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ARTICLE OF AMEND:V1El\TT
AMBAC ASSURANCE CORPORATIO

Pursualll 1<.> the authority and provisions of Chapters 61\ and 180''''o''''~
JOl!owlllg Article of An,,,,,,J,,,c,,t 10 ti,e Restated AJtjdcs uf IllcQrp<.>raliun uf Ambac A,surancc
Corporal;,m, ~ W,SCOtlSl!1 stock Insurallce corporation (the "Corporation"), was duly appruved by
the Board of Directors or the C.ml'0T'dtirm at a meeting held rm J"nllary 27, 200J'

I'he Hc~tatw AJ11Cle~ of IncorporatIOn of the Corporation are he! dJy uJJJcndcu in
their entirety to read as follows:

1~I-SIArI-,I}

ARTICLES Of INCORPORAnON OF
AMBAC ASSURANCE CORPORAnON

The following ReS!uled Articles of Jncorporation duly adopted pursuant j() the
authority and provisions of Chapters 611 and 180 of the Wisconsin Statutes supersede and take
110" place of tILe ex;~tin[l. Artide> uf h'curpuratiun an<J amcn<Jmcnts thercto of the Corporation:

FIRST: The llame of the Corporation is Ambac Assurance CU[p<JlatiulJ,

THIRD: The address of the initial regi:;tered office of the Corporation ,.. 2 f':",l
Mimin Street. Suite 600. Madison. Wi~eonsin 53703 2865. and the name of its registered agent
at such ad<Jress is Paul Cwake. Esq,. c/o DeWitt, Ross & Steven:; S.c.

FOURTH. The purpose fu, which the CUJporatiulL is ur~aJlizeJ ;, the tran.action
orthe lo1lowmg Kmds orms"ranee p"rsl1anllo Wlsconsm A<JmJfl1strahon Code Ins 6.75(2Xg),
to wit:

Surety I"""anee (r,mlllant tn Wisen",in Admini ..trat,ve Code Ins. 6.75(2)([:)­
to tssue policies of insurance to provide for payment of loss arising out of failuN: to perform
conlracts or obligations,

In furtherance of the foregoing purpose. the Corporation shall have power:

(a) To inve.sl i1s assets in any manner authorized hy thc laws e>f \'hsennsin fnr
investment of assets of Wisconsin insurance companies,

(b) To selL convey. mortgage. pledgc. leasc. exchange, lransfer and nthcrl\'lSC,
dispose of all or any part of its property and asset~,

(c) To vote uny and all securities held by it,

(d) To make contracts and incur liabilities,



(c) To conduct its business and exercise ils powers granted in uny state, territory,
district or possession of the United Stmes or in any foreign country.

(f) To make and alter Bylaws. not inconsistent wilh these Articles of
Incorporation or with the laws of this State. for the administration and regulation of the
alTairs oflhe Corporation.

(g) To render inveslment advisory services,

The foregoing enumeration shall not be considered to exclude. limit or restrict in
any manner any power. right or privilege given to the Corporation by laws. or to limit or restrict
the Ilwaning of the gell~'Tal terms of the general powers of the CorporaliOIl,

FIFTH: The aggr...gate nllmber of shares which the Corporation is authorized lu
have ()ut~tanillllg i~ 40,2~S,IHKI \harc\ con.\i~tlllg of (i) 2R5.flOO ~harc~ r.f Allc1irm Market
Preferred Shares of the pm value of S1.0W each (hereinafter called "AMPS"), and
(ii) 40,000,000 shares of common stock of the par value of $2.50 each (hereinafter called
"CurlunOIl St<.><;k").

The shales of such classes .hall have, the following expres> tenllS:

DIVISION A
Express Tenns of the AMPS

SeClIon] AllthonzalHln rhc AMI'S may he ',\'I,c,1 from t,m" to l,me III one
or more senes. All shares of AMPS shall be of equal rank and shall be identical. execpl in
respect of the mailers thm may be fixed by the Board of Directors as hereinafter provided, and
each share of each series shall bc idemical with all oth~'T shares of such series. Subject to (he
IHO,'is;ulL' uf S",,(;uns 3 to 13, bulh jlJc1u.i,'~, of this Div;sjoll, which plOvi.ioll••hall apply (0
all AMPS, the Bo~rd of D"eclors (other th"n w,th respt'.cl to the serles of AM.PS des'gnated Ul

Scclion 2 of lh,.\ Di\'i~;on except with respect to the cstablishmem of a Refcrcncc Rate, an In;t," I
Dividend Pa}ment Date. an Initial Dividend Period and a Subsequent Dividend Period) hereby is
authorized to cause such shares to be issued in one or more series and with respect (0 each such
scric. prim to (he issuance thereuf lU f,x.

(a) The desib'llation of the series. which may be by dislinguishing number,
leller or (itk,

(b) The number of .hare~ of (he ~eries. which lIumber (he Board of Directors
may (except where otloer",ise p,ovided ill the creat,oll of the ~e[Jes) increase 0' d~c,~as~ (bUll1ot
below the nUn; ber of shares thereof then orlTstand ,ne):

(0)
c1a.~~ <"lr .\cnc,;

ReSlnClions on the is~uance of ~har"s of the ~atne ~e... es "I of allY ulh"r

(<I) I'he e<t"bhshment of "n In,t,"1 n""dend Pa)1lJenl Date, an l"itial
Dividend Period. a Refcrence RUle. a Reference Date and a Subsequent Dividend I'crm<l; anrl
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(c) Thc rdatl\'c preference of the AMPS vi~-a-vi~ Ihc COmmrm srCJ<:.k and
other cla:;ses of shares of the Corporation.

Thc Board of Dlreeto!"S i~ authClriz.ed (other than wilh rc~pccl to the 'l'11e~ 01
AMPS desi~,'nated in Section 2 of til,S Division except with respect to the establishment of a
Reference Rate. a Reference Date, an Initial Dividend Payment Date, an Initial Dividend Period
~",l a Subse~uelll Dividend Period) 10 adopt from tl111e to time amendmenls to Ihe Articles of
Incorporation fi"ng, witll Icspect to each such ~e,.,es, tllc ",alters de.elilJcJ i" dau.c~ (a) to (e),
hoth lIlcllJ"ve. 01lh1s Sechon I A urt,ficate rerre~enhnt;each ~cnes of AMPS shalllJc in .ueh
form as lIlay be approvcd hy an authorized officcr of the Corporation

Sec,llon 2 Inl1'31 Sene, Ile"enat,on. There sh~ll be eIght scries of AMPS.
The number of shares constituting each such series shall be 4.000, The ~erie••hall be de<le;nated
as follows: "Senes A AUelion Market Preferred Shares.'· ··Series B ,\uction Markel Preferred
Shares,"· '·Series C Auclion Market Preferrcd Shares." ··Series D Auction Market Preferred
Shares," "Sclie. E AudiuH Markel Ple[e[[eJ SllaIe.,'· "Series F Aueliu," :>1arket Preferred
Share.," "Sc,ne~ C; A\lctlon Muket Preferred Shares" and "Senes H AUCtlOIJ Market P,cfclIec.!
Shares."

Sect1<lO·\ lletin,lI0n•. lIllle.s, the conte~l or lise )ndle~tcs anothe' Or
dlfferent meaning or inlent, thc following tenns shall have thc following mcaning~, whether lI!.ed
in the singular or plural:

"ABC Securities·' shall mcan cach of the As,ct Backed Capnal Commltmenl
Securities issued by Dutch Harbor Finance Sub-Trust 1. II. Ill. IV. V, VI. VII or \'111, or all such
series. as the context requires, each a series of Dutch Harbor Finance Master Trust, a Delaware
lJusilLe.s Ir".1.

"Affiliate:' as to any person, shall mean any Person controlled by, in control of.
or under COli ""Oil eUHlml '" ilh, such Pcrso".

"A>:cm Member" shall mean a member of the Securities DeposilOry that will act
on behalf of an EXisting Holder of any AMPS 01 a Potc"tial Holde! lhat i. idclltlfi~'\l as such in
such Holrlcr'~ 1'lIrch"",,,·, Let1e,r

"AMPS" shall mean any serres, or all senes, as tbe coutnt Je~uircs, of Ihe
Auclion Market Prcfcrrcd Shares crcaled hy th,.s Art,c1c I'lfth.

"ArtIcle," ~h~11 me3n the!.e Art1C.Je~ of incorporation

"Auction" shall mean a perio..k illJpleulelllaliuJI uflhe Aucliu[l Pnx:edures.

"AucliuJl A~....,.,t" shall mean The Bank of New York unlf.'!iS and umil (i) another
cnmmernal bank or trust company duly OlganiLed "",le, the laws of lhe United States of
America and/or any .stalc or ICTT,lory thereot, h"v,ne tts prJOC-lpal pbce ofbu.\Jness In New Yurko
New York, and having a combined capital stock surplus and ul1d,vrrled rmlit~ of al least
US5 I5,000,000. or (ii) a mf.'mber of the National Association of Securities Dealers, Inc., havm!:
a capitali7.atiOIl uf at lca~t US$15,OOO,OOO, and in either case aUlhorized by law to perform all thc
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dutie.~ imposed on it under the Auction Agreemenl and appointed by the Corporation, enter~ mIn
an agreement with the Corporution to (ollow the Auction Procedures (or the purpose of
determining the Auelion Rate and 10 act as tr:ms(er ag.em. regislrar or dividend disbursing agent
for the AMPS.

"AUClion Agent Agreement" shall mean the agreemenl entered inlO between the
Corporation and the Auction Agent and any .irnilar awcclllcllt wilh a succeswr Auction Agen!.
which provides. among other IhJtlgs. thallhe AuetJoll Agellt w1l1 follow the Audio" P,occdure,
for the pllrpn<e nf determ,n,ne Ii'll' AnrJ,nn Ihte

'·Al1ct,011 Date,'" for each D,vidend Period of a seues of AMPS (olher llw" the
IniliHI Dividend l'eriO<1), ,hHII mCHn the 1..1 IllI,ine,s Iby of the ,mme<i'Hlely precedlllg
Dividend Period.

"Audinn I'rocedures" means the proccdLlrc.~ fm conducting Aucllnn< 'et to"h 111
Section 11,

"Auction Rate" shall mean, as 10 each share of AMPS. the rate per annum Ht
which a Dividend shall be payable on such share of AMPS for any Dividend Period.

"Broker-Denlcr" shall mean any broker-dealer. or other entity permitted I'll' law
(i) 10 perform the functions required of a broker-dealer in lhe Auction Procedures. (ii) that is a
member of, or a participant in, the Sl"Curilie. Depository am! (Iii) lhat has been selected by the
Cu,po,atiu" a"d has eulclo:<! iIlto a Bloker-Dealer AgJeemenl will, Ihc AudioJl A!\elll (hal
remams dk:cllve

"BlUkcl-Pealcl AO\l ccmeut" shall meau an agJ ceme"t ocl"'een lire Auction Ag~m

and" Brohr-De"ier pursuanl to wh,c.h suc.h Llroker-Dealer ~grees 10 follow Ih" Auction
Procedurcs.

"llusmess Day" shall mean a day on wh'eh the New York. Stock Lxeh~nge is open
for trading and which is nol a Salurday. Sunday or any other day on which the hanks in The Cily
of New York, New York are authorized or obligated by law 10 close.

"By-Laws·' shall mean the By-Laws oflhe Corporation.

"Dale of Original Issue means, for eaeh series of AMPS, the fir.~1 Fl,mnc." Ihy
after the Initial Auction Dote for the respective series of AMPS.

"Default Period" shall have the meaning given 10 sueh term in Seelion 7(e).

·'D,,,,dcnd Pa'ment Date" shall m"a11 Ihe fIrst Business Day follo",i"g tILe last
day of eaeh Dividentl Period applicahle to a serie.<; of AMPS.

"DIVIdend 1'",,0<1"' shall mean the Imllal Drvldend Penod and each SulJseyucllt
Dividend Period for each series of AMPS,
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"'L~l,<tlnp Ilnldc," ,hall mean any person who is liste<l as the owner of any AMPS
on the records of the Auction Agent at the close of business on the Business Day prior to such
Auction.

"'Holder" shall mean a Person identified as a holder of record of shares of AMPS
in the Register.

"'!njljal Auetjon palO" for a series of AMPS, shall mean the first Auelion Date
wilh respect to the corresponding ABC Sel:urities immediately following the Corporation's
excrcise of its right umkr a Put AgrCClllelll.

"Initial Dividend Payment Date" shall mean. for cach •.mes of AMPS. such date
... shall be deterlllinel! by the BuarJ uf Di,<-cto,'S I'nOI to the "suance of such AMPS, p,o"idcl!
Ihat (,) such date IS a standard date lor the AMI'S market and (11) slJch day" a 11oJ"ness n,y

"I"ilial Dividenl! Period" shalllllean, fo' each series of AMPS, the pcflod from
and mciudme such senes' flate ot ()r'l\mal I"ue to and e~eluding the Inillal D,vidend ['alment
Dale,

"'hut,al Il,\,](knd Rale" for each .<eries of AMPS, shall equal the rate detennincd
with respect to the corresponding ABC Securities on the Initial Auction Date of the AMPS.

"'ljqni<1at,on I'refcrenee" shall have the meaning given to such tenn in Section Ii.

"Ma~II11t1111 Rate" shall mean the max,mtlm d"'I<!enn ,ate that can ,null fmm an
Auct,on 'I'hc Max,mum Rate on any date of detennination shall mean the rate (expressed as a
percentage rounded to the nearest one one-thousandth (,001) of 1.000%) Ihal is equal to the sum
of (AJ Reference Rate in effect as of Ihe end of the Business Day prior to the Auction Date for
the applicable Dividend Period, plus (B)(I) if the d~illls payi,,!,! ability UI in.u,,,, [jn~lIci~1

,tlell!,!tll u[ the CUllJUlatiuJI is ,~ted "Aaa." and "AAA" by Moody's and Standard & Poor'~,

reape,lovely, then 1 I)(J%; Or (2) ,fthe dalm, pay"'!: ah,hty 0' "'''ITer financial ,<trength of th~

Corporation 's rated "Aa I" or "AA+" or lower by Moody's and Standnrd & Poor's, respectively,
then 2.00%.

"'Moody's" shall mean Moody's In\'estors Services. Inc. and its successors.

"'Ouutanding" ~hatl mean, as of any date and for any series of AMPS, AMPS
theretofore issue<l by the Corporation eXcept. without duplication, (i) allY AMPS theretofore
eal1cclle<l or dell\'ered 10 Ihe AUClion Agent for cancellation, (ii) any Al\-1PS as to which the
Corporation or any Aml, ate lhe'cof (i",:1 udin!,! allY A rfLliate that i, a Br uke! -Dealci ) ,hall be lIJe
o"-,n,,r or (iIi) any AMPS repres"med by any certllicate m heu 01 wh,c.h a new cClillieme has
been execllted and dehvered by the Corporat,on

"Person" ~hall mean and shall mc1ude an mdlvid",,], a partnership, a ILlnjted
liah,hty company, a corporat,on, a tnJ.\t, an unincorpomted a~\oe,~ti(m, a joint vcntLlre or mn"
entity or a go\'emment or any agency or political subdivision thereof.
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"Potemial Holder" shall mean llIly person, including any Existing Holder, who
may he interested in acquiring any AMPS (or. in the e:lSe of an Existing Holder, additional
A:vlPS).

"Purchaser's Leiter" shall mean a letter addressed to the Corporation. the Auction
Agelll and a Broh'T-Dea1cr in which a Pc~on agree~, amung Olhcr thmgs, w offer 10 purchase,
purchase, orrel to sell andlo! sell any AMPS as set faIth in the Auction PlOcedurcs,

"Put Ai/lcemenl" shall mean each PUl uptiun a.lIJeement, betwcen the Corporation
and each of Dutch Halbor Finance Master Trust, on behalf of it, Sub-Trust I, II, III, IV, V, VI,
VII rlr VIII, rcspcrJlvely

"R.-demptian Date" shal! mean the date On whIch the CorporatIOn redcenl' ,harc~
of AMI'S from Ihc Hol<lcr~ of such AM I'S.

"1~eo1~mrtlOo l'nu"' shall m~an Th~_ pnr.e p"d by the Corporaholl for shares of
AMPS redeemed on any Redemption Date, as determined in accordance with Section 5.

"I~cfercnc~ I{at~"' shall m~an, for ~a~h sCrrcs of A,-tI'S, an IntereS1 rate selec,tcd
by the Bourd of Directors prior to the issullJ1ec of such AMPS: provided that such rate shall hc a
standard rate for the Al\-tPS market for securities with an equivalent Dividend Period.

"Register" means the register of Holders maintained on behalf of the Corpnratirm
by the Auction Agent or any other Person in its capacity :IS transfer agent and registrar for the
AMI'S.

"Securities Depository" means The Depository Trust Company or any successor
C()l]lpany or ulher emity sekcted by the Corporation as .ccuritie. depository for the AMPS that
agrees to follow the I'wecuulcs l~uiJl:d to loe followed loy such sccuritic. UeI"Us;tury in
eonn~~1I<m wnh th" AM I'S

"Standard & Poor's" means Standard & Poor's Ratmg ServIces and its SUCCcssur•.

"SUIoSCYUCllt Dividclld PCliuoJ" sh~1l ,,"can, fUI cach .cric. "f A:vlPS, the pc'liod
r.ommenClne on ,'flU mcl"ul1lg the OJ"lJend Pa)1llent Date lor sue,h Senes of AMPS fOI tile
preceding Dividcnd Period for such ~erics of AMPS and ending nn and mclllrline a n"m""r of
days (the "Reference Omen) determined by the Bourd of Directors prior to the issuance of such
series of AMPS. which Reference Date shall be a standard period for the AMPS market;
plovided that, iftlLc RcfcICIlCC D~tc;. lI()t a BlI.illc", Day, the Subsc'luent Dlvidc'Tld Period for
",rh SCrles of AMPS w!ll COIltLnuc to but not include the ncxt Business Day, til which c.s'" n,c
next Suh~equenl IJlvirknrt I'erior! for .•neh scne~ of AVlt'S w,11 eno1 on the l1exl Reference Date
following the date on which the preceding Dividend Period for such series (If AMI'S WOI!l<l have
ended if such normally scheduled dme had been a Business Day,

Section 4. Djyjdend3,

(a) Gcneral. Subject to a Maximum Rate for ~ar_h Sllh''''l"en1 DIvidend
Period. Holdt>fS of the outstanding AMPS of any series, in preference to the holders of COmmon
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Slock and of any other class of shares ranking junior 10 the AMPS. shall be enti(led to receive out
of any funds legally available therefor when, as aml if declared by the Buunl vf Direelu~ uf lhe
Curp<.>raliun ur a duly au(hunlcd e<.>lllllliUce thc,eof, cash Dividends al a rate per share equal 10
tI,e Auction Rate determined for such seneS of AMPS tor The resp~cl,ve Dlvldend Penod.
Dlvlrlends on The AMI'S w,1I accrue fmm lhe Dale of Original Issue, Auctioo~ fflr each
Dividend Period will he held on each Auction Date,

(,) Sn Inne a. any AMI'S ~hall he oUlSlanding, no dividend.s, except <tivi<tcn<t~

pnyable in common sloek or other shares ranking junior (0 Ihe AMPS. shall be paid or
declared or any distribution be made on (he common stock or any o(her shares ranking
junior to the AMPS. nor shall any c<.>nm'UJ1 .t""k be purcha.~>J. rClir~>J (lr olherwise
al;4uj,cJ by (hc CVlpo,alioll, unless all accrued and unpaid Dividend, on Ihe ~\lPS fUI
lhe Then c.urrenl D1\,,,tend P~rlorl .h"" h"vc heen dccbrcd anri paTri fir a .um .1111ic,ent lor
pa}1l1cnt (hereof sci apart: provided thaI. dividends on the Common Slock may he made
m all times for the purpose of. and only in such amOunlS as are necessary for. enabling
Ambae Financial Group. Loe, or any sueees.ur thcrclu (i) (v '~'Tvicc ilS jno.lcblCdoess for
oo,<owcd "JOlley a, such payments become due or (ii) to pay it, operating expenses,
provl(kri, thaI no such d,vlrl~nrls m"y he arrllcrl tnward. the pa}men( of, 0' .~.tTlne ap"n
a sum sufficicnt for the pa,1Oen( of. any accrued and unpaid dividends on (he common
~lock of Ambac Financial Group. Jne. unless all accrued and uopaid Dividends on the
AMPS for the then current Divideod Period shall have been ([cclar~-d and paid or a sum
.u mcjcnt for pay" ,c,,( (hCI cuf ,hall ha' c bcen set apa' t,

(ii) No dividends may be paid upon or declareo.l or SCi apart for any series of the
Curporaljv,,'. prcfcITeo.l .lud, raukil'!! on palily a. 10 Divio.lcl1o.ls wi(h the AMPS for any
D,vidend Period unless at the same tnne a lIke proport,onale d,v,([e,,([ for (he same
Il,v"tend I'crlorl. ra("hle,n pmpnr1ion to lhe respeelivc Auelirm I{atc.~ fixcri thr.rt',for,
shall be paid upon or declared and set apart for all of lhe series of the Corporation's
preferred ~lOek mnking on pari(y as to Dividends wilh Ihe AMPS lhen issued and
outstanding and entilled 10 r~'Ceive ,ueh JiviJen([,.

(iii) If Dividends are not paid in full upon the AMPS or dividends on any other
capital .luck uf the Cvrporati<.>l' ra"lillK 011 a parjly a. (u Di"idcllo.ls Wilh the AMPS,
Dividends may be declared upon shares of the Ac\1PS ~nd ~ny other such parity shares.
hul onl~',f ."eh IIividcnri.' are declared pm rala so thai the amount of Divirienris rled"reri
per share on the AMPS and such Olher share~ shall 1O all cases bear 10 each o(her the
same ralio that the amoun( of accrued hut unpaid Dividends per share on the shares ofrne
AMPS amJ such llth~'T parj(y .hares local (v cach U(hCL

(iv) Dividends (or amounts equal (0 accrued and unpaid Dividends) due and
payable u" a ,eric. vf AMPS with Ic.pccl (0 a DiviJcml Pcriud "ill be Cllmpuk>J by
multiplying the appiJcable Auct,on Ra(e by a fraction. the numcrator of whoch shall loc
thc nLlmher of day. III (he Ill\,,,tcnd I'cnJ)(j and the dcnomm"(nr of whle.h sh~1l he 360
and muhiplying (he amount so obtained by S25.000,

tv) Dividends shall he non·eumulative: provided. that Il,v'riend.' shall be
eumulati\'e during such period of time commencing on the tirsl day of any Dividend
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hnod ,n wh,ch dividends on the Cormnon Stod, h~,.e bCCJJ J1L~Jc PU"U~J1! tv (i) ~bove

whLie all accrued and unpa,d D,vidend. on th" A1\·lPS for the then current Di"iuc",j
1'~r1()rl <h"11 not he rl~cla,."rl anrl P""j rm the re<peet'v~ II,virl",,,1 I'aym~nt Dal" Or a stUll
sufflcicnt forpa,lnen! thereof shall not have been sct apart and ending on the date tnat "II
aceuml,lated and unpaid Dividends have been declared and paid or a sum sufficient for
payment tnereof shall nave been set apart,

(vi) Each Dividend shall be payable to the Holder or Holders of record of a
S~'rles of AMPS as of tIle opening of business On the Business Day immediately
pJ!Xcui"l> thc applie~lok Diviuc"u hYlJlcJlI D~tc fUI .ueh ,e,ie•. Su Iu,,!< as the AMPS
",." held of re.:;orrl by th" nommee of Ihe Secnnl,es DepoSItory, D,v,dend. will be paiu to
the nominee of the Securities Depository on each Dividend Paymenl IJ"!c for e"ch
respective sencs, The Securities Depository will credit the accounts of the Agcnt
Members of Existing Holders of the AMPS in accordance with the Securities
Deposilory's nonnal prUl;cuures, which providc for payr",;nt 1J1 same-day funds, The
Ag~lt Member of an EXIsting Hold"r WIll be respon.ible for holding or In;loulsiJll( sud,
ra,menL\ tCl ~LJch Lxi~t,ng Ilokkr in aecorrlanee with Ihc insln,ctln,,< 01 s"ch LXlStmg
Holder

(h) Ralc. The Initial Dividend Rate for Ihe Initial Divirlen<j I'erioo fnr I:"eh
series of AMPS shall be the rate ref annum resulting from the Auction held on the Initial
Auction Date for each resreetive series. Thereafter, the Auction Rate for each Subsequent
Diviu"",j Peri<.>d for each serie> of AMPS shall be the rate pcr annum that the Auction Agent
ad"i."s the CorporatIon has rnulted from implementation of the AuelioJl Pru<:~...Jures for the
re~pcdive <eri<:5

(c) FractJonal Shares. No fractional shares of M1PS shaUbc i.sucu,

S"ct;o" 5. Rerl"lJlpt;o".

(a) The COllloration may from time to time redeem all or any part of a series
of AMPS outsta"dilLg a, ofa R"u"lJlpt;ull Datc, pr,,,,id,,d that th" Curporation will redeem all of
" .\erICS of AMI'S, ,f "tier !:"'m8 dreet 10 " part,aT redemptIOn, the ag~gate liqu;datiorJ
Preference of AMPS outstanding immediately after such partial redemptiCln w(")uld he le.\< th,n
S25 million, The Redemption Price shall be an amounl equal to the aggregate liquidation
preference of the AMPS redeemed plus all Dividends declared but unpaid on such AMPS as of
the Reden,ptioJl Date fo, the then "urre"t DivirlcIJJ Perioo.

(b) Kotice of every such redemption shall be mailed, postage prepaid. to the
Holder~ of the AMPS to be IcJeellleu at thei, respecti"e aurl,cs,es lhen appearing on the
I{ee,\t"r, ""I II:~s th,,, lh,rty PU) days nor more th~n SlxI)' (60) day. pnor to the date fixccl [or
such redemption. A! any IImc hcfore (")r after a Mliec (If rcdcmptlOn ha< heen gwen, the
Corporation may deposit the aggregate Redemption Priee of the AMPS \0 be redeemed with any
hank ur trust company in Milwaukee, Wisconsin or Kew York, New York, having capital and
surplus of more IharJ S5,000,000, named ill such [loticc, direeled to be paid 10 the respecllye
Ilolder\ 01 the AMI'S 10 be redeemed, III amounts equal to the Redelllpt;o" P,ic·" u[~ll share. of
AMI'S to be redeemed, on .\urrender ()fthc ~tock ccrt,fieate or cert,fir.'le~ held by such Holde!>,



and upon the making of such deposit such Holders shall cease to be shareholders with rcspe<:t 10

such shares, and after such notice shall have been given and such deposit shall have been made.
such Holders shall have no interest in or claim against the Corporation wilh respect 10 such
sha'cs e~ecl-'t u"ly tu reee;"c .udr lIlUIlCY fruIlI .ueh ua"k u, t,u,t eumpa"y withuut interest,

(e) If the Holders of the shares of A!\'lPS which shall have been called for
redemplion shall not, widLirL tCIl (10) year. aftcr such Jepos;t, daiu, thc amuulli <.kpo.iteJ fur the
re<1~mp11rm Ih~r/'c(lt. any SLl(,h bank or tn,sl company shall, upon demand, pay over 10 thc
Corporation such unclaimcd amounlS and thereupon wch hank Or tm.\! mmpany "n<1 the
Corporation shall be relieved of all responsibility in respect Ihereof and to such Holdcm.

(d) Any shares of AMPS which arc redecmed by the Corporation pllr",ant 10

this Section 5 shall be canceled and resume the status of authorized and unissued shares of
preferreJ stock without serial Jesignation.

Section 6. Liquidation Preference.

(a) In the event of a voluntary or involuntary liquiJation. Jissolution or
winl.ling up oflhe Corporation, Holders will be entitled 10 receive an amount (the "Liquidalion
P,,:fcrcllec") per .hare plu. dedared a"d ullpaid Dividends tlren.><)llio anJ indudlng the date such
Lr'l,"dat,on Preference LS paid. The AMPS shall have a Liqoidation Preference ~er AMPS of
S2SJKKl I'ayment of lhe 1.'~llI<1alron I'rderenec w,lI he ma<1e on lhe tirSI DIVrdend Paymelll
Date ufter the Board of Directors approves the liquidation oflhc Corporation.

(h) In the evenl Ihat, upon an)' su'.h volunlary or lnvoh'nlary drssolutJon.
liquidation or winding up, thc availahle assets of the Corporation arc insufficient 10 P"Y the
amoum of the liquidating diSlribUlions on all outstanding AMPS.lhen the Holders shull sharc in
any such Jistribulion of assets on a pro rata b:lSis, Unless and until payment in full has been
J11.me to dLC Huluers ufllic AMPS a"u tu hold~r, ufall ,lrare, ofotherel"'.e. or series ranking
on a panty wrth Ihe A/I.·1PS upon liqurdal'on of the hquidatmg dislribullons 10 whieh Ihey :i'c
entitled, upon hqLIrdation, d],\soILItinn or wmding LIp of the Corporat,on, no <1rv'dends Or
distributions may be made 10 Ihe holders of the common stock or on uny other class or scries of
capilal stock ranking junior 10 the AMPS upon liquidation and no purchase, redemption or other
aC4uisitiuIl for allY eunsideration by the Curporation rnay be rnaue in re.pl:'Ct of such stock or any
such panty shares. After any payment of the full amoulll oflhe liquidaling distributiom.tu ",hid,
they arc cntitled. the Ilol<le,," of A\il'S w,11 nave nO nenl or elarm 10 any of the remamrng assets
oflhe Corporation.

(c) The merger or eOll.\ohdalion of lhe Corporation mtn or w'th "oy other
corporation. or the merger of uny olher eorporalion mto it or the sale. lease or convc>'anec of all
or subslantially all the property or business of the Corper.llion. shall nOI be deemed to be a
diswluliull, liqu,datiun ur winJing up. voluntary or involuntary. for the purposes of this
Section (j

(d) A <Iiv;d~nd ur di.tributiun ur all ur substantially all of the assets of the
Corporation to the holders of the CorporatlOn's common stock or a rc~ujd,a,c ur redemptiun of
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all or substantially all of the common stock of the Corporation shall be deemed to be a
dissol ulion, liquidation or winding up of the Corporation for purposes of this SCClion 6.

Section 7. Voting Rights.

(a) Exccpt a~ sct forth hcrcin. the Holders of AMPS shall have no spccial
voting rights and their eonscnl shall nOl he required for taking any corporate action.

(b) The affimmtive vale of the Holders oht least two-thirds oflhc AMPS at
the time olilstanding. givcn in person or by proxy at a mecting called for the purpose at which Ihe
Holders of AMPS shall vote separately as a ehlS~. shall be nl'Ce~sary to effect anyone or more of
th~ fullowillg:

(i) allY arn~ndrn~nl, ah~ration <)f r~p~al uf a"y of lh~ pruvisiuns of lh~ Artic1e~

or Ihe By-laws Ihat would adv'ersdy affect the rights or preferences of the Holdcls of
AMI'S (rndurlmg wtlhollT Im1llallon thc '-,"L1ancc of any "'luiTy <ccu"lle. of The
Corporation senior to the AMPS with respect to the ri!7tt to reeeivc dividcnds or
distribution upon a vol untary or involuntary Iiquidation. dissolution or winding up of the
affa"'; 0 f lh~ Corporalion); provid",d. how", ... cr, lhal for purpuses of this S~elion 7, nei ther
an amcndmcnl 10 thcse Artidcs or lhe By_laws SO as to authorlzc orercalC. or to illercas~

The allThorlu<! r>r o"T<1an,l1ng amollnl of, A\'II'S r>r of any <hare.< of any clas. rankine On
a parity with or junior to the AMPS. nor an amendmcnt 10 thcsc Articles or Ihc By-Laws
so as 10 increase thc number of Directors oflhe COl'j"loration shall bc dcemed to adversely
affect the rights or preferences of lhe Holders of AMPS; provided, funher, Ihal if such
a[l ''''11O.lIII",nt, aherali"JI ",. I",p,,~l ~ rr~ds aU vnsdy th~ riJl,ljls or I" ~ f~reflees 0f one or I!lur~

hul not all oflhe serics of AMPS al lhe limc oUlstanding. only Ihe "Ifillnalivc volc oflhc
holders of al ka.T Iwo-lh,,<I, of The nnmller of jh~ ,harn "T Ihe time oLlhl"n<!mg or The
scrics SO affected shall be rcquired; and

(li) lhe pllrcha,c or redcmpt,on of In~ Ihan all nf a ~ric~ of A'v1I'S then
outslunding. except in llCeordunee with [] stock purchase offer mude to ull Holders of
record or such series or AMPS. unless all Dividends upon all AMPS then outstanding for
all previous Dividelld Periods have b",ell ,k'Clared ~nd paid or rUlius therefur set apart.

(c) Iflhe COl'j"lOrmion has failed to pay Dividends in full on the AMPS for six
c",,,ceuti,,,,, Diviucflu P~YIlI"'llt Dal"" Ol funus suJliciclJtlo pay such ui"iucllus ill rull sllall lIul
have been deposl1ed "",th the mlChon agent, the authonzed 11llmber of members of the Board of
Dimetors shall automatically he inerea"ll hy two anllthc holder! of reeord of the AMI'S, votmg
as a single class. will be cntilled to fill the vacancies so created by electing two additional
direCIOrS (the ··Preferred Siock Dire<:tor5"). subject to Wisconsin regulatory approval. The
IIL",difli\ to d~d III", Preferr~..J Stock Dir~'Clur; shall b", hdo.l [10 llIure than 60 <.lays from the dale
on whi~h the SIxth d,vidcnd pa)'"ent is 1101 p"id. Th" lellllS of lhc Preferrcd Stock Directors
.~hall cca~e L1pon the ("orpnr"llon payine rflvirfend. ,n tI, II nn fOllr con.."" IIIVC Illvlrlend Paymenl
Dates undo 31 such time. such Prcferred Stock Dircclors will eease to servc on thc ('orpnratioo'~

Board of Dim;tors without any further action on the part of the Board of Dire<:tors or Ihe holders
uftli", AMPS.
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Stock,
Section 8, Conversion, The AMPS may not be convcned into Common

Section 9. :-Jolicc. All noticCE or communicalions, unless otheJV,'ise specified
i" lh~,~ Arlid~s uf InCOrplJraliw" shall b~ ,ufli~i~lltly "ivCIJ if ill ",rilinjol aml (.kliv~r~ol in
person, maJi...d by [""I_class mall, postag~ pr"paid, Or transmitl<Od by fanuni1e, email 0' allY
olher ~tanrlard form of wntten tekeomm,m,ea"on '0 a Iioider of AMI'S ", the ao1dres~ of such
Holder set forth in thc Rcgister. Notice sholl be deemed givcn on the carlier of the date rcccivc<i
or the dale seven d~)'S after which 5uch notice is mailed.

Seclion 10. IrlUlsfcr Restrjctions. The AMPS may only be sold or othC1"\vi~c

Iransferred in accordance with the reslriclions sel forth ,n the legend anached hereto ~s Appendix
A, as .ud, Ic,,~nd may bt' modifi~d frum tim~ 10 Iml~ by any aUlhori~~'d officer of the
Corpora1l01L

S,,~tion II. Other Righi' uf Holders uf AMPS. Ullle" ulherwi.\i~ n:~uircd by
low. Ihe Iioiders of AMPS shall not have any nghls olherlh~n ~s scl forth mlhes" ArtJcles.

Seclion 12. Auction Procedu,es,

(a) C~rlain 'kfinili"n.\i, The foll"",ing proc~><lur~. shall apply ~~llally and
scpara!ely 10 each series of AMPS..A.s used 111 this Section 12, the followJtlg tenn, shall hav~ lhe
foll"w,"!: me~n,ne~, Hnles~ the eonte"! o!herw,~e rt'-'l"'''''s

(i) "Avallable AMPS"' shall lIav~ the ",,,amng specified 'll Section 12(~)(i)

helow.

(ii) "Bid" shall have the mcanl1lg specified 111 Scct,on 12(b)(i) below.

(iii) "Bi<1<1er" shall hav~ Ih~ "'''~Jlj,,~ sp~ei[je<1 ill Sediull 12(b)(i) below

(iv) "Hold Order" shall have (he meaning sp~cdi~d in S~c!ion 12(b)(i) below.

(v) "Order" shall have (he meaning specifi ed in Section 12(b)(i) below.

(vi) "Sel! Order" sholl have lhe meaning specified in Section 12(b){i) below,

(vii) "Submission Deadljnc" shall havc Ihc mcaning set forth in Section 12(1I)(i)
below.

(viil) "Submjllcd Bid" shall huve the meaning sel forth in Seclion 12(d){i) below

(ix) "S"lImillcil lIold Driler"' .~hall h~vc the me"mne ,<!",clhed 111

Section I2(d)(i) below,

(x! "Submitled Order» mcans any Subm,tted !lid, an)' Suhmilte,t 1101<1 lIrder or
any Submilled Sell Order.
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(xi) "SlIhmitter! Sell Order" ~hall have the meaning specified in Section 12(d)(i)
below.

(xu) "Suffic.ient Clearing Bid~" shall have the meaning specified 1M

Section 12(e)(i) below.

(xJli) "Winmn.; flul Rate" ~hall have the meaning specified in Section 12(e)(,i)
below.

(h) Orders hy Exi~ting Holders and Potential Holders,

(,) I'flor to l·OG r,m New York Cily t,me on each Allelirm Ible or <Iwh o,her
time on any Auction Date by which the Broker-Dealers me required to submit Orders to
the Auction Agent as specified by the Auction Agem from time to time (the "Submj:;sjon
D~adline··),

(A) each Existing Holder of AMPS may submit to the Broker-Dealers
an urder, by t~kphuJ1~ or uth~rwi~", cu",i,tinl' uf i"fum'atiulJ as tu:

{ll the liquidation preference of outstanding A:>.1PS, if any.
hdd by ,ud, Existing Hulde' ..... hid, such Exisli,,!! Huld", d"sirc' lU
cont1llue to hold wIthout regard to the Auet,on Rate lor the nnt
~IleceedmgDivic!end Period (a "Hold Order"·);

(2) the hql1ldahon prelerenee of olJtstandmg AMPS held by
""eh I·,x"tmg Holder, If any, which .~uch Existing Holder offers to ,ctl ,f
the Auction Rate for the next succeeding Dividend Period shall bc less
than the rale per annum specified by such Existing Holder (a "Bid"); or

(3) the liquidation preference of oumanding AMPS. if any.
held by such Existing Holder which such Existing Holder offers to sell
without r~~ard tu the Aue\iuH R"t~ fur thc HC:>.t sueec",Jiul' Di"ille,,,J
hriod (a "Sell Order"); and

(B) thc B,oke,-Dealc,~ Jllay eoulae! PotentJal Holders by telo:plLoue u,
othen,"s.e 10 delenmne the 11'l""bT'On pret".renee of AMI'S wh1<".h each sueh
Potential Holder offers 10 purchase if thc Auction Rate for the next succeeding
Dividend Period is not less than the Bid specified by such Potential Holder.

For the purposes hereof. thc eommunicmion to a Broker-Dealer of informatioo
referred to in clause (1\) or (B) of this Seelion 11(b)(i) is hereinafter referred to as an "Qrl1~(,

and collectively as "Orders" Each Existing Holder and each Potential Holder placing an Order
i, h~rcinaftcr rcfcrr"dlO a, a "Biuder'· and collectively a, "Billllers."

(ii) (A) Subject to the provisions ueseribed below under "Validity of
Oruen;," a l3iu by an E:>.isli,,!! Hulller ..... ill cuu,titutc all irrevocable "fT", t" .cll:
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(1) the IIl.juiJaliun pIerere"ce uf AMPS .pccif1cu In wch Bid if
lhe Auctiull Ralt: i, less than the rate specified III such BiJ, or

(2) Euch liquiJaliun pndcrcnce or a lesEcr liquidation
p,ercn:"c" of AMPS to l>c delen11ltlcd as set fo'111 '" subp"J"gJ«ph (ii) (D)
under "Acceptancc an<1 ReJect,on ofOr<1er<," ,fthe AlIct,on Rate IS equal
tn the ratc ~pccificd in such Bid,

SlIbJu,t tn the provlslOns descnbed below under "V"hdlly of Ordns," a Sell
Ordcr by an Existing Hnldcr will constitutc nn irrcvocablc offcr to scll thc liquidation prcf"rence
of outstanding A;>.1PS specified in such Sell Order,

(B)
Orders," a
purchase:

Subject 10 the provisions described below under "Vnlirlily of
BiJ by a POlential Holder will constitutc an irrevocable offer to

(1) the liquidation preference of AMPS specified in such Bid if
the Auctiun Rale is hi)(her ih,." the rate spccif,eJ ill ~uch BiJ; or

(2) Euch liquidation preference or a lesser liquidation
plefelellce uf AMPS a. set forlh ill suupar«,,!!aph (ii) (E) umier
"Acceptance and Rejection of Orders," ,I lhe Aud,on Rate IS equal to !lit:

ralC ~pccificrl in ~ueh Bid.

II an)' rate spec,,/ied III any Bid contallls more than three ligures 10 the right of the
rleeimnl point, the Allclinn A£en! will counrl ~ueh ratc down to the next hlghnt nn~_th()lr~~ndlh

(0,001) of I,000%.

If an Order nr nrder~ envering all outstanding AMPS held hy any Rx"t,n!: Ilal<1er
is oot submitted to the Auction Agent prior to the Submission Deadline for nny reason, including
the failure of a Broker-Dealer to submit such Existing Holder's Order to the Auction Agent prior
to ~,e Sub,";"io" DeaJlilll:, ih" Auctiun AH"nt ",ill Jeem a HulJ OrJer to have bee" submined
on behalf of such Existing Holder covering the lrquidation preference of outstandJng AStPS lrdJ
hy ~ueh F.x,~tlTlg Hnl,!cr an<1 not "uhjeet!o an Order ~uhmi1terl io the AUC!lon AgenT

(i) If any E".sting Holder submits through a Broker-Dealer tu ti,e AudioJl
Ag~n1 one or more Orner.' c.nvern1£ n1 th~ a££r~galc morr. (han the 1''lLl1d~hon preference
of outstanding AMPS aclually hclJ by such Existing Holdcr, such Orders will h~

considered valid as follows and in the order of priority set fonh below:

(A) all Hold Orders will bc consiJcrcd valid. hul only LIp to and
inciuJing, in the aggregate, the liquidation preference of AMPS uctually hcld hy
Euch Existing Holdcr, and if the aggregate liquiJation preference of AMPS
,uuJttt 10 'Uell HolJ Ordc,s cxc~...,d, thc ugglegule liquidation preference of
AMI'S aclllally hcl<1 hy ~t1ch I'xls!,n:; Iioider, the aggregate hquidatJon pref"IclLce
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of AMPS subj<:<.:t 10 each such Hulll Oalel willbc r~...lu~coJ ~ru rata to cover the
agglegate l,quidation preferenc;: of AMPS actually held by such Existing HoloJer,

(B) (I) aJlY Bill will be eUlLsioJclCll valioJ up tu amJ i"dulling the
excess of the hquidallon pC<'krence of AMPS "ctnall)" held by such Existing
Ilolder over the aggregale liquidation rreferenee of AMI'S ~uhjcct tn any Iioid
Orders refcrrcd 10 in puragraph (A) ubove:

(2) ~\lhjcct 10 ~uhraragrarh (I) ahclVe, ,f mnre Ihan nne I\,d
with thc some rate is submitted on behalf of such Existing Holder and the
al:l:regale liquidation preference of AMPS subject to such Bids is greater
than weh excess, sud, Bids will be ct)w;idered valid up to and including
the amount of such exces~ and the hquidatron preference of AMPS subjcct
to each lIir1 with the .ame rate will he reduce<1 pro rata to cOver the
liquidation prefercnce of AMPS cqual to such cxcess;

(.1) ~lIhjeet to suhparagraphs (I) an<1 (2) aMve, if mrm. than
one Bid with different rates is submitted on behalf of such Existing
Holder, such Bids will be considered valid first in the ascending order of
their respc'Ctive rates until tILe lriW,<;>t rat~ is reached at wh,ch ~ueh excess
exists and thcn at such rate up to and ",eludrng the liquidatiorl ~rdclclLcC

of sl1"h e",.~.,"; and

(4) 111 any event, the aggregate liquidation prererencc uf
AMI'S, rf any, .~l1hJcct to Ilid.~ nO! valir! under tb,. p~raeraph (1I) wJ11 be
treated as the subject of a Bid by a Potcntial Holder 3t the rate therein
specified: and

(C) nil Scll Orders will be considered valid up 10 und including Ihe
execss of thc aggregate liquidation preference of AMPS actually held by such
Existing Holder uver lhe aggregale li'luidatiun pndercnce ()f AMPS subject to
Hold OroJer~ refened 10 1Il paragraph (A) above and valid Bids ref~rred tu ill
r~r"eraph (II) "hove

If mOre than one Brd for MiPS 's subm,tted on behalf of any Potential Holder,
each [:lid 5Llhmitted will he a ~craralc Bid with the rate and amount therein ~pecificd_ Any 11,<1 r>r

Sell Order submitted by un Existing Holder not equal to an integral multiple of thc liquidalion
preference of each share of the AMPS Security will be rejected and be deemed a Hold Order.
Any Bid submitted by a Potc."tial Hollkr 11()1 c'lual 10 all illtelo:ral multiple of Ihe liquidalion
preference of AMPS willbc rCJectcd Any Order ~ubl1lilled in an Auction by a Bnjkcr-Dcalel to
the ALlctron ACent pnor to the Subm1<SlOn Ile"r1IIn~ ,In any A\1,t"In Date ~hall be lrrevoc.ablc

(d) Subn1j~sion of Orders bv Broker-Dealers to Auctiorl A~clJt.

(i) fad, Bruhl-Dealel .lrall ~ubrJlit ill ",ritiJllo: ur tlrrull.~h tht Auctron Agent's
au,!,,.,n process11lg syslem to the Auc.tlon Agent. pnor to the SUb""SSlOIl DcadlilJc t)JI
each Auction Date, all Orders obtained hy such Broker-Dealer and _.penry,n:.; w,th
re,pect to caeh Order:
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(A) the name of the Bidder placing such Order:

(B) the aggrcgate liquidation prefcrence of AMPS that arc the ~nlljcct

of such Order:

(C) to the extent that such Bidder is an Existing Holder:

(IJ tile aggregate liquidatirm preference "f AMI'S snbJectto
any Hold Order placed by such Existing Holder (each. a "Suhmittcd Holri
Order");

(2) lhe aggregate liquidation preference of r\.\lPS subject t<1
any Bid placed by such Existing Holder and the rate specified in such Bid
(~ad,. a "Sub'Jlill~,J Bid"), au,J

(3) lh~ aggr<,gat", liyui<lalion prd~'T",nce of AMPS subject to
any Sell Order placed by .uch EXl!;ling Hol,Jer (each, a "SubJuille<l Sell
t lmcr"); and

(D) 10 the exlent such BIdder IS a Potemial Holder the ,ate sl'~cifiell in
~ucll t'olent",IIf"I,lcr', 11,,-1.

(n) It any ralc specrfied many Bld contmns more than three figures to tile rj.~ht

of the decimal point, tile Auct,on Agcnt ~hall round "Jcll rate down to the next one_
thousandth (,OOI) of 1.000%.

(ill) If an Order or Ordc," covering tllc aegree"tc 1''1",dat,on preference of
AMPS held by an Existing Holder arc not submitlcd to the Auction Agent priM to Ille
Submission Deadline for any reason, including the failure of a Broker Dealer to contact
such Existing Holder or to submit such E.,i.tmg Holder's Order to Ihe Auction Agent. the
AUClLOLJ Agent shall ,Jee", a Hold OnJer to have been subJJ,j(k<l Oil bt:half of such
I·:""t,ne lIolder covenne the hq,,,daTton prekrence of tile AMPS held by such Existing
Holder and not suhjccI to Orden; submittcd to thc Auction Agent.

(iv) If one or mOTe Ordc," <1n hchalf nf an I':"i,tmg Ilol<1er covenne on the
aggregate more than the liquidation preference of the AMPS actually hcld by such
Existing Holder are submitted to lhe Auction Agent. such Orders shall be considered
valio.l as rollow~ an<l in lh", rollowing onkr or priority:

(A) all Hold Orders submitted on behalf of such Existing Holder shall
be "o"sio.l~'Tt:<J "alioJ, but only 01" 10 a",J incluo.lillg in lh", aggregate the liquidation
preference of the AMPS actually held by such Existing Hol<l"r, a"d, ir the
1''1",<1al,on preterence 01 AMI'S s"by,ct 10 suc.h Iiold Orders exceeds the
liquidation preference of A.\1PS actually hcI<1 by sLlch bi~tlng Iioider, the
hquidation preference of AMPS subject to each such Hold Order shall bc reduced
pro rala to cover lhe liquidation preference of the AMPS actually held by such
EXlsti"" Hok!cl,
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(B) (I) any Bid submitled on behalf of such Existing Holder shall
be considered vatid up to and including the e~cess ufthe liquidation preference of
the A!\.JPS ~chJ~lly 11<:1..1 by such Ex,stmg HolJer over the li<.juiJ"tiu[J preference
o/the AMPS snbJe<:,tto ~ny 110101 llrtler rt',f~,rre<l!o In subparityaph (A) above,

(2) subject to S<;;<;t1011 12(d)(iv)(B)(t), ,f 1ll0le thai] U!lC Bid
w'lh Ihe ~"me rate IS ~lIbmnte<l on behalt of~"ch E~I~hng Holder and the
aggrcgate liquidation prcfercncc of thc AMPS ~uhjeet t" ~IlLh 1\0<1< I~

greater than such excess. such Bids shall be considered valid up to the
amount of such excess. and thc liquidation preference of thc A.\1PS
subic""t lu cadI Bid will. thc ,ame r~te sh~l1 be reduced pro rata to cover
the hquidat10n preference of the AM PS equal to such excess.

(3) subject to Scetiu!ls 12(J){iv){B)(l) and (2), If more than
one U,d wdh ddJerent r"te~ ,~ subm]tted on behalf of such Existing
Holder. such Bids shall bc considered valid fir:<;t in the Ol.\ecnrhne or<ler of
their rcspective raws until the highcst rate is reaehcd at which such cxccss
exists and then at such rate up to aud including the liquidation preference
uf such c"ccs'. a"J

(4) In any such event, the number, if any. of such AMPS
subjc..:t to BiJ, not valid uncb Seetio" 12(J){iv)(B) .hall be trealed a. the
subject 01 ~ U,d by a PotentIal Iioider; and

(C) ,,11 Sell O,d,n sl.,,11 be considcle<1 ,oali<1 but uIIly up to and
mcludlng to the aggregate the e~cess of the h'llndatlOn preference of the A\tPS
actually hcld hy such Exi.\ting Holder over the liquidation prcfcrenLc of the
AMPS subject to Hold Orders referred to in Section 12(d)(iv)(A) and valid Bids
referred to in Section 12(d)(iv)(B).

(v) If more than one Bid is submined on behalf of any Potential Holder. each
Bid submitted shall be a separate Bid with the rate and liquidation preference of the
A,\1PS lhelci" specif,cd.

(ej Determination of Sufficient Clearing Bids, Winning Bid Rute and Auction

(i) >Jot cartier than the SUblm.sion Deadline on each Auction Datc, lhe
AuctJoll Agellt ",,)1 asseJllblc all valid SubmitteJ Orders and wilt detcllI,ine l.he e,"ce" of
the tntal l1'llltdatlnn prekrenre n! AMI'S on surh A"'.t10n Date over Ihe SllIn of lhc
aggregate liquidation preference of AMPS subjcct to Submitted Hold Orders (such cxr,ess
bcing hereinafter referred to as the "Avajlable AMPS"), and whether Sufficient Clearing
Bids have bcen made in the Auction, "Sufficient Clearing Bids" will hsve been made if
the nu",be, uf AMPS [hat ~re the subject uf Submiued Bids by Potential Holders
s~cdj:mg r~tes not hIgher than the appllcable MaXImum Rate e<.juals Uj e,"cecll, lhe
number of AMI'S thai are Ihe ~uhjcet of Suhmitlc,t Setl flrtlcr< (InrlLldme the number of
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AMPS subject to Bids by Existing Holdcrs specifying ralCS higher than the applicable
Maximum Rate).

(ii) If Sufficicnt Clearing Bids have been made, the Auction Agent will
determine the lowest ratc sp~'Cifi~x1 in the SubmllteJ BiJs (the "Winning Bid Rale"")
whid!, takill" illiu a~~uuJlI tile lates ilt the SuumitkJ BiJ, uf E"i.li[j.~ HuIJcn;, would
re~llH m EX1~lmg HolJer~ eonllllllmg to halJ an aggregale amount of AMPS whICh, whell
added tn Ihe amount of AMI'S to he purcha.~ed hy POlential Holder~. ha.~c<l rm the. r"te~ m

their Submitted Bids. would equal not less lhan the IiquiJation preference of Availahle
AMPS. In such event, the Winning Bid Rate will be the Auction Rate for the next
.u~"ccdilll\ Divi<.1cml Pcriud,

(iii) If Sufficient Clearing Bids have not been made (other than because all of
tloe uut.ta"Jill.~ AMPS arc .uujed tu SuullliltcJ HulJ Or<.1e,,), the Aueli,," Rale will be
the MaXlnlllm Rate lor the nexl ~uee~drng D,..,dend Penod In such ease. Existiug
Holders delivering Suhmitted Sell Order~ may not he ahle tn sell in Ihe Anell0n all or any
ofthcir AMPS subject to such Sell Orders, Thus, under certain circumstances. Existing
Holders may nOI he able 10 liquidate lheir inveslment.

(iv) If all of lhc Existing Holders indicate a desire to hold all of the AMPS of a
Series without regard to lhe Auction Rate, the Auction Rate payable on such M1PS for
tire I1e"l Divi<.1eml Pcrioo willuc a I'clcerrtagc (a••cl"elcu uy tire B"ard ufDir<;«;tors prior
10 the ISSuance of the A,\lPS) of the Referene,e Rate III effect as of the end oflhe Aueti""
11Mc.

(I) Acceptanee and Relectron otOrder~

(i) E..:j.tiug Holders will eontillue to holJ the liquiJati,,,, ~rCfeJellee "f AMPS
that ~re ~llbJeet to Submllted 1I01~ Orders "nd, based "" the detemlJll~tron made as
descrihed under Section 12(e). Submitted Bids and Submitted Sell Orders wlll he

accepted or rejected and the Auction Agent wi1ltake such other action as set fOl1h below.

(ii) If Sufficient Clearing Bids have been made. all Submitted Sell Order~ will
be accepted aJld. subject to the discretion of the Auction Agent 10 round and allocate
certain AMPS as Jescribed below, Submit\~J BiJs will be acccpled or rejected as follows
in the follow'''11 Older of pnor ity and all othel Submitted Bids shalllx: rcjcclcJ:

(A) Exis1inl' Holder. Subrnil1~rl Bid~ specifying any ratc thai is higher
than the Winning Bid Rate will b<- accepte<.1, thu. requiring each .ueh E"i,till.,\
Ilol<le. to sell the "egreeale I''llli~at",n preferenLe. r>f AMPS ~lIbJeet to ~uch

Suhmitted Bid~:

(II) i'.x1<llne 11r>IMr<' $JlhmJlle<l Il,~s <peed}1118 any rate that is lower
than the Winning Bid Rate will be rejected, thus entitling each ~LJeh Ex"t,ne
Holder to cOtltinue 10 holJ the aggregate liquidation preference of A.\lPS SLJbject
10 weh Subnll11eJ Bids.
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(C) Put~~,tial Hul<kn;' S~brnill~'<J Bids specif)llng any rate thal is lower
tlla" tlL~ WiIllliug Bid Rat~ wjlll>e accepted,

(0) Each Existing Holder's Submitled Bids specifying a rate thal is
equalt!,) the Wirllljllg Bid Ral~ Will be I~jeded, thu~ eJltitli,,!\ cad, such Existing
tt"l<1er to eonllnue to hold the "Sereeate hq'ndahon preference of AMPS subj~ct

to such Submitted Bid. unlcs.~ the aggregate liqui,h,t,on preference of AMPS
subjeel to all such Submine<;! Bids is greater thun the liquidation preference of
AMPS (the "remaining amo~nt") equal to the excess of the Available AMPS ol'er
the a,~"rc,~a(e liquidaliun preference uf AMPS subject w S~bmil1ed Bids
described Hl subparagraphs (B) and (C) above, LII wh'eh eve,,1 such Sllbmiued Bid
of ~"ch h'-~tmg Ilnlrlcr WIll he rejeete<1 m pari, "n<1 ~llch LXlslmg Holder will be
entitled to conlinue to hold the liquidation preference of AMPS ~ubject tn ,'''eh
Submiued Bid, but only in a liquidation preference equal to the aggregate
liqllidatiuu preference "f AMPS "btamed by multiplying the remaining amount by
a fi-actlOn, the numerator of which 's the liquidatJOlll'refe,en~~ uf AMPS held by
~Lleh Ex ,Ming 110 Ider ""hjecl 10 ""eh Stlhm,l1e<1 I\,~ ~n~ the ,tenomlll~tor of whJCh
is the sum of the liquidation preference of outslanding AMPS ~uhjcd to ",eh
Submined Bids made by all such Existing Holders that specifie<;! a rate equal to
the Winning Bid Rate; and

(E) Each Potential Holder's Submitted Bid specifying a rate that is
equal t" the Winning Bid Rate will be accepled but only in a liquidation
preference equal to Ihe hquidation ~"ef~,enc~ uf Ah1PS ubtained by multiplying
the excess of the ag~,gate hqU1d~tlon preference of AvaJiable AMPS ov", the
aggregate liquidation preference of AMI'S ~LJhjecl to Sllhmiltcd I\i~s desc.nbed m
subparagraphs (B), (e) and (D) above by a fraction, the numeralor of which l~ the
aggregate liquidation preference of AMPS subject 10 such Submitted Bid and the
derlmninat"r uf ",h'eh is the .um "f the liquidati"n preference of M1PS subject to
Submitted Bid, mad" by all ,ueh Pot""tlal Holders that s(X'elfied a ,at~ ~qual tu
lhc Wmnme 1\"II~ate

(m) If SufliClent Cleanng e,ds have not been made (other than because al1uf
the AMI'S arc ~uhjeet 10 Suhmllted Hold Ordcr~), suhjecl to the fl"cret1<ln orlhe Auct,on
Agent 10 round and allocate cenain AMPS as described below, Submitte<;! Orders will he
accepted or rejected as follows in the following order of priority and all other Submitted
Bids .hall b~ ,~j~.,;ted,

(A) Exisling Holders' Submine<;! Bids specifying any rate that is equal
tu u, luw~r thant),c al'l'l;c'ab1c Ma"i",u,u Rate will be re;t:<;ted, thus entitling each
such [xlstmg Holder to contmue to hold Ihe aggregate IJqujdatio'l I'rcrercJj~e of
AMI'S ,\UhJecl10 ",Ieh "'"hmilte<1ll,fl,;

(IJ) Polentl~1 I rolders' SubmItted B,ds spced'ying any rate that is equal
to or lower than the applieahlc Muximum Rate ".,.111 he ""ep,ed. thus re"]ulrlng
such Potential Holders to purchase the al;gregate liquidation rreference of AMI'S
subject to such Submitted Bids; and
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(C) Each Exisling Holder's Submitled Bids spL'\:if}1ng any rate that is
hi!!her thall tILe applicable MaxiuJulI1 Rate aud the Sub",illcU Sell Onkr of each
Lx'sllng Iioider w,lI be ~eeepted, thus entl1lmg e'lC.h [xlslmg Holdel thai
suhmit1ed any ~uch Submilled Rid or SuhmiUctl Scil Order to <ell the AMPS
subject 10 such Submiued Bid or Submined Sell Order, but in both cases only m a
liquidation preference equal to the aggregate liquidation preference of A."lPS
ubtained by multiplymg Ihe alo\!("",~ate li'luioJation preference of AMPS subjecllo
Sllb",illed Bids described LIl clause (B) above by a f,adiou, the Jlumeralor of
whIch," the a8ereeate 1"l'ndallOll pret~rence of AMPS hcid by such Existi,,!!
Holder subject 10 such Submilted Bid or Suhmitted Scil Order and the
denominator of which is lhe aggregate liquidation preference of AMPS suhject to
all Slleh Submilted Bids and Submitted Sell Orders.

If all AMPS are subject 10 Submitted Hold Orders, all Submined Bids will hc

If as a resuh of the procedures described in subparagraph (B) or (e) abo,'e. uny
EXIsting Holdel would be elltitled or le~uiI~dt" sdl, ur ~ny Potellli~l H"ld~r would be entitled
or r~'jLl1red to purchau. a !ractlon of a security of AM:PS, Ih" Auction Age'll will, ill ,uch
manner as il will, in ,t<!.01e dlscret;(ln, dc1cnninc, rollnd IIp or down th", n11mber of AMPS 10 ""
purchased or sold by any Existing Holder or Potenlial Holder so Ihat only whole sccuritic~ will
be entitled to be purchased or sold by each Potential Holder or Existing Holder even if such
~lIvc~ti,," rcsull, in one or morc of such Potential Holdcrs not purchasing any AMPS

Based on (he resuhs of each Auction. the Auction Agent will determine the
aK."r~,,"t~ li(juidal1ol1 pref~renee of AMPS 10 be purchased and the aggregate liquidation
preference of AMPS to be ,old by Potenlial Holdels alld E"i,liJlg Holdels OJI whos~ b~h"lfthe

llroker- [ka leT _"'bmme<l Il,ds or Sell Orders

SCCllon IJ GeneraL

FUI the purpo,~ "r thi, Divi,ion A.

Whenever reference is made to shares 'Tanking on a parity with the AMPS:' such
reference shall mean and include all shales of (he Corporalioll in Jespect "r whid, the rights of
Jhc hol<ler_. thereof as 10 the pal'ment of rllVlIien<ls or as 10 dlSlnblltlOlIs 111 the evelll of a
voluntary or involuntary liq uidation, dissolulion or windi ng ull of thc aff", rs of the CoT]'lCtrahon
rank eqllally with the rights of lhe holders of AMPS; and whenever reference is made to sharc~

·Tanking junior to the AMPS:' such reference shall mean and include all shares of lhe
CoqJOlalioll ilL !csped ofwhidllhc ,i"ht, of the holdel' thereuf", 10 Ihe paymenl of dividends
and "' 10 d,slnb"tlolls 1I1 the event of a voluntary or mvoluntary liquidalioll, Jissulllti"l1 or
winding up of Inc affll1r~ of the \0T]'lCtr"tioli arC jun,or and <lI~rd,n",e to the ughts of the
holders of the AMPS.

Seclion 14. Acl of God, Natural DiMstcr, Etc.

(a) Notwl1h.•tan,hne an>1hlne cis" set toTih herem, If an Auction Date i, Hot ~

Business Dale because the New York Stock Exchange is closed for hu~illc.," rille jn an act of
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God, natural disaster, act of war, civil or military disturbance, act oftl.-TIorism, sabotage, riots or
a Ius> or n,alfuncl;un uf ut;lilics ur cumrnun;catiuns ,ervice, ur lhe Auc\;un AHelll 1. not able to
conduct an Auet,on in ac_cordanee with thc Auction Procedures for any such reaSOIl, the" the
Auction Rate for the next 1),vi<1e,,<1 l'eno<1 .•hall he the Auc!,on Ilate determme<1 on The prevIOus
Auction Date.

(hJ \Jolwithslanrling an)1hrng c1.\e set fnrth herein, if a Il,v,dend Payment
Date is nOl a Business Day because the New York Stock Exchange;s closed for hu~inc~~ dnc to
an act of God. natural disaster, aCt of war, civil or military disturbance, act of terrorism.
,alJutage, ,iut, or a Ius. or malfunCliun of Ul;llties ur cummunicat;uns services or the Dividend
p~yable on such date can not Ix- paid for any such reason. then,

(il the Di,'iJe"J Pay,,,e,,t Date fUI tile arrecteJ Div;dcnoJ Period shall be the
next I\,,~,ness D~)' on Whle,h the Corporat,on and its paym.'\ agent, ir auy, lU" alJl" lO
couse the Divil1enl1lfl he pai<lu.\ing their rea\nnahle ocM effort.;

(11)
such event
dale: and

the ~lf~~t~A1 1),v,l1en<1 I'~no<i shall end on the d,'y ,I ",ould have endeoJ haoJ
not occurred and the Dividend Payment Date hall remained the ...hMlIl~d

(iii) the next Dividend Period will begin and end on the dale~ On whi~h ,t
would have begun and ende<l had 5uch event not OCCUlTed and the Dividend Payment
Datc remained the scheduled date; and

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

DIVISION B

Express Tenn~ Of Common Stoek

The Common Stock shall be subject to the express terms ufthe M1PS alLJ any
.•erie~ thereof I'.aell .har~ of ('ommon Stoc.k ,hall he ~(l'r"1 to ~.v~ry other ~hMe of Common
Stock, The holders of shares of Common Stock shall be cntitle<lto one ....ote for each .\hare of
such stock upon all matters presented to the shareholders,

The holders of shares of Common Stock now or hereafter outstanding shall havc
no preemptive right to purchase or have offered to Ihem for purchase any ~hare~ of other
S~'Cur ities ur the Curpuraliun, whelh", llUW ur h",cafler authuri~,,<l.

SIXTH. TI,e time and place for holdm.'\ regular annual ,.,reeti"gs ur ,har"huIJer.
shall he fixed hy the Ilyl"",. Ihe Ilylaw. ~hall pm.... 'd~. Ill" manner of eallmg all spccLal
meelings of the shareholders and the manner of giving notice to the .Iharchnlder.. of "" rq;ular
and special meeting5, Each common ,hare shall be entitled to one I'ote on ench matter suhmilled
tu " "ute al a ",ccling of ,harehoIJers, Except as otherwise provided by law. a majority of the
oltlslandrng share. of the (o,po,alool1 entitleoJ to "ote, [el-'I""",,ted in pcTliCon or by proxy, ,hall
constitute a quorum al a mect,ne of .hareholl1"r~and a m"Jonty of vote. at any meetiIlg at which
"quorum i~ present shull be decisive of any motion or election,
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SLVLNTlI' (l) The b"smess and .1Jlims of the COll'orat'on shall be """J~g",<l by
II Board of Direetor~ The nllmher nf director_ const'l"tm!,: th~ Ilo~rd 01 Dmxtors is three, ~JI(I

thereafter the number of directors shall be such number as is fixed from time 10 llme by the
Bylaws, Direelors need nOI be either stockholders of the Corporalion nor residents of Wis.con~in

(2) At the annual meeting of shareholders and each annual meetmg Ih~r~~tter. to be
held at the time and place fixed by the Bylaws. the shareholders shall elect directors in thc
,)laWLC, p,e.nibcd by the Byl~ws to hold office for the tenn specified in Ihe Bylaws except as
herematler pro,·ided.

(3) A di,eetor ",~y be rcn'<'''ed from office by affimmtive vote of a majority of lhe
0IlTS1~nd,n8 shMes entLtled to vote for the election of such di,cctoJ, t~kell ~[~ 'P\'cial meeting of
the shareholders called for that pH'l"'_c.

(4) Any vac~nc)' occllmng 10 the BOHrd of D,rectors, including ~ 'acalley c,cated by
the increase in the numbcrofdircctors. may hc fillcl1 until the next s"Lc~c.l11n8 "nn"al election by
the affirrnat, ve vote of a majority of the directors then in office. although less than a qU<'lmm

(5) A majority of the ntlmber of directors fixed hy the flylaws ._h~11 coostltute a
quorum for the transaclion of business. The act of the majority of the directors present al a
[Ij~..,tiJJ~ al ",hid, a quorum shall be the act ofthc Board of Directors.

(6) In funherancc and not in limitation of the powcrs conferred by the laws of thc
Stale of Wi,~oJlsin, tht: BoarJ of Directors IS expressly authorized and empowered:

(a) To make, alter, amend and repeal the Bylaws made by the Board of Dir<.'Ctors.

(b) To determine whether any and, if any. what pan of the net profit_ or the
Corporation or of ils nel assets in excess of its ""pital shall be declared in dividends I\Jld paid to
the .tocULoldcr" and 1O dirt:el an<l dderrn;nt: tht: usc and disposition of any such net assets in
excess of cap,tnl.

(e) To c,tabli,1J bOllU>, pruf,t.,hari"J(, pcn,ion or other types of incentive or
cOmp"nS~hOn pl~ns tor employees (mc1udl11g officers and d1rectors) of the COJp<.'latio[l ~nd 10
fix the amount of pmfits to he tli~trih1Jteli <'lr ~h~rcd and to determine th~ pt'1'SOn~ to put,c'pate ill
any such plans and the amounts of their respective participation.

(d) To elect the general officcrs of thc Corporation at .~ueh t,me anti ,n ~"eh mHnner
as may be prescribed by the Bylaws, and to elect or appoint such othcr officers, agenL~ ;In<!

L'I"ployces as may be required for the conduct of the Corporation's business.

(c) To fix the compensation of officers, agents and employees.

(f) To remove any officer, agent or employee, elected or appomte<! hy th" I\n~rd of
Directors, whenever in its jUdgment Ihe best interest of the Corporation will be served therehy.

(g) To authorize the issuance from time 10 time. without any VOle M nthcr ~c.lIon by
tbe .toekhoIJcrs, of all or any shares of the stock of Ihe Corporation of any class no,",' ~r
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hereafter authorized. part paid receipts or allotment certi ficates in respect of any such shares and
any '~~'lriti"s convertible mto or exchangeable for any such shares (whethcr such shares,
recelpts, ccrtlficatc, OJ sec'l,it;", be uuissued, 0' issu~.,j a"d th",,,after aC'IUIrCU by the
CorprlraT,on) in ~iICh c~se TO such corpor~hons. ~SSOC1~TlOnS, p~rtnGrsh,ps, indlviduals 0' ulhers,
for such consideration and on such tcrms a~ the Board of Direelor:'l fmm l,m~ In lime In ilS
discretion lawfully may fix and determine,

In addilion to the powers and authoritie.~ hereinhefrlre <'IT hy <talHT~ e~pressly

conferred upon it. the Board of Directors may exercise all such powers and do all such aet~ ~nrl

lhinj.(S as may be exercised or done by the Corporation, subject. nevertheless to the provisions of
thc law. of the Statc uf,v/;scull,i", uf th" Articles uf In"orporatiun and of lhe Bylaws of the
Corprlrat,on

(7) Any contract, 11 ansaction Ol act of lhe CUJIX-',aliuH ur uf lh" Jircewrs, which shall
bc ratified hy a maJrlr,ly nf a qllonlm nt lh~ _<trx;khotrler~ of th~ Corporation at a"y «JUlual
meeting, or at any special meeting called for such purpose, shall. inwfar a~ pCm1l11C<1 hy lows Or
by the Anieles of Incorporation of the Corporalion, be as valid and as binding as though ratified
1.0 y ~V~J Yst""khuIJ~'J" uf th~ Corporalion; pruvided. however, that any fai lure of lhe stockholders
to approve or ratify any ~ucb contract, halisactiuIJ UJ «<;1, ..... h"n and if submillell, shall not be
dcemcd '" "ny W"y to ,nvahd,11e the s"me or depnve the Corporat,on, its djrecto<s, offic",. ur
employees, of its or their right to proceed with ~ueh contract, tran,~"hnn or ",,1

(1\) SllhJccI In "ny I1mn"l1on ,n th~ llyl~w~, the members of the Board of Di",,,tun;
shall be entitle<! to reasonahlc fees, salaries or other compcnMtion for thc,r ~Cf'.·l~S and to
reimbursement for their expenses as such members. Nothing conlained herein shall preclude any
lIlfeclor from serving the Corpor31ion, or any affiliated corporation. in any other capacity and
r~cc,,'i[lg I'JUI-'~J cun'l'eHsatiun thcrC<Jf,

(9) If lhe Bylaws so provide, Ihe stockholders and lhe Board of Directors of the
CorporatJon shall ha"" IX-''''''J lu huld lh"i, !J!e~ti[j.~., anJ tu hav~ an office or offices subject to
Ihe pmv,s,ons ofthe lows of W,sconsln, out~idc of ~a,d State at such place 0' places «S lHay [n."n
time to time be designated hy them.

bJetfi t t' Thc. £cn~ral offir,cr~ of th~ Cnrpor"Tl0n ~h"ll bc a Chief Execut;"~

Officer, President, one or more Vice Chairmen, one or more Managing Director~, nnc nr mor~

Vice Presidents, a Secrelary and a Treasurer, The Board of Directors shall have the power 10
~r~"tc .u~h aJJitiunal offices as may be required for the conduct of the Corporation's business.
Any t",o or more offices may k held b]' tli~ Sa",~ l'~"un, C.\~"pl the umen of Pre~ident and
Secretary ami Ih~ offi,cs nf I're~tdent "nd V,ee I're~,dmt. The general offic~,s uf th~

Corporation :;hall he eleetcd annually hy the Board of Dirc"toT:< allhe fir~1 me~T1n8 ofthc Board
of Director:; held after each annual meeting of the shareholders, 1f the election of officer. ~h" II
not be held 31 such meel1ng. such election shall be held as soon thereafter as conveniently may
1.0" Ea"h um,,~r .hall hold uffice until his successor shall have been duly elected or until his
rle."Th or \Jnt!l he ~hall rcslgn Of shall have been ,e",u,,,lI,
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l\"lNTH: The Corporation shall have a corporate seal. which shall bc circular in
fonn and shall have Inscribed thereon the nome of the CurpuraliUTl, lh~ slate uf i,,~urporatiUTl ami
lhe worus "Corporale Scal".

TENTH. Amendments 10 these Artlcles 01 Incorror~tl0n m~y be m~de ~1 any
'pec,al ",eelm!> of <hMcholrle," duly called for that purpose. or at any annual mecting elf
shareholders. provided that a slatement of the nature of the proposed amendment is included in
the NOliee of !I1eetinl;, upon receivinl; the affinnative VOle of the holders of at least two-thirds of
the shares elllilkd to vole thereon.
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The underSIgned ollicers nf Amhac Assurance CorporUlion certify:

Th~ ru,c!o\uiIlg Rcstatement of the Art1Colcs of Incorporation of said Corporation
was cnn~entcd to III wntme, by the hnldcr of all shares entitled to vote with respect to the subject
maller of smd Rc\taten1ent, duly signed by said shareholder of said Corporation,

Executed by the ,mdcr."gncd in duplicate and seal affixed this 27" duy ofJanuary.
2()(J4.

A\l'J,\c ASSURANCE COR.POR~ nON

By:2"7:"C'R
Kevin J.
MUIIUI(iIl i'C.:tUl
and G""nal COllnsel

(CmFo,.!e Seal)

",," CLN dS~9
Anne (; t~ill C
First Viee President. -
Assistant General Counsel and Secretary
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APPE~I)IX A

THE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
U. S. $ECURlTIES .>\CT OF 1933. AS AMENDED (THE "SECl}RlTIES ACT"), OR ANY
STATE OR OTHER $ECURITIES LAW. NEITHBR THIS SECURlTY NOR AKY
INTEREST OR PARTICJPATlON HEREIN 1>1 AY BE REOFFERED, SOLD, ASSIGNED,
~LLll(jI.cD, lNCUMIlERED OR UnlERWISE DISPOSED OF IN TilL.: ABSENCE OF SUCH
REGISTRATION Of( I rNLESS THE TRANSACTION IS EXH.1PT FROM, on NO I'

SL:BJECT TO. THE REGISTRATIO:-< REQUIREMENT$ OF THE SECURlTIES ACT. THE
HOLDER OF THIS SECURITY BY ITS ACCEPTANCE HEREOF (I) REPRESE:-<TS THAT
(A) IT IS A QUALIFIED I1\STITUTIONAL BUYER (A "QIB") WITHIN THE MEANrNG OF
RULE IJJA OF THE SECURlTIES ACT OR (8) IT [$ AN INSTITUTIONAL ACCREDITED
INVES'j em tAN "IA I'') W11'111 N '1111' M~,ANI NC; OF Itl JI.I; 'illl (AJ (I) , (2), (1) OR (7) OF
THE SECURITIES ACT AND (2) AGREES THAT IT WILL 1\OT PRIOR TO (X) THE DAn:
WHICH IS TWO YEARS (OR SUCH SHORTER PERlOD OF TIME AS PERMITTED BY
RULE lJJ(k) UNDER. THE SECURITIES ACT OR ANY SUCCESSOR PROVISION
THEREUNDER) AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF (OR OF
ANY I'R(;I ll'( 'FSS( lR 01' TillS SI'CUR Iry) (m '1111,. I ,AST DA Y 0"" WIIICII AMBAC
ASSURANCE CORPORATION ("AMBAC ASSURANCE"! OR ANY AFFILIATE OF
AMBAC ASSURANCE WAS THE OWl\'ER OF THIS SECURITY (OR ANY
PREDECESSOR OF TH[S SECURITY) AND (Y) SUCH LATER DATE. IF ANY, AS MA Y
BE REQUIRED BY APPLICABLE LAWS (THE "RESALE RESTRICTION TERMINATION
DATE'"). OFFER, SELL OR OTHERWISE TRANSFER THIS SECURITY EXCEPT (A)
PIJRSUANT TO A RECISTI<ATION STATEM FNT WH ICIl liAS IIHH': III ,CLAIU.!D
EFFECTIVE UNDER THE SECURITIES ACT (B) FOR SO LONG AS THE SEClffilTlES
ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A. TO A PERSON IT
REA$ONABLY BELIEVES IS A QrB THAT PURCHASES FOR ITS OWN ACCOUl\'T OR
FOR THE ACCOUNT OF A QlE TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IF
Ij~,INC MA Ill' IN 1< 1'.1 lANCE 0 .... RLJI ,I,. IJJA, UR (C) I'URSUA NT TO A:-<OTHER
AVAILABLE EXE.\lPTION FROM THE REGISTRATION REQlJIREMENTS m "1'111'
SECURITIES ACT Al\D (3) AGREES THAT IT WILL GIVE TO EACH PERSON TO
WHOM THIS SECURITY IS TRANSFERRED A NOTICE SUBSTAl\TIALLY TO THE
EFFECT OF THIS LEGEND, PROVIDED THAT AMBAC ASSURANCE, DUTCH
IIAI<IUJI( l'Ir>ANCL MASTER TRUST AND TilE TRUSTEE SHALL HAVE THE RIGHT
PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER (1) PlJRSllANT 1'0 C( ,AUSI' (Il) UR
(C) TO REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL. CERTIFICATION
AND/OR OTHER INFORMATION SATI$FACTORY TO EACH OF THEM. THIS LEGE:-<D
WILL BE REMOVED (jPON THE REQUEST OF THE HOLDER AFTER THE RESALE
RLSTRlcrlON TERMINATION DATE. AS USED HEREIN, THE TERMS "UNITED
STATES" A~I) "1._ s_ I'~.I~SON" IIA VI-.! IIH MI·.AN Ir>'(jS {jIVLN TO Til [/1.1 BY
REGULATIONS UNDER THE SECURITIES ACT.




