with the Broker-Dealer and with any other Persons that the Auction Agent determines
would become Existing Holders of CPS Securities on behalf of more than one Holder,
determine the number of beneficial Holders of CPS Securities on behalf of which such
Broker-Dealer and other Persons would hold CPS Securities, and if after completing such
determination and eliminating all Persons that have been counted more than once, the
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number of Holders of CPS Securities would nonetheless be greater than the maximum
number of Holders, then the Auction Agent shall make a new determination of the results
of such Auction as follows, in the following order of priority:

() if one or more Bids of Existing Holders specifying the Winning
Bid Rate would have been accepted in part, or one or more Bids of Potential
Holders specifying the Winning Bid Rate would have been rejected in part, and
the Auction Agent determines (in consultation with the Broker-Dealer) that the
acceptance in whole or in part of one or more Bids of Existing Holders specifying
the Winning Bid Rate or the rejection in whole or in part of one or more Bids of
Potential Holders specifying the Winning Bid Rate would cause the number of
Holders to be less than or equal to the maximum number of Holders, to that extent
such Bids shall be accepted or rejected, as the case may be; and if necessary,

(11) if the Auction Agent determines (in consultation with the Broker-
Dealer) that (1) the rejection in whole or in part of one or more Bids of Existing
Holders specifying a rate or rates lower than the maximum rate but higher than
the rate which would have been the Winning Bid Rate, or the acceptance in whole
or in part of one or more Bids of Potential Holders specifying such a rate or rates
and (2) the rejection in whole or in part of one or more Bids of Potential Holders
specifying a rate or rates equal to or lower than the rate which would have been
the Winning Bid Rate, would cause the number of Holders to be less than or equal
to the maximum number of Holders, to that extent such Bid of any Existing
Holder that is so rejected or any such Bid of any Potential Holder that is so
accepted and the highest rate specified in any such Bid of any Existing Holder
that is so rejected or any such Bid of any Potential Holder that is so accepted shall
be the Winning Bid Rate; provided that, to the extent practicable, Bids of Existing
Holders which would have been accepted specifying a lower rate shall be
rejected, and Bids of Potential Holders specifying a lower rate shall be accepted,
before such Bids specifying a higher distribution rate; and provided, further, that
subject to the foregoing proviso, to the extent practicable, Bids of Potential
Holders which would have been accepted specifying a higher rate shall be
rejected before such Bids specifying a lower rate, and Bids of Existing Holders

specifying a rate shall be rejected before Bids of Potential Holders specifying the
same rate are accepted; or

(b) if the Auction Agent determines, in its sole discretion, that the application
of the foregoing procedures could not result in the number of Holders being less than or
equal to the maximum number of Holders, then sufficient clearing Bids shall be deemed
not to exist for such Auction and the “maximum rate” shall be the rate for the next
succeeding distribution period for the CPS Securities held by the Custodial Trust and sell
orders shall be accepted, in the sole discretion of the Auction Agent, only to the extent
that their acceptance would not cause the number of Holders to exceed the maximum
number of Holders for such Custodial Trust; provided that to the extent practicable, Bids
of Potential Holders specifying a lower rate shall be accepted before Bids of Potential
Holders specifying a higher rate.
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(22) Dividend Procedures with Respect to CPS Securities not Designated as
Auction Rate CPS Securities. The following procedures contained in this Article XI1(22) shall
apply only to each series of CPS Securities not designated as Auction Rate CPS Securities. Such
procedures shall apply equally and separately to each such series.

(a)  The Dividend Rate shall be as specified in the Board of Directors

resolution authorizing the issuance of a series of CPS Securities not designated as
Auction Rate CPS Securities.

(b) Unless the Corporation otherwise provides, the “maximum number of
holders” for a Custodial Trust’s CPS Securities shall be 100. Any transfer or sale which
results in the number of holders of a Custodial Trust’s CPS Securities being greater than
100 shall be void ab initio.

Article XII. The rights of the Common Stock are qualified by the express terms
of the Preferred Stock and any series thereof. Each share of Common Stock shall be equal to
every other share of Common Stock. The holders of shares of Common Stock shall be entitled to
one vote for each share of such stock upon all matters presented to the shareholders.

The holders of shares of Common Stock now or hereafter outstanding shall have
no preemptive right to purchase or have offered to them for purchase any shares of other
securities of the Corporation, whether now or hereafter authorized.

Article XIII. The duration of this Corporation shall be perpetual.

5. This Amended and Restated Charter was authorized by the Board of

Directors of the Corporation at a meeting on February 25, 2004 and by action of the sole
shareholder of the Corporation on February 25, 2004.
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IN WITNESS WHEREOQF, the undersigned have subscribed this Amended and
Restated Charter and affirmed it as true under penalties of perjury this& day of July, 2004.

g

Presid
(SEAL)
/S ecretary

Dated %New York, New York

Thisé

“~day of July, 2004
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