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AMENDED AND RESTATED CHARTER
OF
FINANCIAL GUARANTY INSURANCE COMPANY

Under Section 1206 of the Insurance Law of New YamK
Section 807 of the Business Corporation Law of Nk

The undersigned Chief Executive Officer and Secyetd Financial Guaranty
Insurance Company (the “Corporation”), pursuan®éation 1206 of the Insurance Law of New
York and Section 807 of the Business Corporatiow b&d New York, do hereby restate, certify,
and set forth:

1. The name of the Corporation is Financial Guarangutance Company.
The Corporation was originally formed under the paof Switzerland General Insurance
Corporation of New York.

2. The original Charter of the Corporation was filedhathe Superintendent
of Insurance of the State of New York on March 2%/2 and an Amended and Restated Charter
was filed with the Superintendent of Insurancehef $tate of New York on December 14, 1990
and July 6, 2004. The Amended and Restated Chaagrsubsequently amended by the filing
of Certificates of Amendment with the Superintertdgninsurance of the State of New York on
October 7, 2008 and August 2, 2010.

3. On June 28, 2012, the Supreme Court of the Stalewf York issued an
order placing the Corporation into a rehabilitatiproceeding pursuant to Article 74 of the
Insurance Law of New York styled &sthe Matter of the Rehabilitation of Financial Guaranty
Insurance Company, Index No. 401265/2012. The Superintendent o&ii@nal Services of the
State of New York, in his capacity at the court@pped rehabilitator of the Corporation (in
such capacity, the “Rehabilitator”), filed with th@ourt a Plan of Rehabilitation for the
Corporation dated September 27, 2012, as the samyebmmamended, modified or waived (the
“Plan”) and the Court approved the Plan on | | [ ], 2012. In conjunction with the
Plan, the Rehabilitator has made certain amendmientthe Corporation’s Charter, which
amendments are reflected below.

4. The Corporation’s Amended and Restated Chartenoas in effect, is
hereby further amended and restated in its enticetgad in full as follows:

AMENDED AND RESTATED CHARTER
OF
FINANCIAL GUARANTY INSURANCE COMPANY

Articlel.  The name of the Corporation is FINANGQIAGUARANTY
INSURANCE COMPANY (the “Corporation”).

Article 1l. The principal office of this Corporain shall be located in the City of
New York, County of New York, State of New York.h&@ Corporation shall have the power to
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establish other offices in this state and elsewhetiee United States and in any part of the world
and to conduct its business wherever authorizddvy

Article 1ll. The Corporation shall be authorizedttansact the kinds of insurance
described in paragraphs 16(C), (D), (E) and (FjAL@and 25 of Section 1113(a) of the
Insurance Law of the State of New York, as pregesthcted or as hereafter may be in effect
including the corresponding provisions of any sgeoe law (the “Insurance Law”).

Section 1113(a)(16) "Fidelity and surety insurahedyich includes:

(C) Any contract bond; including a bid, paymentmaintenance bond or a
performance bond where the bond is guaranteeingxbeution of any contract other
than a contract of indebtedness or other monetalrgation;

(D) An indemnity bond for the benefit of a publiody, railroad or charitable
organization; a lost security or utility paymentido

(E) Becoming surety on, or guaranteeing the perémee of, any lawful contract,
not specifically provided for in this paragraphcept (i) mortgage guaranty insurance,
which may only be written by an insurer authoriz@avrite such insurance pursuant to
section six thousand five hundred one of this adrgi@@hapter 28], (ii) financial guaranty
insurance as set forth in paragraph one of sulmse() of section six thousand nine
hundred one of this chapter [Chapter 28], (iii) amgurance contract except as authorized
pursuant to subsection (c) of section one thousaedhundred fourteen of this article
[Article 11]; or (iv) service contract reimbursenmémsurance as specified in paragraph
twenty-eight of this subsection [§1113(a)];

(F) Becoming surety on, or guaranteeing the perémee of, bonds and
undertakings required or permitted in all judi@abceedings or otherwise by law
allowed, including surety bonds accepted by statesmunicipal authorities in lieu of
deposits as security for the performance of instgaontracts; . . .

Section 1113(a)(17) "Credit insurance," including:

(A) Indemnifying merchants or other persons extegdiredit against loss or
damage resulting from non-payment of debts owebedm, for goods and services
provided in the normal course of their businessluiding the incidental power to acquire
and dispose of debts so insured, and to collectlabys owed to such insurer or to the
insured, but no insurance may be written as creslitrance if it falls within the
definition of financial guaranty insurance as et in paragraph one of subsection (a)
of section six thousand nine hundred one of thegtdr [Chapter 28];

Section 1113(a )(25) "Financial guaranty insurdheeaning the kind of
insurance defined in paragraph one of subsectipof (@ction six thousand nine hundred
one of this chapter [Chapter 28].
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In addition, without limiting the generality of tHeregoing, the Corporation shall
be authorized to assume or reinsure the kindssaframce that the Corporation is authorized to
transact. The Corporation shall also be authori@aembnduct other kinds of business, and to take
any and all actions, that are necessary, suitableyenient, proper or incidental to the kinds of
insurance that the Corporation is authorized tmsmat. Notwithstanding anything to the
contrary in this Article Ill, the Board of Direct®rof the Corporation shall at all times comply
with the terms of the Plan of Rehabilitation foe tGorporation dated September 27, 2012, as the
same may be amended, modified or waived (the “Rlan”

Article IV. To the fullest extent permitted by dijgable law, the Corporation
shall be authorized to engage in any act or agtmwihich may promote the interests of the
Corporation or enhance the value of its propertgusiness, and the Corporation shall also have
and may exercise all rights, powers and privileges or hereafter granted or permitted by law,
including those provisions of the Business Corpomattaw of New York (the “Business
Corporation Law”) that apply to insurance corpara$i; provided, however, that the Board of
Directors of the Corporation shall at all times gbynwith the terms of the Plan.

Article V.

Q) The mode and manner in which the corporate powketkeoCorporation
shall be exercised are through a Board of Direaadsthrough such officers and agents as said
Board shall empower.

(2)  The number of directors of the Corporation shalsbeen (7) (except for
vacancies temporarily unfilled), each of whom shale one vote for all purposes.

(3) At all times (except while there are vacancies teraply unfilled), a
majority of the directors shall be citizens anddests of the United States, and not less than
one (1) of such directors shall be residents ofState of New York. Each director shall be at
least eighteen (18) years of age.

(4)  The directors shall not be required to own any ehasf stock in the
Corporation.

(5) In furtherance and not in limitation of the poweenferred upon it by
law, the Board of Directors of the Corporation xpeessly authorized to adopt, amend or repeal
the By-laws of the Corporation, in whole or in pdny the vote of a majority of the entire Board
of Directors;_provided, however that the Board afebbtors of the Corporation may not amend
repeal or adopt any provisions in any manner thailgvconflict with, Sections 1 through 4 of
Article 1l or Section 3 of Article Il of the By-Ms, unless such amendment is expressly
recommended by the Nominating Committee (definddvideand is approved by the New York
State Department of Financial Services (the “NYSDFS

(6) Except as otherwise provided in this Amended anstd&®ed Charter or as
required by law, all decisions of the Board of Biees shall be made by a majority vote of the
directors present at a meeting of the Board of danes at which a Quorum is present.
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(7) “Quorum” means a majority of the directors serviog the Board of
Directors.

Article VI.

(1) Upon the effective date of the Plan (the “Effectivate”) the Board of
Directors shall consist of the directors listedtloa list of initial directors and officers, whicist
the Superintendent of Financial Services of theeStéd New York in his capacity at the court-
appointed rehabilitator of the Corporation (in swelpacity, the “Rehabilitator”) shall provide to
the NYSDFS. The list of initial directors and cfrs shall include the name and class
assignment for each director.

(2)  The directors shall be divided into three classesighated as Class |,
Class Il and Class lll, respectively, and each sclalall consist of at least two members.
Directors shall be assigned to each class in aaocsd with the list of initial directors and
officers provided to the NYSDFS pursuant to Sec{ibnof this Article VI. At the first annual
meeting of stockholders following the adoption lmEtAmended and Restated Charter, the term
of office of the Class | directors shall expire dldss | directors shall be elected for a full term
of three years. At the second annual meeting atksiolders following the adoption of this
Amended and Restated Charter, the term of offidb@iClass Il directors shall expire and Class
Il directors shall be elected for a full term ofrdb years. At the third annual meeting of
stockholders following the adoption of this Amendedl Restated Charter, the term of office of
the Class Il directors shall expire and Clasglltectors shall be elected for a full term of three
years. At each succeeding annual meeting of stddkhs, directors shall be elected for a full
term of three years to succeed the directors ofcthses whose term expires at such annual
meeting. Each director shall hold office until brsher term of office expires and until his or her
successor shall have been elected or until higoeérlier resignation or removal.

3) The annual meeting of the shareholders of the Gatiom shall be held on
the second Thursday in May of each year.

(4) The Corporation’s Chief Executive Officer shalldeéirector (by virtue of
his or her office).

(5)  Additional directors shall be elected at the annrmaéting of shareholders
of the Corporation. All elections shall be detered by a plurality of the votes cast.

(6) The Board of Directors shall consist of no lessthae (5) Independent
Directors. “Independent Director” means a perdut (i) is not, and has not been at any time
during the past three (3) years, an officer or @yge of the Corporation and (ii) does not have a
relationship which, in the opinion of the Boardifectors, would interfere with such person’s
exercise of independent judgment in carrying oatrésponsibilities of a director.

(7)  The candidates to serve on the Board of Directolishe nominated by a
nominating committee (the “Nominating Committeedjd all such nominated candidates must
be expressly approved by the NYSDFS. The Nomiga@ommittee shall consist solely of
Independent Directors. The number of members @Nbminating Committee shall be at least
two (2). Prior to the first election of directofsllowing the Effective Date, the Board of
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Directors shall form the Nominating Committee amprave a Nominating Committee charter
setting forth the Nominating Committee’s dutiesdtions, authority and operating procedures
and requiring the Nominating Committee to act byjanty vote. At the first meeting of the
Board of Directors following each annual meetingsbéreholders, the Board of Directors will,
by majority vote, reconstitute the Nominating Cortiga.

(8) Other than the Corporation’s Chief Executive Officeonly those
candidates nominated by the Nominating Committesyant to paragraph (7) of this Article V
shall be eligible to serve on the Board of Direstor

(9) The Nominating Committee shall nominate at least (2) candidates for
each director whose term has expired.

(10) After determination by the Nominating Committee ttleme or more
persons should be selected and nominated as a meohbihe Board of Directors, the
Nominating Committee shall (i) obtain the expregpraval of the NYSDFS for any such
nomination and (ii) present its recommendationsthie full Board of Directors and the
shareholders for their consideration.

(11) The Board of Directors, by majority vote, may rerm@ny member of the
Nominating Committee with or without cause, mayré@ase or decrease (but not to below two
(2) members) the size of the Nominating Committeel ahall fill any vacancy on the
Nominating Committee as soon as practicable buhiwithirty (30) days after the creation of
such vacancy.

(12) If the office of any director becomes vacant bysoa of death,
resignation, disqualification, removal or other s®ua majority of the directors remaining in
office, although less than a quorum, may electa@essor solely from the candidates nominated
by the Nominating Committee, to serve until the tr@mnual meeting of shareholders at which
directors are elected. The Nominating Committead| sftominate at least two (2) candidates to
fill any vacancy on the Board of Directors, andsalth nominations must be expressly approved
by the NYSDFS. Notwithstanding the foregoing twentences, in the case of any vacancy
relating to the Corporation’s Chief Executive Odficthe new Chief Executive Officer, upon his
or her election to such office, will also be electe replace the former Chief Executive Officer
as a director.

(13) A director may not be removed except for caused@srmined by the
Board of Directors). Any such removal shall requine majority vote of the entire Board of
Directors (other than the director being removedh). addition, if the Board of Directors, by
majority vote, terminates the employment of thegooation’s Chief Executive Officer for any
reason, the terminated Chief Executive Officer willy such action, also be removed as a
director.

Article VII. Any provision contained in this Amend and Restated Charter may
be amended or repealed, in the manner now or hereafescribed by law (including any
required approvals of the Superintendent of Firedr®ervices of the State of New York), and all
rights conferred upon shareholders herein are sulie any such amendment or repeal;
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provided, however that the Board of Directors aarsholders, as applicable, may not amend or
repeal, or adopt any provisions in any manner wWaaild conflict with, Sections (2) and (6) of
Article V or Sections (1), (2), and (4)-(13) of At VI of this Amended and Restated Charter,
unless such amendment is expressly recommendedebydaminating Committee for approval
by the Board of Directors or shareholders, as apple, and is expressly approved by the
NYSDFS.

Article VIII. No director of the Corporation shalle personally liable to the
Corporation or any of its shareholders for damdgeany breach of duty as a director; provided,
however, that the forgoing provision shall not efiate or limit (i) the liability of a director if a
judgment or other final adjudication adverse to fwmher establishes that his or her acts or
omissions were in bad faith or involved intentiomasconduct or any violation of the Insurance
Law or a knowing violation of any other law or thHa¢ or she personally gained in fact a
financial profit or other advantage to which hesbe was not legally entitled or that his or her
acts violated section 719 of the Business Corpamdtaw or (ii) the liability of a director for any
act or omission prior to the adoption of this peien. No amendment to or repeal of this Article
VIl shall apply to or have any effect on the litlyi or alleged liability of any director of the
Corporation for or with respect to any acts or aieiss of such director occurring at any time
prior to such amendment or repeal.

Article IX. The fiscal year of the Corporation #hbegin on the first day of
January and shall terminate on thé @&y of December in each year.

Article X. The amount of the capital of the Coragibon shall be $21,000,120.00
to consist of (a) 10,000 shares of common stocknigaa par value of $1500.00 each (hereinafter
called the “Common Stock™) and (b) 6,000.12 shasédreferred Stock, each whole share
having a par value of $1,000.00 (hereinafter catrexl “Preferred Stock”). No authorized but
unissued Common Stock or Preferred Stock may heedsdy the Corporation without the
approval of the Superintendent of Financial Ses/miethe State of New York.

Article XI. The Preferred Stock shall have thddaling express terms:

(1)  Authorization. The Preferred Stock may be issuethftime to time in

one or more series; provided, however, that anylyamssued Preferred Stock shall not have a
dividend yield in excess of the maximum rate oferast provided in Section 5-501 of the
General Obligations Law and dividends shall notbeaulative for more than three years as per
the requirements of Section 1201(a)(7)(B) and (@)l shares of Preferred Stock shall be of
equal rank and shall be identical, except in reispethe matters that may be fixed by the Board
of Directors as hereinafter provided, and eacheshfieach series shall be identical with all other
shares of such series. The Board of Directorse(atian with respect to the series of Preferred
Stock designated in Article XlI(2)(a) except withspect to the establishment of an Initial
Dividend Payment Date, an Initial Dividend PeriadReference Rate, a Reference Date and a
Subsequent Dividend Period) hereby is authorizedatgse such shares to be issued in one or
more series and with respect to each such sei@stpithe issuance thereof to fix:

(@  The designation of the series, which may be byindjsishing number,
letter or title;
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(b) The number of shares of the series, which numheBttard of Directors
may (except where otherwise provided in the creatibthe series) increase or decrease
(but not below the number of shares thereof thestanding);

(c) Restrictions on the issuance of shares of the saries or of any other
class or series;

(d)  The establishment of an Initial Dividend PaymentteDaan Initial
Dividend Period, a Reference Rate, a Reference @t Subsequent Dividend Period;

(e)  The relative preference of the Preferred Stockawiss the Common Stock
and other classes of shares of the Corporation;

() Whether or not the Preferred Stock shall be pegb@tuhave a fixed term;
(@)  Whether Dividends shall be cumulative or non-cuninvga and

()  Whether Dividends shall accrue at (i) a fixed arafing rate or (ii) an
Auction Rate.

The Board of Directors is authorized (other thamhwiespect to the series of
Preferred Stock designated in Article XI(2)(a) eptceiith respect to the establishment of an
Initial Dividend Payment Date, an Initial Dividereriod, a Reference Rate, a Reference Date
and a Subsequent Dividend Period) to adopt frone timtime amendments to this Amended and
Restated Charter fixing, with respect to each ssmies, the matters described in clauses (a)
to (h), both inclusive, of this Article XI(1). Aecttificate representing each series of Preferred
Stock shall be in such form as may be approvedrbgiahorized officer of the Corporation as
evidenced by such officer’s execution thereof.

(@)

(@) Initial Series Designations. There shall be sixiah series of Preferred
Stock established by this Article X1(2)(a). Thenmher of shares constituting each such
series shall be 500.01. Each series designatexigmir to this Article Xl(2)(a) shall be
perpetual. The series shall be designated aswwilo“Series A Perpetual Preferred
Shares,” “Series B Perpetual Preferred Shares,li¢S€ Perpetual Preferred Shares,”
“Series D Perpetual Preferred Shares,” “Seriesrpd®eaal Preferred Shares,” and “Series
F Perpetual Preferred Shares.” Pursuant to itsoaty granted in Article XI(1), the
Board of Directors has determined that the Iniftavidend Payment Date shall be
(i) with respect to the Series A Perpetual Prete@bares, November 28, 2008, (ii) with
respect to the Series B Perpetual Preferred SHaeegmber 4, 2008, (iii) with respect to
the Series D Perpetual Preferred Shares, NoventheP@08, (v) with respect to the
Series F Perpetual Preferred Shares, Novembei008, 2

(b)  Additional Series Designations. There shall be additional series
designated under this Amended and Restated Charter.number of shares constituting
each such series shall be 500.01. The additi@messdesignated by this Article XI(2)(b)
shall be designated as follows: “Series G PrefeBeares,” “Series H Preferred Shares,”
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“Series | Preferred Shares,” “Series J Preferreat&y” “Series K Preferred Shares” and
“Series L Preferred Shares.” Prior to the issuarfcich additional series designated by
this Article XI(2)(b) the Board of Directors shadomply with the provisions of
Section 502 of the Business Corporation Law.

3) Definitions. Unless the context or use indicatemthaer or different
meaning or intent, the following terms shall halre tollowing meanings within Articles XI and
XII of this Amended and Restated Charter, whetlsexdun the singular or plural:

“Affiliate” as to any Person, shall mean any Persontrolled by, in control of, or
under common control with, such Person.

“Agent Member” shall mean a member of the Secwibepository that will act
on behalf of an Existing Holder or a Potential Holdhat is identified as such in a Holder’'s
Purchaser’s Letter.

“Amended and Restated Charter” shall mean this Ateérand Restated Charter
of the Corporation.

“Auction” shall mean a periodic implementation b&tAuction Procedures.

“Auction Agent” shall mean The Bank of New York (Beare) unless and until

(i) another commercial bank or trust company dubyanized under the laws of the United States
of America and/or any state or territory thereofving its principal place of business in
New York, New York, and having a combined capitalck surplus and undivided profits of at
least US$15,000,000, or (ii) a member of the Natiokssociation of Securities Dealers, Inc.,
having a capitalization of at least US$15,000,080d in either case authorized by law to
perform all the duties imposed on it under the AarctAgent Agreement and appointed by the
Corporation, enters into an agreement with the @amon to follow the Auction Procedures for
the purpose of determining the Auction Rate anddias transfer agent, registrar or dividend
disbursing agent for the Preferred Stock.

“Auction Agent Agreement” shall mean the agreenmamered into between the
Corporation and the Auction Agent and any similgmregment with a successor Auction Agent,
which provides, among other things, that the Auctigent will follow the Auction Procedures
for the purpose of determining the Auction Rate.

“Auction Date,” for each Subsequent Dividend Perdé series of Auction Rate
Shares shall mean the last Business Day of the dhatety preceding Dividend Period.

“Auction Procedures” means the procedures set fartithe Auction Agent
Agreement for conducting Auctions, substantiallydascribed in Article X1(14) through XI(21),
inclusive.

“Auction Rate” means a rate per annum equal tddasser of (i) the rate provided
to the Corporation by the Auction Agent, as detesdi by the Auction Agent pursuant to the
Auction Procedures and (ii) the Maximum Rate.
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“Auction Rate CPS Securities” shall mean the ihifaries of Preferred Stock
designated in Article XI(2)(a) and each other seaECPS Securities issued by a Custodial Trust
whose Preferred Stock has been designated as AlR&te Shares by the Board of Directors.

“Auction Rate Shares” shall mean the initial seoé$referred Stock designated
in Article XI(2)(a) and each other series of PregdrStock designated by the Board of Directors
as accruing dividends at an Auction Rate.

“Broker-Dealer” shall mean any broker-dealer oreotentity permitted by law
(i) to perform the functions required of a brokeater in the Auction Procedures, (ii) that is a
member of, or a participant in, the Securities Batpoy and (iii) that has been selected by the
Corporation and has entered into a Broker-Dealeredment with the Auction Agent that
remains effective.

“Broker-Dealer Agreement” shall mean any agreenamong the Corporation,
the Auction Agent, if any, and a Broker-Dealer panst to which such Broker-Dealer agrees to
follow the Auction Procedures, if any.

“Business Day” shall mean a day on which the NewkY®tock Exchange is open
for trading and which is not a Saturday, Sundagror other day on which the banks in the city
of New York, New York are authorized or obligatedlaw to close.

“By-Laws” shall mean the By-Laws of the Corporation

“CPS Securities” shall mean each of the committedegpred securities issued as
Money Market Committed Preferred Custodial TrustuBiies issued by CPS Custodial Trust I,
CPS Custodial TrustlIl, CPS Custodial Trust lll, SS”ustodial Trust IV, CPS Custodial
Trust V, CPS Custodial Trust VI, CPS Custodial T\l, CPS Custodial Trust VIll, CPS
Custodial Trust IX, CPS Custodial Trust X, CPS @d#l Trust XI and CPS Custodial Trust
XIl or all such series, as the context requires.

“Custodial Trust” shall mean any issuer of the GG&8urities.

“Date of Original Issue” means, for each seriesPo&ferred Stock, the first
Business Day after the Initial Reset Date for #&pective series of Preferred Stock.

“Delayed Auction” shall mean that following any adhtion of any loss of
principal or interest with respect to eligible @sdeeld by a Custodial Trust realized on or after
the third Business Day preceding an Auction Dateroan Auction Date, the then outstanding
aggregate Liquidation Preference of that Custodiraist's CPS Securities will be reduced in
integral increments of $100,000 to reflect sucls lmsd the Auction Date for such CPS Securities
will be delayed by three (3) business days.

“Dividend” shall mean a payment in cash declaredhgyCorporation payable to
a Holder of Preferred Stock.

“Dividend Payment Date” shall mean the first Busméay following the last
day of each Dividend Period applicable to a sesfd?referred Stock.
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“Dividend Period” shall mean the Initial Dividenceffod and each Subsequent
Dividend Period for each series of Preferred Stock.

“Dividend Rate” shall mean, as to each share ofdmed Stock of a series, the
rate per annum at which a Dividend shall be payablesuch share of Preferred Stock for any
Dividend Period, which rate shall equal (i) for tmitial Dividend Period, the Initial Dividend
Rate, (ii) for each Subsequent Dividend Periodrpi@oa Fixed Rate Distribution, the Auction
Rate or the Non-Auction Dividend Rate, or (iii) feach Subsequent Dividend Period following
a Fixed Rate Distribution, a rate equal to the dixate equivalent of one-month LIBOR plus
2.00% (the fixed-rate equivalent shall be determhibg using the “bid” 30-year U.S. dollar swap
rate quoted on page 19901 on the Bridge Teleratacgeat 11:00 A.M. New York time on the
LIBOR Determination Date. If the 30-year U.S. dolswap rate is not available, the fixed-rate
equivalent will be determined by using the “bid™y®ar U.S. dollar swap rate).

“Existing Holder” shall mean any Person who isddtas the owner of any
Preferred Stock on the records of the Auction Agerhe close of business on the Business Day
prior to such Auction.

“Fixed Rate Distribution” shall have the meaningvagi to such term in
Article XI1(4)(b).

“Holder” shall mean a Person identified as a holdérrecord of shares of
Preferred Stock in the Register.

“Initial Dividend Payment Date” shall mean, for baseries of Preferred Stock,
such date as shall be determined by the Boardreicidirs prior to the issuance of such Preferred
Stock; _provided that (i) such date is a standatd @& the Preferred Stock market and (ii) such
day is a Business Day.

“Initial Dividend Period” shall mean, for each s=riof Preferred Stock, the
period from and including such series’ Date of @ad Issue to and excluding the Initial
Dividend Payment Date.

“Initial Dividend Rate” for each series of Prefair&tock, shall equal the rate
determined with respect to the corresponding CP&rges on the Initial Reset Date of the
Preferred Stock.

“Initial Reset Date” for the Initial Dividend Pedoof each series of Preferred
Stock, shall mean the first Business Day following Initial Dividend Period.

“LIBOR” shall mean on the LIBOR Determination Dathe interest rate for the
applicable Dividend Period determined by the Auttigent on the basis of the British Bankers’
Association “Interest Settlement Rate” for threeatmodeposits in U.S. dollars as found on
Telerate page 3750 as of 11:00 a.m. London timsumi LIBOR Determination Date. Such
Interest Settlement Rates currently are basedtes tpoted by 16 British Bankers’ Association
designated banks as being in the view of such hah&offered rate at which deposits are being
guoted to prime banks in the London interbank mark8uch Interest Settlement Rates are
calculated by eliminating the four highest rated #me four lowest rates, averaging the eight
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remaining rates, carrying the result (expressed psrcentage) out to six decimal places, and
rounding to five decimal places. As used hereirléfate page 3750” means the display
designated as page 3750 on the Bridge Teleratac8erif on any LIBOR Determination Date
the Auction Agent cannot determine LIBOR on theidba$ the method set forth above, LIBOR
shall be the rate per annum the Auction Agent datess to be either (a) the arithmetic mean
(rounding such arithmetic mean upwards if necessatlge nearest whole multiple of 1/16%) of
the three-month U.S. Dollar lending rate that NesrkY City banks selected by the Auction
Agent are quoting on the relevant LIBOR DetermimatDate to the principal London offices of
at least two leading banks in the London interbardcket or (b) in the event such arithmetic
mean cannot be determined by the Auction Agent|dhest three-month U.S. Dollar lending
rate that the New York City banks selected by thectddon Agent quoting on such LIBOR
Determination Date to leading European banks.

The establishment of LIBOR on each LIBOR DetermoraDate by the Auction
Agent shall (in the absence of manifest error)ibal fand binding.

“LIBOR Determination Date” means the second Londasiness day prior to the
commencement of the first Dividend Period followithg Fixed Rate Distribution.

“Liguidation Preference” shall have the meaning egivto such term in
Article XI(6)(a).

“Maximum Rate” shall mean the maximum dividend rditat can result from an
Auction. The Maximum Rate on any Auction Date Ehakan the rate (expressed as a
percentage rounded to the nearest one one-tholis@@df) of 1.000%) that is equal to the sum
of (A) the Reference Rate in effect as of the ehthe Business Day prior to the Auction Date
for the applicable Dividend Period, plus (B)(I}thfe insurer financial strength of the Corporation
is rated at or above “Aaa” and “AAA” by Moody’'s ar®tandard & Poor’s, respectively, then
1.50%; or (2)if the insurer financial strength thie Corporation is rated below “Aaa” and
“AAA” by Moody’s and Standard & Poor’s, respectiyethen 2.00%; provided, however, that if
Moody’s and Standard & Poor’s issue “split ratings’g., “Aaa” by Moody’'s and “AA” by
Standard & Poor’s), then the lower rating shallused to determine the Maximum Rate. In no
event shall the Maximum Rate on any date of detatian exceed the maximum rate permitted
under applicable law. If all outstanding CPS Siies of a Custodial Trust are subject to Hold
Orders (as defined in Article (X1)(14)(d)), the dend Rate for the next Dividend Period will
be the Dividend Rate per annum equal to 95% ofRbference Rate on the Auction Date for
such Dividend Period.

“Moody’s” shall mean Moody’s Investors Services;.land its successors.

“Non-Auction Dividend Rate” shall mean the rate igaated by the Board of
Directors with respect to each series of Prefegtetk with a fixed or floating (i.e., non-auction)
rate.

“Outstanding” shall mean, as of any date and for series of Preferred Stock,
Preferred Stock theretofore issued by the Corpmragxcept, without duplication, (i) any
Preferred Stock theretofore cancelled or delivaredhe Auction Agent or the Corporation’s
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registrar or transfer agent, as applicable, foceHation, (ii) any Preferred Stock as to which the
Corporation or any Affiliate thereof (including adyfiliate that is a Broker-Dealer shall be the

owner, (iii) any Preferred Stock represented by earyificate in lieu of which a new certificate

has been executed and delivered by the Corporatiofiv) any Preferred Stock previously

redeemed by the Corporation.

“Person” shall mean and shall include an indivigdwalpartnership, a limited
liability company, a corporation, a trust, an umrporated association, a joint venture or other
entity or a government or any agency or politicdddivision thereof.

“Potential Holder” shall mean any Person, includamyy Existing Holder, who
may be interested in acquiring any Preferred Stk in the case of an Existing Holder,
additional Preferred Stock).

“Preferred Stock” shall mean any series, or alleseras the context requires, of
the Preferred Shares created by Article X.

“Preferred Stock Directors” shall have the meangigen to such term in
Article XI(7)(c).

“Purchaser’s Letter” shall mean a letter addre$sdte Broker-Dealer in which a
Person agrees, among other things, to offer tohases, purchase, offer to sell and/or sell any
Preferred Stock in accordance with the terms hereof

“Put Agreement” shall mean each put option agreerbetween the Corporation
and each of CPS Custodial Trust|, CPS CustodiaistTit, CPS Custodial Trust Ill, CPS
Custodial Trust IV, CPS Custodial Trust V, CPS @dsil Trust VI, CPS Custodial Trust VII,
CPS Custodial Trust VIIl, CPS Custodial Trust DR & Custodial Trust X, CPS Custodial Trust
Xl or CPS Custodial Trust XII.

“Redemption Date” shall have the meaning givenuthgerm in Article XlI(5)(a).

“Redemption Price” shall mean the price paid by @wporation for shares of
Preferred Stock redeemed on any Redemption Datededsrmined in accordance with
Article XI(5)(a).

“Reference Date” shall have the meaning given tchsierm in Article XI(3)
within the definition of “Subsequent Dividend Petib

“Reference Rate” means on any date the one-morBRI rate as published by
the British Bankers Association as of 11:00 a.rondon time, on such date.

“Reqister” means the register of Holders maintaioedehalf of the Corporation
by the Auction Agent or any other Person in itsazfy as transfer agent and registrar for the
Preferred Stock.

“Securities Depository” means The Depository Trdsimpany or any successor
company or other entity selected by the Corporasisrsecurities depository for the Preferred
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Stock that agrees to follow the procedures requineoe followed by such securities depository
in connection with the Preferred Stock.

“Standard & Poor’'s” means Standard & Poor's RatBeyvices, a division of
The McGraw-Hill Companies, Inc. and its successors.

“Subsequent Dividend Period” shall mean, for easties of Preferred Stock (i)
prior to a Fixed Rate Distribution, the period coemuing on and including the Dividend
Payment Date for a series of Preferred Stock ferpteceding Dividend Period and ending on
and including 49 days thereafter, or (ii) followirey Fixed Rate Distribution, the period
commencing on and including the Dividend PaymerteDar such series of Preferred Stock for
the preceding Dividend Period for such series efdtred Stock and ending on and including 90
days thereafter (in each case, such ending datéRéference Date”); provided that, if the
Reference Date is not a Business Day, the Subseduemend Period for such series of
Preferred Stock will continue to but not include thext Business Day, in which case the next
Subsequent Dividend Period for such series of FegfeStock will end on and include the next
Reference Date following the date on which the @dany Dividend Period for such series of
Preferred Stock would have ended if such normalheduled date had been a Business Day.

(4) Dividends.

(@ General. Subject to a Maximum Rate for each Sules#qDividend
Period, Holders of the outstanding Preferred Stoiclany series, in preference to the
holders of Common Stock and of any other clashafes ranking junior to the Preferred
Stock, shall be entitled to receive out of any ehally available therefor when, as and
if declared by the Board of Directors of the Cogimn or a duly authorized committee
thereof, cash Dividends at a rate per share equbktDividend Rate determined for such
series of Preferred Stock for the respective DivitlBeriod. Dividends on the Preferred
Stock will accrue from the Date of Original Issufuctions for each Dividend Period
prior to a Fixed Rate Distribution will be held each Auction Date. With respect to any
Auction Rate Shares, if on any Auction Date aniands not held for any reason (other
than because such date is not determined to beuatioA Date until after it has passed),
the Dividend Rate for the next succeeding Dividétediod shall equal the Maximum
Rate on such Auction Date. So long as any PrefeBteck shall be outstanding, no
dividends, except dividends payable in Common Stwc&ther shares ranking junior to
the Preferred Stock, shall be paid or declared randiistribution shall be made on the
Common Stock or any other shares ranking juniah&Preferred Stock, nor shall any
Common Stock be purchased, retired or otherwisaigat|by the Corporation, unless all
accrued and unpaid Dividends on the Preferred Sfockhe then current Dividend
Period shall have been declared and paid or a sificisnt for payment thereof set
apart;_provided that dividends on the Common Stoely be made at all times for the
purpose of, and only in such amounts as are nagefssaenabling FGIC Corporation or
any successor thereto (1) to service its indebs=drfer borrowed money as such
payments become due or (2)to pay its operatingeresgs;_provided that no such
dividends may be applied towards the payment afetiing apart a sum sufficient for the
payment of, any accrued and unpaid dividends on Goenmon Stock of FGIC
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Corporation unless all accrued and unpaid Dividemrdghe Preferred Stock shall have
been declared and paid or a sum sufficient for gatrthereof shall have been set apart.

0] No dividends may be paid upon or declared or sattdpr any
series of the Corporation’s preferred stock ranlangparity as to Dividends with
the Preferred Stock for any Dividend Period unlasghe same time a like
proportionate dividend for the same Dividend Periadiable in proportion to the
respective Dividend Rates fixed therefor, shallpbel upon or declared and set
apart for all of the series of the Corporation’sfprred stock ranking on parity as
to Dividends with the Preferred Stock then issued autstanding and entitled to
receive such dividends.

(i) If Dividends are not paid in full upon the Pref@r8tock or any
other capital stock of the Corporation ranking quaaty as to Dividends with the
Preferred Stock, Dividends may be declared upomneshaf the Preferred Stock
and any other such parity shares, but only if ddiidends are declared pro rata
so that the respective amounts of Dividends detglper share on the Preferred
Stock and such other shares shall in all casestbesch other the same ratio that
the respective amounts of accrued but unpaid Diddeer share on the shares of
the Preferred Stock and such other parity sharastbeeach other.

(i) Dividends (or amounts equal to accrued and unpawdénds)
due and payable on a series of Preferred Stockrespect to a Dividend Period
will be computed by multiplying the applicable Ddeind Rate by a fraction, the
numerator of which shall be the number of dayshi Dividend Period and the
denominator of which shall be 360 and multiplyiftng tamount so obtained by
$100,000.

(iv) Dividends shall be non-cumulative if so designdigdhe Board of
Directors;_provided that Dividends so designatealldfe cumulative during such
period of time commencing on the first day of anii@end Period in which
dividends on the Common Stock have been paid pnotsigaArticle XI(4)(a)
above while all accrued and unpaid Dividends onRfeferred Stock for the then
current Dividend Period shall not be declared aad pn the respective Dividend
Payment Date and a sum sufficient for payment tiesball not have been set
apart and ending on the date that all accumulatdduapaid Dividends have been
declared and paid or a sum sufficient for paymleeategof shall have been set apart
(provided that the period during which Dividendslsibe cumulative shall not
exceed the maximum period permitted under appleckt).

v) Each Dividend shall be payable to the Holder orddd of a series
of Preferred Stock as of the opening of businesseami Dividend Payment Date
for each series; provided that so long as the sefid’referred Stock is held of
record by the nominee of the Securities DepositbBiyidends will be paid to the
nominee of a Securities Depository for each respederies. The Securities
Depository will credit the accounts of the Agentrivleers of Existing Holders of
the Preferred Stock in accordance with the SeearifDepository’s normal
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procedures, which provide for payment in same-dey$. The Agent Member
of an Existing Holder will be responsible for haldior disbursing such payments
to such Existing Holder in accordance with the rundions of such Existing

Holder.

(b) Fixed Rate Distribution. On any Dividend Paymerstéfollowing the
exercise by the Corporation of its put option rigbhhder the Put Agreement for a series
of Preferred Stock, Preferred Stock will be disitédl by the related Custodial Trust to
the holders of the related Custodial Trust's CP&i8ges with a dividend rate described
in clause (iii) of the definition of Dividend Ratgpon the occurrence of any of the
following: (A) the Corporation elects to have tReeferred Stock bear the fixed-rate
dividend described in clause (iii) of the definitiof Dividend Rate, (B) the Corporation
fails to pay the Dividend Rate described in clau®esr (ii) of the definition of Dividend
Rate to the related Custodial Trust for the rel@addend Period; or (C) the Corporation
fails to pay the fees and expenses of the Custddiadt for the related Dividend Period
(in each case, a “Fixed-Rate Distribution”).

(c) Fractional Shares. Each series may issue onedinatishare of Preferred
Stock in amount equal to one one-hundredth (0.0&)vehole share.

(5) Redemption.

(@) The Corporation shall have the right to redeenoialiny part of any series
of Preferred Stock outstanding in whole or in gaginning 49 days after issuance of
Preferred Stock Securities and every 49 days tfiereeonsistent with the timing of
Auction Dates (each a “Redemption Date”); provideat the Corporation shall redeem
all of a series of Preferred Stock if after givieffect to a partial redemption, the
aggregate Liquidation Preference of Preferred Stotksuch series outstanding
immediately after such partial redemption would bess than $20,000,000.
Notwithstanding the foregoing, following a FixedtB®istribution, the Corporation shall
not be permitted to redeem that series of Prefe@éntk until after the second
anniversary of such Fixed Rate Distribution. Ie ttase of any redemption pursuant to
this Article XI(5), the Redemption Price shall be amount equal to the aggregate
Liquidation Preference of the Preferred Stock retk plus all Dividends accrued but
unpaid on such Preferred Stock as of the Redemptada for the then current Dividend
Period and any previously accumulated dividendspi@yunder Article XI(4)(a). In the
event of a partial redemption of a series of PreteStock, the Redemption Price shall be
allocated pro rata among the Holders of the PrefeStock of such series. Payment of
the Redemption Price will be made on the first Band Payment Date after the
Corporation elects to redeem shares of PreferreckSt

(b) Notice of every such redemption shall be mailedta@ge prepaid, to the
Holders of the Preferred Stock to be redeemed air ttespective addresses then
appearing on the Register, not less than ten (29$ dor more than fifteen (15) days
prior to Redemption Date. At any time before deaf notice of redemption has been
given, the Corporation may deposit the aggregatéeR@tion Price of the Preferred
Stock to be redeemed with any bank or trust comparNew York, New York, having
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capital and surplus of more than $5,000,000, naimadch notice, directed to be paid to
the respective Holders of the Preferred Stock todoeemed, in amounts equal to the
Redemption Price of all shares of Preferred Stockd redeemed, on surrender of the
stock certificate or certificates held by such Hwog] and upon the making of such
deposit such Holders shall cease to be shareholiirsespect to such shares, and after
such notice shall have been given and such deglait have been made, such Holders
shall have no interest in or claim against the G©mafon with respect to such shares
except only to receive such money from such bartkust company without interest.

(© If the Holders of the shares of Preferred StockcWishall have been
called for redemption shall not, within ten (10pay® after such deposit, claim the amount
deposited for the redemption thereof, any such bankrust company shall, upon
demand, pay over to the Corporation such unclaiemedunts and thereupon such bank
or trust company and the Corporation shall be vetieof all responsibility in respect
thereof and to such Holders.

(d)  Any Preferred Stock which is redeemed by the Cafpam pursuant to
this Article XI(5) shall be canceled and resume sitetus of authorized and unissued
Preferred Stock without serial designation.

(6) Liguidation Preference.

€)) In the event of a voluntary or involuntary liquidhat, dissolution or
winding up of the Corporation, to the extent allomzy applicable law, Holders will be
entitled to receive an amount (the “Liquidation fBrence”) per share plus declared and
unpaid Dividends thereon to and including the dateh Liquidation Preference is paid.
The Preferred Stock shall have a Liquidation Pesfee per Preferred Stock of $100,000
per share. Payment of the Liquidation Preferenideb& made on the first Dividend
Payment Date after the Board of Directors approwediquidation of the Corporation.

(b) In the event that, upon any such voluntary or ioatdry dissolution,
liquidation or winding up, the available assetgha Corporation are insufficient to pay
the amount of the liquidating distributions on @litstanding Preferred Stock, then to the
extent allowed by applicable law, the Holders sishlare in any such distribution of
assets on pro rata basis. Unless and until payment in full has beewle to the Holders
of the Preferred Stock and to holders of all shafesther classes or series ranking on a
parity with the Preferred Stock upon liquidationtioé liquidating distributions to which
they are entitled, upon liquidation, dissolution winding up of the Corporation, no
dividends or distributions may be made to the hsldg the Common Stock or on any
other class or series of capital stock rankingguto the Preferred Stock upon liquidation
and no purchase, redemption or other acquisition oy consideration by the
Corporation may be made in respect of such stockngrsuch parity shares. After any
payment of the full amount of the liquidating dilstitions to which they are entitled, the
Holders of Preferred Stock will have no right oaint to any of the remaining assets of
the Corporation.
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(© The merger or consolidation of the Corporation iotowith any other
corporation, or the merger of any other corporatioto it, or the sale, lease or
conveyance of all or substantially all the propestybusiness of the Corporation, shall
not be deemed to be a dissolution, liquidation ordimg up, voluntary or involuntary,
for the purposes of this Article XI(6).

(d) A dividend or distribution of all or substantialsil of the assets of the
Corporation to the holders of the Corporation’s @uon Stock or a repurchase or
redemption of all or substantially all of the CommStock of the Corporation shall be
deemed to be a dissolution, liquidation or windumyof the Corporation for purposes of
this Article XI(6).

(7 Voting Rights.

€)) Except as set forth herein or otherwise requiredapplicable law, the
Holders of Preferred Stock shall have no speciéhgaights and their consent shall not
be required for taking any corporate action.

(b)  The affirmative vote of the Holders of at least ajonity of the Preferred
Stock at the time outstanding, given in person iptoxy at a meeting called for the
purpose at which the Holders of Preferred Stocl siote separately as a class, shall be
necessary to effect any one or more of the follgwin

(1) any amendment, alteration or repeal of any of tl@ipions of this
Amended and Restated Charter or the By-Laws thatidvadversely affect the
rights or preferences of the Holders of PreferrdadclS (including without
limitation the issuance of any equity securitiestttéd Corporation senior to the
Preferred Stock with respect to the right to reealwidends or distribution upon
a voluntary or involuntary liquidation, dissoluti@n winding up of the affairs of
the Corporation);_provided, however, that for puwg® of this Article XI(7),
neither an amendment to this Amended and Restdtade® or the By-Laws so
as to authorize or create, or to increase the am#itbor outstanding amount of,
Preferred Stock or of any shares of any class ngnéin a parity with or junior to
the Preferred Stock, nor an amendment to this Aeerachd Restated Charter or
the By-Laws so as to increase the number of Dirsaibthe Corporation shall be
deemed to adversely affect the rights or preferemméehe Holders of Preferred
Stock; provided,_further, that if such amendmerfiigration or repeal affects
adversely the rights or preferences of one or nbwutenot all of the series of
Preferred Stock at the time outstanding, only ffienaative vote of the holders of
at least a majority of the number of the shardbatime outstanding of the series
so affected shall be required; and

(i) if the Corporation seeks to merge, sell its assetagrees to a
voluntary liquidation, except if following such ngar, sale of assets or voluntary
liquidation, there would be no other preferred ktoatstanding senior in right of
payment to the Preferred Stock and the PreferreckSs exchanged for preferred
stock or securities of the surviving entity havihg same rights and preferences
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with respect to such entity as the Preferred Stoake with respect to the
Corporation.

(c) If the Corporation has failed to pay Dividends il fon the Preferred
Stock for eighteen consecutive months or fundsigefit to pay such dividends in full
shall not have been deposited with the Auction Agsubject to the Insurance Law of
New York and the Business Corporation Law of Newky@nd notwithstanding Article
V(2), the authorized number of members of the BadiDirectors shall automatically be
increased by two and the Holders of the Prefertedk$ voting as a single class, will be
entitled to fill the vacancies so created by efegtivo additional directors (the “Preferred
Stock Directors”), subject to New York regulatorgpaoval. The meeting to elect the
Preferred Stock Directors shall be held no moren t6@ days after the last day of an
eighteen consecutive month period during whichGbeporation failed to pay Dividends
on the Preferred Stock. The terms of the Prefestedk Directors shall cease upon the
Corporation paying dividends in full or the redemptof the Preferred Stock and, at
such time, such Preferred Stock Directors will egtasserve on the Corporation’s Board
of Directors without any further action on the paftthe Board of Directors or the
Holders of the Preferred Stock and the number ahbers of the Board of Directors
shall automatically be restored to such number @fimers of the Board of Directors as is
then authorized without regard to the additionwdtsPreferred Stock Directors.

(8) Conversion. The Preferred Stock may not be coaslenito Common
Stock.

(9) Notice. All notices or communications, unless ottise specified in this
Amended and Restated Charter, shall be sufficiemtgn if in writing and delivered in person,
mailed by first-class mail, postage prepaid, ongraitted by facsimile, email or any other
standard form of written telecommunication to ad#wlof Preferred Stock at the address of such
Holder set forth in the Register. Notice shalldeemed given on the earlier of the date received
or the date seven days after which such noticeaiteth

(10) Transfer Restrictions. The Preferred Stock may bel sold or otherwise
transferred in accordance with the restrictiondah in the legend below.

“THE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN REGITERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDEDHE “SECURITIES
ACT”), OR ANY STATE OR OTHER SECURITIES LAW. NEITEHR THIS
SECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN MY BE
REOFFERED, SOLD, ASSIGNED, PLEDGED, ENCUMBERED ORHERWISE
DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION QRILESS THE
TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, THEEGISTRATION
REQUIREMENTS OF THE SECURITIES ACT. THE HOLDER AQHIS SECURITY
BY ITS ACCEPTANCE HEREOF (1) REPRESENTS THAT IT I QUALIFIED
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A OF THE
SECURITIES ACT AND (2) AGREES THAT IT WILL NOT PRIR TO (X) THE
DATE WHICH IS TWO YEARS (OR SUCH SHORTER PERIOD OHME AS
PERMITTED BY RULE 144(k) UNDER THE SECURITIES ACT RO ANY
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SUCCESSOR PROVISION THEREUNDER) AFTER THE LATER OFHE
ORIGINAL ISSUE DATE HEREOF (OR OF ANY PREDECESSORF OTHIS
SECURITY) OR THE LAST DAY ON WHICH FINANCIAL GUARANY
INSURANCE COMPANY (“FGIC”) OR ANY AFFILIATE OF FGICWAS THE
OWNER OF THIS SECURITY (OR ANY PREDECESSOR OF THBECURITY)
AND (Y) SUCH LATER DATE, IF ANY, AS MAY BE REQUIRED BY
APPLICABLE LAWS (THE “RESALE RESTRICTION TERMINATI®I DATE"),
OFFER, SELL OR OTHERWISE TRANSFER THIS SECURITY ERET (A)
PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEENECLARED
EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO LON@S THE
SECURITIES ARE ELIGIBLE FOR RESALE PURSUANT TO RULE44A, TO A
PERSON IT REASONABLY BELIEVES IS A QUALIFIED INSTIDTIONAL
BUYER THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR TH¥ECOUNT
OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE & GIVEN THAT
THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A0R (C)
PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AN@) AGREES
THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SECURY IS
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OHHIS
LEGEND; PROVIDED THAT FGIC, CPS CUSTODIAL TRUST ANDHE TRUSTEE
SHALL HAVE THE RIGHT PRIOR TO ANY SUCH OFFER, SALBR TRANSFER
PURSUANT TO CLAUSE (B) OR (C) TO REQUIRE THE DELNRY OF AN
OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER INAFRMATION
SATISFACTORY TO EACH OF THEM. THIS LEGEND WILL BEREMOVED
UPON THE REQUEST OF THE HOLDER AFTER THE RESALE RHEICTION
TERMINATION DATE. AS USED HEREIN, THE TERMS “UNITEB STATES” AND
“U.S. PERSON” HAVE THE MEANINGS GIVEN TO THEM BY RGULATIONS
UNDER THE SECURITIES ACT.”

Such restrictive legend shall be placed on theifioates representing the
Preferred Stock.

(11) Other Rights of Holders of Preferred Stock. Unlegeerwise required by
law, the Holders of Preferred Stock shall not hawy rights other than as set forth in this
Amended and Restated Charter.

(12) General.
For the purpose of this Article XI:

Whenever reference is made to shares “ranking pargy with the Preferred
Stock,” such reference shall mean and includelates of the Corporation in respect of which
the rights of the holders thereof as to the payrmoédividends or as to distributions in the event
of a voluntary or involuntary liquidation, dissdlut or winding up of the affairs of the
Corporation rank equally with the rights of the derls of Preferred Stock; and whenever
reference is made to shares “ranking junior toRheferred Stock,” such reference shall mean
and include all shares of the Corporation in respéavhich the rights of the holders thereof as
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to the payment of dividends and as to distributionghe event of a voluntary or involuntary
liquidation, dissolution or winding up of the affaiof the Corporation are junior and subordinate
to the rights of the holders of the Preferred Stock

(13) Act of God, Natural Disaster, etc.

(&  With respect to Auction Rate Shares, notwithstagdanything else set
forth herein, if an Auction Date is not a Busind¥asy because the New York Stock
Exchange is closed for business due to an act df @atural disaster, act of war, civil or
military disturbance, act of terrorism, sabotagetsror a loss or malfunction of utilities
or communications services or the Auction Agenhas able to conduct an Auction in
accordance with the Auction Procedures for any saakon, then the Dividend Rate for
the next Dividend Period shall be the Dividend Rigtermined on the previous Auction
Date.

(b) Notwithstanding anything else set forth hereinaiDividend Payment
Date is not a Business Day because the New YorékSE@change is closed for business
due to an act of God, natural disaster, act of waa| or military disturbance, act of
terrorism, sabotage, riots or a loss or malfunctibntilities or communications services
or the Dividend payable on such date can not b foaiany such reason, then:

0] the Dividend Payment Date for the affected Dividétediod shall
be the next Business Day on which the Corporatiwhits paying agent, if any,
are able to cause the Dividend to be paid usinig teasonable best efforts;

(i) the affected Dividend Period shall end on the dayaduld have
ended had such event not occurred and the Diviéaythent Date had remained
the scheduled date;

(i) the next Dividend Period will begin and end on dla¢es on which
it would have begun and ended had such event matr@ed and the Dividend
Payment Date remained the scheduled date; and

(iv) no interest shall accrue in respect of such detapayment of
Dividends.

(14) Certain Definitions for Articles Xl and XlIl. Thellowing definitions and
procedures included in Article XI(14)—(21) belowaihapply equally and separately to each
series of Auction Rate CPS Securities and not t8 S€curities which are not Auction Rate CPS
Securities. Capitalized terms used but not defstell have the meanings given in Articles Xl
and Xll. As used in this Article XI and XIl, theolfowing terms shall have the following
meanings, unless the context otherwise requires:

(@) “Available CPS Securities” shall have the meaningec#fied in
Article X1(19)(a) below.

(b)  “Bid” shall have the meaning specified in Articlé(X5)(a).

20



DRAFT
October 8, 2012

(c) “Bidder” shall have the meaning specified in AricXI(15)(a).
(d)  “Hold Order” shall have the meaning specified iriéle XI(15)(a).
(e)  “Order” shall have the meaning specified in ArtiXl§15)(a).

() “Remaining Amount” shall have the meaning specifieth
Article XI1(20)(b)(iv).

(g)  “Sell Order” shall have the meaning specified iniéle XI(15)(a).

(h)  “Submission Deadline” shall have the meaning setrthfoin
Article XI(15)(a).

0] “Submitted Bid” shall have the meaning set fortiAnticle XI(18)(a).

()] “Submitted Hold Order” shall have the meaning spedi in
Article XI1(18)(a).

(k) “Submitted Order” means any Submitted Bid, any Sitiech Hold Order
or any Submitted Sell Order.

()] “Submitted Sell Order” shall have the meaning dSpeti in
Article XI1(18)(a).

(m) “Sufficient Clearing Bids” shall have the meaningesified in
Article XI1(19)(a).

(n)  “Winning Bid Rate” shall have the meaning specifiedrticle X1(19)(b).

(15) Orders by Existing Holders and Potential Holders.

@ Prior to 1:00 p.m. New York City time on each AwoctiDate or such other
time on any Auction Date by which the Broker-Deslare required to submit Orders to
the Auction Agent as specified by the Auction Agiomm time to time (the “Submission
Deadline”):

0] each Existing Holder of CPS Securities may submthée Broker-
Dealers an order, by telephone or otherwise, congisf information as to:

(A) the Liquidation Preference of outstanding CPS Seesy if
any, held by such Existing Holder which such ErgtHolder desires to
continue to hold without regard to the Dividend &kdbr the next
succeeding Dividend Period (a “Hold Order”);

(B) the Liquidation Preference of outstanding CPS Seesy if

any, held by such Existing Holder which such ErgtHolder offers to
sell if the Dividend Rate for the next succeedingid®nd Period shall be
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less than the rate per annum specified by suchiggxislolder (a “Bid”);
or

(C) the Liquidation Preference of outstanding CPS Stesir if
any, held by such Existing Holder which such ErigtHolder offers to
sell without regard to the Dividend Rate for thextngucceeding Dividend
Period (a “Sell Order”); and

(i) in addition to the information specified in (i) al®m each Existing
Holder that is an investment manager, fiduciaryadPerson that is submitting
Orders on behalf of more than one beneficial owofethe CPS Securities must
submit to the Broker-Dealer an Order, by telephon@therwise, consisting of
information as to:

(A) the number of accounts for which the Order is being
submitted (including accounts which are not subngttOrders in the
Auction, which would be deemed Hold Orders);

(B) the face amount of outstanding CPS Securities ineklich
accounts; and

(C) the nature of the Order for each account (i.e.dHBId or
Sell Orders), and if there is more than one Ordgrgezcount, the number
of shares of CPS Securities per Order; and

(i) the Broker-Dealers may contact Potential Holdergebgphone or
otherwise to determine the Liquidation Preferentc€BS Securities which each
such Potential Holder offers to purchase if the ilimd Rate for the next
succeeding Dividend Period is not less than the dpecified by such Potential
Holder.

For the purposes hereof, the communication to &drDealer of information
referred to in clause (i) or (ii) of this Articleld5)(a) is hereinafter referred to as an "Ordeard a
collectively as “Orders.” Each Existing Holder aedch Potential Holder placing an Order is
hereinafter referred to as a “Bidder” and colleetyvas “Bidders.”

(b) 0] Subject to the provisions described in Artidg17) “Validity of
Orders” below, a Bid by an Existing Holder will cgiitute an irrevocable offer to sell:

(A) the Liquidation Preference of CPS Securities spgtiin
such Bid if the Dividend Rate is less than the smtecified in such Bid; or

(B) such Liquidation Preference or a lesser Liquidation
Preference of CPS Securities to be determined ds fagh in
Article X1(20)(b)(iv), if the Dividend Rate is equto the rate specified in
such Bid.
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Subject to the provisions described in Article Xl IValidity of Orders” below,
a Sell Order by an Existing Holder will constituda irrevocable offer to sell the Liquidation
Preference of outstanding CPS Securities spedifisdch Sell Order.

(i) Subject to the provisions described in Article Xl I'Validity of
Orders” below, a Bid by a Potential Holder will atitute an irrevocable offer to
purchase:

(A) the Liquidation Preference of CPS Securities spgtiin
such Bid if the Dividend Rate is higher than thie rgpecified in such Bid;
or

(B) such Liquidation Preference or a lesser Liquidation
Preference of CPS Securities as set forth in Artx!(20)(b)(v) if the
Dividend Rate is equal to the rate specified irhsBicl.

If any rate specified in any Bid contains more thianee figures to the right of the
decimal point, the Auction Agent will round suchieralown to the next highest one-thousandth
(0.001) of 1.000%.

If an Order or Orders covering all outstanding CB&curities held by any
Existing Holder is not submitted to the Auction Ag@rior to the Submission Deadline for any
reason, including the failure of a Broker-Dealerstdomit such Existing Holder's Order to the
Auction Agent prior to the Submission Deadline, fgtion Agent will deem a Hold Order to
have been submitted on behalf of such Existing elotvering the Liquidation Preference of
outstanding CPS Securities held by such Existiniflétoand not subject to an Order submitted
to the Auction Agent.

Neither a Custodial Trust nor the Auction Agentlwik responsible for any
failure of the Broker-Dealer to submit an Ordetthie Auction Agent on behalf of any Existing
Holder or Potential Holder, nor will any such pabty responsible for failure by the Securities
Depository, to effect any transfer or to provide tAuction Agent with current information
regarding registration of transfers.

Neither the Corporation nor any Affiliate thereafyr any Holder of a fractional
share may submit an Order in any Auction.

An Existing Holder may submit different types ofd@rs in an Auction with
respect to the CPS Securities then held by sucstiBgiHolder. An Existing Holder that offers
to purchase additional CPS Securities is, for psepmf such offer, treated as a Potential Holder
with respect to such securities.

(16) Maximum Rate.

Any Bid specifying a rate higher than the Maximurat&will (i) be treated as a
Sell Order if submitted by an Existing Holder anyir{ot be accepted if submitted by a Potential
Holder.
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(17) \Validity of Orders.

€)) If any Existing Holder submits through a Broker-Izeato the Auction
Agent one or more Orders covering in the aggregatge than the Liquidation
Preference of outstanding CPS Securities actuallg by such Existing Holder, such
Orders will be considered valid as follows andha order of priority set forth below:

0] all Hold Orders will be considered valid, but onlp to and
including, in the aggregate, the Liquidation Prefee of CPS Securities actually
held by such Existing Holder, and if the aggregaiguidation Preference of
CPS Securities subject to such Hold Orders excHeglsaggregate Liquidation
Preference of CPS Securities actually held by §akting Holder, the aggregate
Liquidation Preference of CPS Securities subje@ach such Hold Order will be
reduced pro rata to cover the aggregate Liquidd®isierence of CPS Securities
actually held by such Existing Holder;

(i) (A) any Bid will be considered valid up to and uding the
excess of the Liquidation Preference of CPS Seesrictually held by such
Existing Holder over the aggregate Liquidation Brefice of CPS Securities
subject to any Hold Orders referred to in paragr@pébove;

(B)  subject to subparagraph (A) above, if more than Bitk
with the same rate is submitted on behalf of suxistiag Holder and the
aggregate Liquidation Preference of CPS Secustibgect to such Bids is
greater than such excess, such Bids will be coresidealid up to and
including the amount of such excess and the LidigdaPreference of
CPS Securities subject to each Bid with the sangewdl be reduced pro
rata to cover the Liquidation Preference of CPSuBees equal to such
excess;

(C)  subject to subparagraphs (A) and (B) above, if nibes
one Bid with different rates is submitted on behaif such Existing
Holder, such Bids will be considered valid firsttire ascending order of
their respective rates until the highest rate a&hed at which such excess
exists and then at such rate up to and includied-tquidation Preference
of such excess; and

(D) in any event, the aggregate Liquidation Preferente
CPS Securities, if any, subject to Bids not valntier this paragraph (ii)
will be treated as the subject of a Bid by a Paakriolder at the rate
therein specified; and

(i) all Sell Orders will be considered valid up to andluding the
excess of the aggregate Liquidation PreferenceR8 Gecurities actually held by
such Existing Holder over the aggregate Liquidatoeference of CPS Securities
subject to Hold Orders referred to in paragraplalipve and valid Bids referred
to in paragraph (ii) aboverovided that if the aggregate Liquidation Prefeeeaf
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CPS Securities subject to such Sell Orders excdeglsaggregate Liquidation
Preference of CPS Securities held by such Existituider, the aggregate
Liquidation Preference of CPS Securities subjeaaoh such Sell Order will be
reducedpro rata to cover the aggregate Liquidation Preference dob Gecurities
held by such Existing Holder.

If more than one Bid for CPS Securities is subrditve behalf of any Potential
Holder, each Bid submitted will be a separate Bithwhe rate and amount therein specified.
Any Bid or Sell Order submitted by an Existing Helchot equal to an integral multiple of the
Liquidation Preference of each share of CPS Seesintill be rejected and be deemed a Hold
Order. Any Bid submitted by a Potential Holder remjual to an integral multiple of the
Liquidation Preference of CPS Securities will bgeceed. Any Order submitted in an Auction
by a Broker-Dealer to the Auction Agent prior t@ tBubmission Deadline on any Auction Date
shall be irrevocable, except in the case of a elauction, in which the new Orders will be
submitted on the date of such Delayed Auction.

(18) Submission of Orders by Broker-Dealers to AuctiareAt.

€)) Each Broker-Dealer shall submit in writing or thgbuthe Auction
Agent’s auction processing system to the Auctionertg prior to the Submission
Deadline on each Auction Date, all Orders obtaitgd such Broker-Dealer and
specifying with respect to each Order:

0] the name of the Bidder placing such Order;

(i) the aggregate Liquidation Preference of CPS Seesitihat are the
subject of such Order;

(i) to the extent that such Bidder is an Existing Halde

(A) the aggregate Liquidation Preference of CPS Seéesirit
subject to any Hold Order placed by such Existinglddr (each, a
“Submitted Hold Order”);

(B) the aggregate Liquidation Preference of CPS Seéesirit
subject to any Bid placed by such Existing Holdw®i the rate specified in
such Bid (each, a “Submitted Bid"); and

(C) the aggregate Liquidation Preference of CPS Seéesirit
subject to any Sell Order placed by such Existinglder (each, a
“Submitted Sell Order”); and

(iv) to the extent such Bidder is a Potential Holderr#te specified in
such Potential Holder’s Bid.

(b) If any rate specified in any Bid contains more thlaree figures to the
right of the decimal point, the Auction Agent shalind such rate down to the next one-
thousandth (.00I) of 1.000%.
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(© If an Order or Orders covering the aggregate Ligtimh Preference of
CPS Securities held by an Existing Holder are nbinstted to the Auction Agent prior
to the Submission Deadline for any reason, inclgdire failure of a Broker-Dealer to
contact such Existing Holder or to submit such txgsHolder’'s Order to the Auction
Agent, the Auction Agent shall deem a Hold Ordeh&we been submitted on behalf of
such Existing Holder covering the Liquidation Prefece of the CPS Securities held by
such Existing Holder and not subject to Orders stibthto the Auction Agent.

(d) If one or more Orders on behalf of an Existing Holdovering in the
aggregate more than the Liquidation Preferencéh®fGPS Securities actually held by
such Existing Holder are submitted to the AuctiageAt, such Orders shall be considered
valid as follows and in the following order of priky:

0] all Hold Orders submitted on behalf of such Exigthiolder shall
be considered valid, but only up to and includinghe aggregate the Liquidation
Preference of the CPS Securities actually heldulsir £xisting Holder, and, if the
Liquidation Preference of CPS Securities subjestuich Hold Orders exceeds the
Liquidation Preference of CPS Securities actuaélidtby such Existing Holder,
the Liquidation Preference of CPS Securities suljeceach such Hold Order
shall be reduced pro rata to cover the LiquidatiBreference of the
CPS Securities actually held by such Existing Holde

(i) (A) any Bid submitted on behalf of such Existingléter shall
be considered valid up to and including the exaédbe Liquidation Preference
of the CPS Securities actually held by such Exgstitolder over the Liquidation
Preference of the CPS Securities subject to anyd Holder referred to in
subparagraph (i) above;

(B) subject to Article X1(18)(d)(ii)(A), if more thamne Bid
with the same rate is submitted on behalf of suxistibg Holder and the
aggregate Liquidation Preference of the CPS Seesirgubject to such
Bids is greater than such excess, such Bids shaibhsidered valid up to
the amount of such excess, and the Liquidation eReate of the
CPS Securities subject to each Bid with the sarteestaall be reduced pro
rata to cover the Liquidation Preference of the (3&8urities equal to
such excess;

© subject to Article XI(18)(d)(ii)(A) and (B), if nre than
one Bid with different rates is submitted on behaif such Existing
Holder, such Bids shall be considered valid firsthe ascending order of
their respective rates until the highest rate a&hed at which such excess
exists and then at such rate up to and includied-tuidation Preference
of such excess; and

(D) in any such event, the number, if any, of such

CPS Securities subject to Bids not valid under chetXI(18)(d)(ii) shall
be treated as the subject of a Bid by a Potentidét; and
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(i) all Sell Orders shall be considered valid but only to and
including in the aggregate the excess of the Ligpiich Preference of the
CPS Securities actually held by such Existing Holdser the Liquidation
Preference of the CPS Securities subject to Holdle@r referred to in
Article XI1(18)(d)(i) and valid Bids referred to #rticle X1(18)(d)(ii).

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

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

(@) Not earlier than the Submission Deadline on eaclttidn Date, the
Auction Agent will assemble all valid Submitted @rd and will determine the excess of
the total Liquidation Preference of CPS Securitiessuch Auction Date over the sum of
the aggregate Liquidation Preference of CPS Séesisubject to Submitted Hold Orders
(such excess being hereinafter referred to as thaifable CPS Securities”), and
whether Sufficient Clearing Bids have been madéhe Auction. “Sufficient Clearing
Bids” will have been made if the number of CPS $iées that are the subject of
Submitted Bids by Potential Holders specifying satet higher than the applicable
Maximum Rate equals or exceeds the number of CR8riBes that are the subject of
Submitted Sell Orders (including the number of CB&urities subject to Bids by
Existing Holders specifying rates higher than tphpleable Maximum Rate).

(b) If Sufficient Clearing Bids have been made, the thkarc Agent will
determine the lowest rate specified in the SubohiBeds (the “Winning Bid Rate”)
which, taking into account the rates in the SuleditBids of Existing Holders, would
result in Existing Holders continuing to hold angeggate amount of CPS Securities
which, when added to the amount of CPS Securitebd purchased by Potential
Holders, based on the rates in their Submitted ,Bidsuld equal not less than the
Liquidation Preference of Available CPS Securitiéssuch event, the Winning Bid Rate
will be the Dividend Rate for the next succeedingid®nd Period.

(c) If Sufficient Clearing Bids have not been made ¢otthan because all of
the outstanding CPS Securities are subject to StduriHold Orders), the Dividend Rate
will be the Maximum Rate for the next succeedingyid@nd Period. In such case,
Existing Holders delivering Submitted Sell Orderaymot be able to sell in the Auction
all or any of their CPS Securities subject to s&#l Orders. Thus, under certain
circumstances, Existing Holders may not be abl&todate their investment.

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

27



DRAFT
October 8, 2012

(20) Acceptance and Rejection of Orders.

€)) Existing Holders will continue to hold the Liquidat Preference of
CPS Securities that are subject to Submitted Hotte3 and, based on the determination
made as described under Article XI(18), SubmittédsEand Submitted Sell Orders will
be accepted or rejected and the Auction Agent take such other action as set forth
below.

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

(1) Existing Holders’ Submitted Bids specifying anyeréthat is higher
than the Winning Bid Rate will be accepted, thugureng each such Existing
Holder to sell the aggregate Liquidation Prefereot€PS Securities subject to
such Submitted Bids;

(i) Each Existing Holder's Submitted Bid specifying arye that is
lower than the Winning Bid Rate will be rejectethus entitling each such
Existing Holder to continue to hold the aggregaiquldation Preference of
CPS Securities subject to such Submitted Bids;

(i) Potential Holders’ Submitted Bids specifying anterthat is lower
than the Winning Bid Rate will be accepted,;

(iv) Each Existing Holder's Submitted Bids specifyingade that is
equal to the Winning Bid Rate will be rejected, ghentitling each such Existing
Holder to continue to hold the aggregate Liquidattveference of CPS Securities
subject to such Submitted Bid, unless the aggregapeidation Preference of
CPS Securities subject to all such Submitted Bsdgreater than the Liquidation
Preference of CPS Securities (the “Remaining Aniduedual to the excess of
the Available CPS Securities over the aggregateuitlajion Preference of
CPS Securities subject to Submitted Bids describedibparagraphs (ii) and (iii)
above, in which event such Submitted Bid of suchsting Holder will be
rejected in part, and such Existing Holder will drgitled to continue to hold the
Liquidation Preference of CPS Securities subjeduich Submitted Bid, but only
in a Liquidation Preference equal to the aggredatgidation Preference of
CPS Securities obtained by multiplying the remagnamount by a fraction, the
numerator of which is the Liquidation PreferenceCfS Securities held by such
Existing Holder subject to such Submitted Bid ahd tlenominator of which is
the sum of the Liquidation Preference of outstagddPS Securities subject to
such Submitted Bids made by all such Existing Hadkat specified a rate equal
to the Winning Bid Rate; and

(V) Each Potential Holder's Submitted Bid specifyingade that is
equal to the Winning Bid Rate will be accepted lomly in a Liquidation
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Preference equal to the Liquidation Preference BE GSecurities obtained by
multiplying the excess of the aggregate Liquidatl®reference of Available
CPS Securities over the aggregate Liquidation Rerte of CPS Securities
subject to Submitted Bids described in subparagréiph (iii) and (iv) above by a
fraction, the numerator of which is the aggregatquidation Preference of
CPS Securities subject to such Submitted Bid aadiédmominator of which is the
sum of the Liquidation Preference of CPS Securisject to Submitted Bids
made by all such Potential Holders that specifiedta equal to the Winning Bid
Rate.

(c) If Sufficient Clearing Bids have not been made ¢otthan because all of
the CPS Securities are subject to Submitted Holtef3), subject to the discretion of the
Auction Agent to round and allocate certain CPSu8Btes as described below,
Submitted Orders will be accepted or rejected Bevis in the following order of priority
and all other Submitted Bids shall be rejected:

0] Existing Holders’” Submitted Bids specifying anyerahat is equal
to or lower than the applicable Maximum Rate wélfejected, thus entitling each
such Existing Holder to continue to hold the aggted.iquidation Preference of
CPS Securities subject to such Submitted Bids;

(i) Potential Holders’ Submitted Bids specifying anierthat is equal
to or lower than the applicable Maximum Rate wil &ccepted, thus requiring
such Potential Holders to purchase the aggregafieidation Preference of
CPS Securities subject to such Submitted Bids; and

(i) Each Existing Holder’'s Submitted Bids specifying/aate that is
higher than the applicable Maximum Rate and then8iied Sell Order of each
Existing Holder will be accepted, thus entitlingckaExisting Holder that
submitted any such Submitted Bid or Submitted Sehder to sell the
CPS Securities subject to such Submitted Bid on®iiied Sell Order, but in both
cases only in a Liquidation Preference equal to &iggregate Liquidation
Preference of CPS Securities obtained by multiglyime aggregate Liquidation
Preference of CPS Securities subject to Submitied Bescribed in clause (ii)
above by a fraction, the numerator of which is #hggregate Liquidation
Preference of CPS Securities held by such Existiodder subject to such
Submitted Bid or Submitted Sell Order and the denator of which is the
aggregate Liquidation Preference of CPS Secumsiisgect to all such Submitted
Bids and Submitted Sell Orders.

If all CPS Securities are subject to Submitted HOldlers, all Submitted Bids
will be rejected.

If as a result of the procedures described in swagpaph (ii) or (iii) above, any
Existing Holder would be entitled or required tdl,ser any Potential Holder would be entitled
or required to purchase, a fraction of a securfteCBS Securities, the Auction Agent will, in
such manner as it will, in its sole discretion, edetine, round up or down the number of
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CPS Securities to be purchased or sold by any iggistolder or Potential Holder so that only
whole securities will be entitled to be purchasedsad by each Potential Holder or Existing
Holder even if such allocation results in one orenof such Potential Holders not purchasing
any CPS Securities.

Based on the results of each Auction, the Auctioge®t will determine the aggregate
Liquidation Preference of CPS Securities to be Ipased and the aggregate Liquidation
Preference of CPS Securities to be sold by Potedtéders and Existing Holders on whose
behalf the Broker-Dealer submitted Bids or Sell €&sd

(21) Maximum Number of Holders.

€)) Unless and until the Broker-Dealer approves a aiffe number and the
Auction Agent is notified thereof, the “maximum nben of Holders” for a Custodial
Trust's CPS Securities shall be 100. If the BreRerler determines (and provides
written notice thereof to the Auction Agent prior 10:00 a.m., New York City time, on
any Auction Date) or if the Auction Agent deternmsnéhat as a result of allocations of
CPS Securities made by the Auction Agent in an idadin accordance with the Auction
Procedures, there is a significant possibility ttret number of Holders of a Custodial
Trust's CPS Securities would be greater than th&immam number of Holders, the
Auction Agent shall (1) in consultation with the i@oration and the Broker-Dealer,
review the ownership of the CPS Securities to datex whether any Person has been
counted more than once in determining the numbedaélers and (2) in consultation
with the Broker-Dealer and with any other Persdret the Auction Agent determines
would become Existing Holders of CPS Securitiesbehalf of more than one Holder,
determine the number of beneficial Holders of CR8uBties on behalf of which such
Broker-Dealer and other Persons would hold CPSr8esy and if after completing such
determination and eliminating all Persons that hagen counted more than once, the
number of Holders of CPS Securities would noneiselee greater than the maximum
number of Holders, then the Auction Agent shall maknew determination of the results
of such Auction as follows, in the following ordafrpriority:

(1) if one or more Bids of Existing Holders specifyittte Winning

Bid Rate would have been accepted in part, or anmare Bids of Potential
Holders specifying the Winning Bid Rate would hdeen rejected in part, and
the Auction Agent determines (in consultation witle Broker-Dealer) that the
acceptance in whole or in part of one or more BidExisting Holders specifying
the Winning Bid Rate or the rejection in whole orpart of one or more Bids of
Potential Holders specifying the Winning Bid Rateuld cause the number of
Holders to be less than or equal to the maximumbmuraf Holders, to that extent
such Bids shall be accepted or rejected, as theernay be; and if necessary;

(i) if the Auction Agent determines (in consultatiorttwihe Broker-
Dealer) that (1) the rejection in whole or in paftone or more Bids of Existing
Holders specifying a rate or rates lower than tteimum rate but higher than
the rate which would have been the Winning Bid Rate¢he acceptance in whole
or in part of one or more Bids of Potential Holdspecifying such a rate or rates
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and (2) the rejection in whole or in part of onenwore Bids of Potential Holders
specifying a rate or rates equal to or lower thHanrate which would have been
the Winning Bid Rate, would cause the number ofdddd to be less than or equal
to the maximum number of Holders, to that exterths8id of any Existing
Holder that is so rejected or any such Bid of amyeRtial Holder that is so
accepted and the highest rate specified in any Bitlof any Existing Holder
that is so rejected or any such Bid of any Potertmdder that is so accepted shall
be the Winning Bid Rate; provided that, to the ekfgacticable, Bids of Existing
Holders which would have been accepted specifyintpveer rate shall be
rejected, and Bids of Potential Holders specifyinlpwer rate shall be accepted,
before such Bids specifying a higher distributiater and provided, further, that
subject to the foregoing proviso, to the extentcpcable, Bids of Potential
Holders which would have been accepted specifyingigher rate shall be
rejected before such Bids specifying a lower rate] Bids of Existing Holders
specifying a rate shall be rejected before BidPatential Holders specifying the
same rate are accepted; or

(b) if the Auction Agent determines, in its sole dise, that the application
of the foregoing procedures could not result inribenber of Holders being less than or
equal to the maximum number of Holders, then sigfficclearing Bids shall be deemed
not to exist for such Auction and the “maximum tasball be the rate for the next
succeeding distribution period for the CPS Seasitield by the Custodial Trust and sell
orders shall be accepted, in the sole discretioth@fAuction Agent, only to the extent
that their acceptance would not cause the numbétotders to exceed the maximum
number of Holders for such Custodial Trust; prodidieat to the extent practicable, Bids
of Potential Holders specifying a lower rate shmdl accepted before Bids of Potential
Holders specifying a higher rate.

(22) Dividend Procedures with Respect to CPS Secunt@sDesignated as
Auction Rate CPS Securities. The following progeducontained in this Article XI(22) shall
apply only to each series of CPS Securities nagdated as Auction Rate CPS Securities. Such
procedures shall apply equally and separatelydh sach series.

(@) The Dividend Rate shall be as specified in the Boaf Directors
resolution authorizing the issuance of a seriesCBfS Securities not designated as
Auction Rate CPS Securities.

(b) Unless the Corporation otherwise provides, the ‘imaxn number of
holders” for a Custodial Trust's CPS Securitieslidb@ 100. Any transfer or sale which
results in the number of holders of a CustodialsTsuCPS Securities being greater than
100 shall be voidb initio.

Article XIl. The rights of the Common Stock areatjtied by the express terms
of the Preferred Stock and any series thereof.hsaare of Common Stock shall be equal to
every other share of Common Stock. The holdeshafes of Common Stock shall be entitled to
one vote for each share of such stock upon allersafiresented to the shareholders.
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The holders of shares of Common Stock now or hexeatitstanding shall have
no preemptive right to purchase or have offeredhiem for purchase any shares of other
securities of the Corporation, whether now or hitgee@authorized.

Article XIll. The duration of this Corporation dhbe perpetual.

This Amended and Restated Charter was authorizedrdsr of the Honorable
Doris Ling-Cohan of the Supreme Court of the StdtBlew York, County of New York, dated
[ 111, 2012.

IN WITNESS WHEREOF, the undersigned have subscribéxl Amended and
Restated Charter and affirmed it as true underlpes®f perjury this ___ day of , 2012.

Chief Executive Officer

(SEAL)

Secretary

Dated at , New York
This ___ day of , 2012
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