
CERTIFICATE OF' AI{ OF'F'ICER
OF U.S. BANI( NATIONAX, ÄSSOOIATION

I, the undersigned, an officer of U.S. Bank National Association ('U,S. Bank'), DO
HEREBY CERTIFY as follows:

1. Attaohed hereto are oomplete and accurate copies of the following:

(a) As Exhibit A, a copy of the Amended and Restated Arlicles of Assooiation of
U,S, Banl< as amended and rostated on August 9, 2001; ancl

(b) As Exhibit B, a copy of the Bylaws of U.S. Bank as amended and restated on

March 4,2009.

Bach of said documents remains in fuill force and effect and has not been subsequently

arnendetl or rnodified.

2. Eaclnof the persons named in Sohedule 1 is a duly elected, qualified and acting ofÍicer
of U.S. BanJr holding the office set forlh opposito his or her namo, The signature appearing

opposite eaoh name is a specimen of the genuine sígnatule of eaohperson.

3. U,S. Bank is a national banking assooiation existing and in gootl stancling uncler the

laws of the United States of America,

4. Thele is no proceeding pending or, to the best of rny lcnowledge, threatened, for the

dissolution or liquidation ofU,S, Banlc.

IN 1 /ITNESS WHEREOF, I have hereunto subscribed rny nalne

By:
Name:
Title:

John G. C
Vice Presiclent



Name

Kathleen M. Almond

Carolina Altomare

Karen Beard

Sand¡a Black

Beverly Burack

Dennis J. Calabrese

Ann Cappelletti

Ronald Chin

John Correia

EarlW. Dennison,
Jr.

Todd R. DiNezza

Eric J. Donaghey

David W. Doucette

Nancy G. Duke

Eric C. Fischer

Susan Freedman

Mark Froehlich

David J. Ganss

CecilGilbert

Virginia Jones

Arthur J, MacDonald

James Mogavero

SCHEDULE I

EACH OF THE UNDERSIGNED HAVE BEEN OFFICERS OF
U.S. BANK TRUST NATIONAL ASSO@IATION SINCE

September 1,2013
Title

Trust Officer

Vice President

Vice President

Truåt officer

Assistant Vice President

Senior Vice Presídent

Assístant Vice President

Vice President

Vice President

Vice President

Assistant Vice President

Vice President

Vice President

Vice President

Managing Director

Vice President

Assistant Vice President

Vice President

Trust Offícer

Assistant Více President

Vice President

Vice President
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SCHEDULE I

EAGH OF THE UNDERSIGNED N OFFICERS OF
U.S. BANK TRUS.T NATION NNON SUTICE

Septemb er 1,.2013

Name

Alison D. B. Nadeau

Clare O'Brien

Jill Olson

Luis Ortiz

Debra Rucker

DoriAnne Seakas

Andrew Sinasky

Francine ThomPson

Daniel M. Walsh

ClaireYoung

Jesse Yuen

Vernice Ziga

Title

Vice President

Vice President

Vice President

Trust Officer

Assistant Vice President

Assistant Vice President

Vice President

Trust Officer

Vice President

Vice President

Assistant Vice President

Trust Officer

Siqnature
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HH1'BT-.T'A

U.S. BANì{ TRUST NAT]ON,AL ASSOC]ATION

. ARTICLESqF.qSSOCIATION

Fo¡. the purpûse of orga:rizíng an as-.ociation to per.form anY larvful activities

of natio¡lal banks, the undersigrred do enter into the follou'ing Articles oi

Association:

FlnST. fhe title ol tlris Associatíon shall,be "U.S. Ban]< Trust Nationaì

,4ssciciation'"

SECOND. The main office ol rhis Associerion slrall be in tlre Ciìr, ol
'\{tilmingron, County ol Nev,,Caslie ar¡'J Slâte oi Delar,.'are. Tlre business ol:lhis

Ê,ssocjeiion rn'j.llbe jimiteci to.thal oJ a national trusl bank, and lo suPporl activi.ties

incidental thereto. This.Ê,s.cociation r..rill not emend these A¡tieiesof .Ê,ssociatjon to

expend the scope of or alle.r its L''usjlress be1'6¡¿ thdt stâled in this Articie Second

t,,,i'tlrout the prjor approval of the. Compt:'oller of the Currencr'. P¡jor to the transfer

of an1. -ctock cf the As-qociation, tl,re As.socialjon r,,¡ill seek tlre.prior approval of the

apptopriale federai depositor¡, inslitutjon reguiator¡' ¿genc\'-

TIllnD. The'board ol, directors of the f,ssociation shalì consist df not

less than {jrre nor mo¡e tlran.25 per.rons, t]re.eracl nurhber to be lixed ¿niJ tjetermined

frorn i¡nre to time by resolution of a majorÍtV of the sha:'eholder-. at anY aJ'ìJ-ìuaJ or

special r:ieetìn-g thereof. ,4 majoritv of the ìroard ol directo¡s Sh,ail be necessary to

const;lule a guoruìn for ihe transactjon olbusines-q êt ¿n)' directors' meeting. Each

djrector shall orr'n cc,mmon or pÍeferred sioc1< of this Associ¿tion \"'ith an aggre.gate

,,ar,'latt markel, or eqult¡r r¡alu.e oi.not less than S1,000.00, as ol eithe¡ (i) the da{è of
prrrc1,ase, (ii) the date the person becarne a cìirêcl.o:', rt'hiclreve¡ is more recent. An¡t

combination of corunon or preferrþd slock of this Asssciation or U'S- Bancorp may

be used.'

.A.n\¡ \,¿canc)r in'the board of di¡ectors rna\¡ be filled b\¡ zction ol a

rr,ajoritr; of the remaining dj¡ector-q betr,r,ee:'r meetings of shareholders. T.he board of

directois ¡:lal¡ rnt increase lhe nu¡^nl¡er ol rJìiecto:'s..belr,¡een'meeiing.s.ol sha¡eholders

to a numl-.e¡ thal (1) exceeds bV more tJian trn'o the numlrer oJ ,-iirectors last elected bl,

sha¡ehol,Jers \(rhere the numl¡er r+aS flfteen or lees; and (2) exceeds b)'mor.e'than

iort llra numþe¡ of tlirecìors last elected by 5¡"t"holtlers ir'here t'lre number r'r'as

sixteen ot rnore, but in no evenl slrall the nurrrìlel- of cìilectors exceecì tr+enll';live.

Terrns of r-iirectors, inclurling rjirecto¡s selected to fillvzc¿ncies, shall

exþire at thenext regularmeeting oJ sha¡ehoj.lers at v.,hich dil'ectors a¡e elected,

urrl.* the diiecto¡s resign or âre re¡noved from office'

EiT.¡



Despite the expiration,of a director's.term, tlie tlirector shall continu€ to

ser'e untjl liis or her succesior is electetl and qualifie-c or uulilthe¡e is a dec¡ease in

ii. nu-t .r of d jrectors and his or her position is elilninated.

Honora¡v oi advisor)'memb'ers of tlre boarrì of r.lìrectors, rvithoul

voting por,l,er or po,"ei ol final rjecision jn mztlel e busíness of thjs

¡*roI jtion, ma¡r 5. appolnted bY resolution of a full board of

ijl..iotr, or by iesoluijon of sh¿reholders ¿t ãnY al meeting'

Horar"ti, or adviÊor]' rji¡eclo¡s shall not be coun s ol dete¡minlng the

n"|fr", åf ,Jirectors of this.4ss.oci¿tion or the plesence ol a qu'orum in'conrrectjon

,^;;h;,.i'boa¡ci action, ánd sh¿ll not be required to orrrn qualìlyl¡1g shatçs'

FOU¡îH. Theie shall lie an annual meeling ol the shere)rolders to

elect ,Ji¡ectors and transãcl h'hatevel other business mãY be brought bef ore the

;.!;¿. Jr -.li¿'tl be hel,J al lhe main oflice or âril' othe¡ convenjènt p)ace the bqard ol

direciorsrrral,oeslgnate,onthedai,of eacÌ yeåisPecifie,Jlhereforeinthebl4ar+s,or

i'ii", á",' fzlls on ã.legut holidal, in the St¿te in r'J'rich tlr aterJ, on

if,," ".", 
íollorn ing tr"rii.ing da1'.- ¡1 no électiot'¡ is held on e'ent ol

á .Jee.al holiday, an eJectiori mal' 6. held on any sulrseelue days of

;;"å;r,;;""d,'to be des.lgnateiL',v ihe board oj .ìitecto¡s, ail to lix

the iJa pÏeserïtin8 ir^¡o''thi¡ds of the shares'issued ahd

outsra least ten-iavs ¿dvençe notice of the meeting shaìl bþ'

girrerr Y firsJ class meil'

A cjirectO¡ r1-râ\r ¡scr'q¡ aì en,\r tínre by deÌjvering rr'ritlen or OIAI notice to

lhe Lrca¡.ci of djrectors, if s chairpeison, o¡-lo this.Associatjon.'rt'hiclr rebignation shall

f,. ufÀlt;*. rr,hen the notice i-ç åelivered unjess the notice specilies a leter elfective

date.

'Adireclornra¡'be'removedbl'shareholdersatameetingcaìledto
remove him or het, rvhen,tóti.. ol rhe -."iing stating that the PulPoll or one of the

purpor., is lo re¡¡ove hjm or lrer.is pro$ided, il there is a f aiìu¡e to lullill one ol the

alli¡maúveregurreme.nts lor qualiljá¿ticn, o¡ f or cãuse; Frro'ided' howe'er' that a '

ãjr..i", *r." no¡be rem.o.,ed jl tlre nurr,bër of rrot.e3'lblfkieït 1o'eJect him o¡ her

,n,-ia, .urrlrtì.'. \'ôting is voted again-st his or ¡tt t-s¡¡1er;aì'

FJFTH. The aufhgrizeo'amount of capltal stock of lhis Association

shall be 10,000 shàres of cominon stock of t'he par value oJ olie-hunelred dollars

Ëìïb¡ìi e¿crr; but saìd capiia! srock ma¡r þq increase.ì cr decreaser.l from time to

ìi.., u,.ording to the.proi,isions of the lar,r's of the Uni'terj States'

No holtier of sha¡es c,f the capiiaJ slock of anv class of this Association

shall.l-¡¿r,e en), preemptive or prelerential ii_eht of sub-ccription to anv share5 oJ anv
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class.of slock'of this Association; \^'helheï no\r, or heLeaf ter authorized, or to anv

åüf ilr,innr convertjlJle intostóck of this As-.oci¿lîo¡r, issued, olso]rj, nor anv right cif

subs"criptíon to anv thereol otlie¡ than such, il an\!, es the ìroard'of ,'li¡'ecto¡s, in its

;;;;;;í"; ¡nay from lime to tirne 'delermine antl al such príce as the boa¡d of

diyeclors may from tilne to time Jix'

.Uriless otherr,,,i-<e -.pecifìed in Lhese Ar'ticJes of Association or required

b' larr,, (1) a)l mailers requjring ih¿¡eholder aclion, including amendrnents lo the

,í,iJ.i åf 
'Assocjatjon musl'be zþproved by s¡ur.¡olders o\{'ning a rneierit\r voling

ini*r.rr in the ou.lstanr.liñg votinB slock, arl.d (2) eacþ, sha¡eholder shaìl be en{itled to

.one \toie Per shere'

urJess olhetr,,,ise provîded in the b)'la'tn's, lhe ¡ecord dale for

deter¡ni¡ring sharehoide¡s e.nijtied io noiice oJ and ¡s vote ¿t anY meeting js tl-re close

oitrrrin"$än tLe day belore the fi¡st notice is mailed or ctheru'ise sent lo the

,lr"*},ol¿urs, providãd thar jn nQ everit ma)' e record cjate'oe more then sevenì'\'

cia)'s bef o:'e lhe meeting'

SIXTIì, The board of di¡ectors sliall appoinl o¡re of its members

uresicìent of.thjs Association ancì one ctf its members chaírperson ol the board. The

ï;;;; o] ¿lr".torr shalJ also have the po\^,er to ap.poinl one or morevice presicients, a

di¡ectors' and sharelroldeÍs' meetings end.be

I lhis A-qsociziion, arid such.other of ficers
act the business ol this A'ssocia'tion. A
mo¡e olficers'o¡ assislant officers if

ordznce r,r,í1h the b)'ìar+s.

The boarci ol directo¡s shalJ hal'e t}ìe por"'er tÔ:

(l) Deijne'the .iutie,. of the ofiicers, emplovees, and agents of

this'Association'

(2) . Delegale lhe perlormance ol its rJulies' but nol the
.. .: ."' ''' 

,.rpo"nsil-úlirv lor its rluries, to t]-ìè"òffrist-?, e:mþloVëeÉ, antì

agents'of this Association-

(3) Fix tþe ccrnpen-<ation anrl enler inlo €rr¡Ployment contracts

rr,jth if f office¡s and emploYees uPon rezsonable le¡rns and

con,Jitions, consislent with app)icable lau''

({) Dismiss ollicers and emplo\rees'



(5) Reguire bonds l¡oin oJljcers and enrploYees ¿nd to fix the

Penaltl' thereol'

(6) Ratifl, r,r'rit I en. Policies authorized by this'As-'ociation's

man¿gement or cominillees of the board'
(?) 'lìegulate liie manner in rrrhich anv increase or decrèa5e of

the cap!tal of this Association shallbe made; i?tpvidSd,
hot,erler, lhat nothing lrerein shiill restrict the pora;er of
Shareholders to inerease o¡ dec¡ease The capitaì ol this

' As-.oci¿tion in acio¡ciance u'ilh l¿lar, arìd nothing shall raise

or lor.,e¡ from tr,''o-lhi¡ds the Fer(entage required lor
sh¿rehoÌrier appror'äl 1o inc;ease or reduce the caþital.

(8) lr4anage anrj adrninjsier the business and ¿Jf airs ol this
y',ssocialion,

(9) Adopr i:\,larr's, not jnconsi-çlenl \^'ith'law or these Articles of
As.cociation, [or rnanaging the bu-"iness and reg.ulaling the

ajfai¡s of this Associ¿lion,

(10) .4nien'd or repeal b)'lu*t, e'xcePl to the exten't'that the

ari jcles of Association les€rve'lhis porter ín rt'hole o¡ in
parl to sharehoJders.

(ll) lt4zke cont¡acfs.

(12) Ceneral¡z to perlorm aJJ ects that areìegalfor a boaid ol
djrectors to perlorrn

SE\¡ENTH. The board of riirecto¡s shall Jrave the Po\lf er to change the

location ol the main office to ãny other pJace r¡,'ithin the limits of the city of Atlanta
.r+,jthout lhe approval of the shareholders, and shall have lhe porver to establísh or

.i.r.nn, the location of anl' branch or b¡anches of lhis Associalion lo any olher

i;:;;i- peiüinëd uncjeiappììcable ¡¿'.n,, r,,;itìroui tlrë'apprcí\taì öJ the'sJrareholders,

s.ubjecr tå approval b)' lh* Comptroller ol the Cutrenc'¡''

ÉlGHTH. The corporate.exjsience oJ tlris A.ssociation shall continue

until tel.r¡rinaled according to the lart's'ol the Uniied Stales'

NINTH. The board of dìrectors of lhis Associalion, or anl' three (3)or

more Sharelrolders ou,n5ng, jn the aggregale, nol less lhan twent)'-fivepercent (25%)

"iìi=¡.1..1of 
rhis.¡.s-rociatio4, ma);¿alii specìal meeting of shareholders at any

;;;. Unless otherr"'ise'proyided b)' the b-\'lau's o¡ lhe lar't's of tlie Uniied States' or



\,\raj\¡ed bt' slrareholde¡s, a notjce of the.tjme, place, and purpo-ce ol every än¡ual and

special mr'eting of the shareholders shall be g.iven by fi¡st-class mail, poslage

prepzið, mailed at least ten, and no more lhan sixtI,, ,Ja)'s p¡'ior lo tjle,lale of the

m*åtitrg to each shareholde¡ of record at hÍs/her address as shorvn upon'lhe books of
this Asiociation. Unless otherrvise ploviderj bt' 1J'iese Articles ol A.ssociation or the

bl,la.u,s, 2¡1r.aclìon requiring approval of shareholdeis rnusl be efJccled at a dulv

.ål1u,'i annuaJ or special meeting.

TENTH. ,A,ny ¡clion required 'to be t¿ken at a meeling of the

shayeholcìers or,Jirectois or an,\'ãction lhat ma,v be taken at a rneeliì'rg of the

sharehoJders or di¡ectors me,\, be iaken',t'ill-¡out a rneÊlinB if con-cenl in rt'riting,

se¡ing forth the ¿ction es laken shall be signed þ1, all the shareholders'or di¡ector-c

entítle-d ¡6 rrcrie rrrith respect to the m¿tter thereoJ. Such action shalì'be effecHve on

the d¿te s¡ rtrhich the ì¿st sig.natur.e is pìaced on lhe \.\'ritin3, ol'such ea¡lier d¿te as js

sel fortlr the¡ein'

ELE\¡ENTH. h4eetings ol lhe t'o¿rci ol directors or shareholders,

reguiarorspecial,rn¿r'ì:eheJdbl'me¿n-cofcorJerencelelephoneorsimila¡
colmrnjcar5on equipment b;r ¡-,eari-( ól rt'hich all persons perticipating in the

meeting can sjnruiieneousìy hea¡ each other, and participation in such neeting b1'

suih aíõremeniionerj trr€€ns shall constiru.ie presdnce in per-so.li zi such meeting.

TI\TELITH. These A¡ticles oJ .Ê.ssociaiion ma1' lie ¿mended zl any
ers b-r¡ rhe aljirn,atir¡e vole qf tFre hoiders
, urJess the vote ol tlre holcie¡-! of a
an.i in lhat case b)' th. r,oie of 'the holde¡s
board oí di:'ectol's maY PrGPo-çe one or
ciaiio'n,for submission to the

shareholders'

!n u,itnes-ç rr,hereof, u,e have hereunrà set our hanrìs this Ztl¿av of May,2000.

Eliza kerL

nA e

N4ark D. Hartz¿ïl'

L

J"m

¿
u d, Jt Diane L. Tho¡modsg.ard



EX}IIBIT B

U.S. BANK TRUST NAT]ONAL ASSOCIAT]ON

A]\4ENDED AND RESTATED BYLA}ryS

ART]CLE 1

N4 eetin gs of.Shareh oi ders

Sectjon 1,1. Annl:el lt4eetjng. The annual meeting of the shareholders, for the

electjon of d jrectors and the transaction of other business, shall be held at a time and

pJace as the. Chairman or President rnay designate. Notice of such meeting shall be

giyen at least ten da¡rs prior to the date'thereol to each shareholder of the Association.
lf, for any reason, an election ol djrectors is noi nrade on the designated dalr, the

electjon shali be heJd on some subsequen't day, as soon thereafter as practicable, rn'ith

prior notjce thereof.

Sectjon 1.2. Specjal N4eetings. Except as otheru'i5e speciaìly provided by lau',
special nreetíngs of the shareholders rnay be called for any purpose, at an1, time by a
majoriiy of tlie board of direciors, or b1, any shareholder or grouP of shareholde¡s
or'r'ning at lea.st ten percent of the oulstanding stock. Ever)¡ such special nreetíng, unJess

otherrçise provided b¡r l¿qr, shall be calÌed upon not less than ten dat's prior ñotice
stating the purpose of the meeting.

. Section 1.3. Nomjnations lor Directors, Nominations for election to the board of
directors nray be:lade by t)re board of djreclors orby a:ry shareholder.

Section 1.4. Ptoxies. Shareholder.c ûra)' rrote at anl' nreetilrg of the slrareholders
by proxies duìy authorized in r,r'riting.Proxies shall be valid onìy fql one rneeting and
an)¡ adjoulïnrorts of such ineeting and shall be filed u,jth the records of tlre meeting.

Section 1,5. Quorum. A majority of the outstandjng capital stock, represented in
person or by proxy, shall constjtute a quorum al an1' meetìng of sharelrolders, unJess

othenryise provided by l¿q', A majority of the \¡otes casl slrall decide e\¡ery question or
¡¡atter subnritted to the shareJrolders al any nreeting, unJess olheru'ise provided by law
or by the Articles of Association.

ART]CLE 1]

Directors

Section 2.J. Board of Di¡ectors. The board of directors (hereinalter referred to as

the íboard"), sJrall harre porter to manage and administel the busjness and affairs of the
Assocjation. All authorjzed corporate po1\,€r-s of the Association shall be vested in and
may þs exercised b)' the board'



Section 2.2, Pou'e.r-!. In addition to the foregoing, lhe board of directors shall
have and rnay exercíse all of the po\\'ers granled to or conleired upon it by the ArticJes

of Association, ihe Bylaws and by law.

Section 2,3. Nunrber. The board shall consist ol a number of members to be fixed
and deternjned from time lo time b), resolution of the board or the shareholders at any
meeting thereol jn accordance tt¡ith the Arljcles of Association.

Sectjon 2.4. Organjzation lr4eeting. The ner,r'ly elected board shall meet for.the
purpose of organizing the new board and electing and appointÍng such officers of the

Assocjation as ma)¡ be appropriate. Such meeting shall be held on the day of the

election or as .soon thereafter as praclicable, and, in an1, event, r.r¡ithin thjrtY davs

l¡ereafter. Il, at the time fixed for such meeting, there shall no.t be a quorum present, the
directors present maV adjourn the rneeling until a quorum is obtained,

Section 2,5, Regular À4eetjngq. The regular meetings. of the board shall be held,
.n'ithout notice, as the Chairman or P¡esident ma1, designate and deem suitable.

Sectjon 2.6. Special lr4qetingq, Special nreetings of the board rnay be called by the
Clrair:nan or the President of the Association, or at'the request of tn'o or more directors.
Each nrenrber of the board shall be given notjce staling the time and place of each such

meeting.

Sectjon 2.7, Quorum. A rrrajorit)r of the djrectors shalJ constitute a quorum at an1,

nreeting, excepl rt'hen otherr,r¡jse provided by larv; bul ferr'er mav adjourn an)' meeting.
U¡rless otJreru'ise prorrided, once a quorum is established, an-v act b¡r a rnajorit¡r of those
constituting the quorum shall be the act of the board,

Sectjon 2;8. Vacancies.l{llen âfl)r v¿ç¿ncy occurs among the directors, the

remaining nrembers of the board rxay appoint a direclor to fill such vâcancy at any

regular meeting of the board, or at a special meeting called for that Purpose,
RT]CLE II1

Commíttees

Section 3.1. Advisori, Board ol Direçtors. The l¡oard ma1, appoint persons, who
need not be djrectors, to senze as advisor)l directors on an advjsory board of djrectors

established vr¡ith respect to the business affairs of either this Association alone or the

business a{fairs of a group of affjl jale d organizations of r,r'hjch this Association is one.

Advisor)¡ directors shall have such por'r'ers and duties as ma)' be determined by the
board,pror'íded, lhat the board's responsibilitl, fet the business and affajrs of this

Association sliall in no respect be delegated or ciinrini.sìred.



Sectjon 3.2. Audit Commjtlee. The duties ol the Audit Committee of the

Assocjation shail be carried out by the Audit Committee of the financial holding
compan), that is the ultimate parent of this Assocjation,

Section 3,3. Executir¡e Çommitiee. The board may appoint an Executir¡e

Committee whjch shall consist of at least three directors and r¡'hich shall have, and rnay
exercise, all the po\\'ers of the board betrt'een meetings of the board or othern'jse when
the board is not meeting.

Seciion 3.4. Trust Rjsk Jt4_anagement Çommjflee. The Board of Directors ol thjs
Associalion shall appoint a Trust Rjsk Ìr4anagement Conimitlee to prorride oversight of
the fiduciarv activities of lhe Association, The Trust Risk N4anagement Conrmittee shall
deternrjne policies governjng fiduciarl, activities, The Trust RÍsk lr4anagement

Commjttee or such sub-conrmitlees, offìcers or otlrers as n'ìa)¡ be duly designated by the
Tlust Risk N4anagement Comnrittee shall oversee the processes related to fiduciary
actjrrjlies to assure conlormìty r'r'ílh fjduciar¡' pollcies it e.stablisÏres, including ratiff ing
the acceptance and the ciosing out or relínquishrnent of all trusts. All actions of the

Trust Risk Jr4anagenrent Conrmjtlee shall be reported to the Board of Directors.

Section 3.5. Other Conrmittees, Tire board ma1' appojnt,.from time to time,
conrnrjtlees ol one or ïrlore persons vrtJro need not be directors, for such purposes and
vr'ith such po\^'ers as the board ma1, ds1*tmine. Jn addition, either the Chairman or the
Presjdenl may appoint, from tjme to tìme, cornmit{ees of one or more'officers,
empJot,ees, agents or other persons, for such purposes and rt'jth such por,r'ers as either
the Chaii'rlan or the Presidenl deems appropriate and proper. \Alhether appointed by
the board, the Chairman¡ or the Presjdent, an¡r such Commitlee shalJ at all times be

subject to the djrection and control of the board.

Secljon 3.6. À4eetjng lr4jnutes and Rules, An advisor¡r þoutd of directors and/or
commjttee shall meet as rlecessar)¡ in consjderaljon of the purpose of the advisory board
of direclors or commitlee, and shall maintain minutes in sufficíent detail to indicate
actions taken or recolrrmendations made; unless required b), the members, discussions,
r¡oles or olherspecifìc delails:reed ¡rot bereported. An advisor)t board ol directors oï a

conrnrítlee nray, in con,sjderation of its purpose, adopl its orryn t'ules for the exercise of
anlr 6f Íts functions or autJrority.

ART]CLE lV
Officers

Section 4.J. Chajrnran of the Board. The board ma1, appoint one ol its members

to L',e Chailman of tlre board lo serrre at the pleasure of the board, The Chairnran.shall
supen'jse the carr¡rj¡g out of the policies adopted or appro\Ied b1t the board; shall have
general executir¡e Pol^lers, as r¡,ell as the specific po\^'ers conlerred b)' these Bylag's;



shall ajso ha'e and may exercise such poweîs and duties as from time to time may be

conferred upon or assigned by the board'

Section 4.2, !æq-dslrl' The board may appoint one of its members to be

president of the Association. ln the absence tf in. Chairman, the President shall preside

;;;;;;*.g of the board. The President shall have general executive powers, and

shall þave arrd may exercjse any and all other Por rels and duties pertainìng by law'

requlation o, prr.ii.., lo the Oifice of Presjdent, or imposed by these Bylaws' The

þ;:il;i ,i-,uíl ulto have and may exercise such Po\{eïs and duties as frorn time to time

may þs conferred or assigned by the board'

Secüon 4'3, uPfo

u,ho shall have suc assl8

the dutjes of tlie Pr n tlte

presidingatan),rneetirrgoftheboardjntJreabsenceofboththeChajrmanand
President'

section 4,4. Secretary. The board shall appoint a secretary, oI othel designated

ofi.erìn,f,o rl,ul U. S..t]ity of the board and-of the Association, and shall keep

accurate l¡jnutes ol all meetings. The Secretary slrall attend to the giving of all notjces

;ö;; fry rtrese B),lar,r,s to bãgiven; shall be custodian of tlre corporate seal, records,

doiument Ind pupérs of rhe Associatjon; slrall provide for the keeping of proper

records of all transacljons of the Association; sÉall have and may exercjse-anY and all

oìi., oo*,ers and duties pertaining by lart,, regulation or practice, to the Secretary, or

;;;o;fi 5), rhese B¡'1ar.r'q and shall aiso perfornr such olher duties as may be assigned

from time to linre bY the board'

t, and may authorize the

ny officer as from time to time
such other officer to be

s of the Assocjation' Such officers shall

ès as pertain to their offices, or as may be

conjel'red uPon or assigned to tlrem by these B)tlau's' the board' the Chairman' the

Presidelrt or such other authorized officer'

Section 4.6. Tenure of Office, The Chainlrar or thePresident and all other

offi.ers shuil lrol¿'office until thejr resþectirre successols are eJected and qualified or

un*il *l-.,.il. earlier death,:'esignation, retiremeni, disqualification or removal lrom office'

;;Ë i; the right of the boãrd of d jrectors or aullrorjzed officer to discharge anlt

officer at anY time'



Section 5.1 , Shares of stock shall be transferable on the books of the Association,

and a transfer book shall be kept jn u'hjch all transfers of slock shall be recorded. Ër'erY

person becoming a shareholdet bi' 5u.¡ transfer shall, in proportion to such person's
'rhur"r, succeed io all rights of the prìor holder of such shares. Each certificate of stock

shall recite on jts face thlt the stock represented thereb¡r is translerabìe only upon the

books of the Association properly endorsed'

ARTICLE V]
CorPorate Seal

Section 6.1. The Association sliall hat'e no corporate seaì; provided, hovvever,

that if the use ol a seal ìs required b1', or js othent,jse convenjenl or adrrisable pursuant

to, lhe Jarr,s oI reguJations of any jurisdiction, the follolt'jng seal mal'be-used, and the

Chajrnlan, t}e Presjdent, ille Sec.etarl' and anll Assistant Secretarlr sha]] har¡e the

authoritl' to affix such seal:

vrl
Jr4isceJl aneous Provisíons

Seclion 7.1, Execution ol.lns.trunrents. All agreemeirts, checks, drafts, ot'ders,

i:rdentureS, tro'tes, mOrtgages, deeds, conve)tances, transfets, endorsements,

assigrrnrents, certíficatei ãeclarations, receipts,-discharges, releases, satisfactjons,

settË¡:re¡r.ts, petÍtions, scJredules, accounts, alfidavits, bonds, undertakings, gual'antees/

proxies and ot]rer instruments or documents rnaY be signed, countersigned, executed,

äckno.n,ledged, endorsed, r,erified, delìr'ered or accepted on behalf of the Association,

rt,hether jnã fiducjar¡r c¿pasjty or otherr,r'ise, by any officer of the Association, or such

emplol,ee or agent as may be designated from time to time by the board bY resolution,

o, ú,, the Chaiiman or the Presjdent by 'n'ritten jnstrriment, rt'hich resolution or

jnstiument shall be certifjed as in effect bJ' tlie Secretary or an Assislant Secretar¡r 6f 1¡.

Association. Tlre provisions of this section are supplementary to any otJier prortision of

the Artjcles of Associaiion or Bylar'r's.

Sectíon 7.2, Records, The Articles of Associatjon, llte Byl¿1ar5 and the proceedings

of all nreeti:rgs of the shareholders, the board, and standjng commitlees of the board,

shall 5e r..oid.d in appropriate minute books prortiäed for the purpose. The minutes

or each meeting shall be siþned by the Sec:'etar¡,, or other offjcer appointed to act as

Secreta¡' ol the meeting'



{

Section 7.3. Trust Files. There shall be maintained in the Associaiion files all

liduciary records necessaÐ¡ to assure that its fiduciary responsibi)ities have been

properly und ertaken and discharged'

Section 2.4. Trust ln'r¡estnrents. Funds held in a fiduciary capacity shall be

invesled according to the instrument establishing the fiduciary relalionship and

actording to lart,. i4hut" such instrurnent does rrot specifl, the character and class of

i:r'estrneîts to be made and does not rrest in the Association a discretjon in the matter,

funds held pursuant ìo such jnstrument shall be invested in jnvestments in u'hich

corPol'ate ficìuciaries ma¡r i¡vs51 under 1ar¡''

Section 2.5. Notice. l\4renever notice is lequired b)' the Articles of Associalion,
ail, postage prepaid, telegram, in person, or

n reasonabl)'be exPecled to be leceived,

ch notice, or such olher personal data, as

n, Prior notice shall be proPer if given not

r to the er¡enl for u'hich notice ìs given.

ART]CLE V]]1

Jndemnification

Sectjon 8.1. The Associatjon sJrall inde:lrrif,t' .such persons for suclr liabilities in

suclr nran'er unde¡ such circumstances and to such extent as permitted by Section 145

ol the Delarn,ate General Corporation Lat+', as no\^¡ enacled or hereafter amended' The

board of d jreclors ffa1r authorize tlre purchase and mairrlenance of insul'ance and/or

tlre execution of individual ag:'eer:rents for the purpose of such indemnification, and the

Àssociation shall advance allleasonabJe costs and experrses (including attorne)'s' fees)

incurred jn defendjng any action, suit or proceeding to all Persons entitled to

ìndemnification under this Section 8.1'

Section 8.2. Noht,ithstanding Section 8.1, hou'ever, (a) any ìndemnification

pa)'ments to an jnstiiution-alfjliated party, as defined at i2 USC 1813(u), for an

ådnrini-sSatiye proceedìng or cjvil action injljated b)' a federal ìranking agency, shall be

reasonable and consistenir+'ith the require:nents of 12 USC 1828(k) and tlie

imple*enting regulations tlre:'eunder; and (b) anY irrd-emnjfjcatjon payments and

,¿i,un.u-enfof costs and expenses to an jnstitution-affiliated pat't¡r, as defined at l2

USC l g13(u), in cases invoh,ing an administratirre proceeding or cirril actìon not

l,..,ltiuruA b'y a federal banking ãg.r'cy, sliall be consistent rt'ith sale and sound banking

practices.



t

ART]CLE IX
Inl eroretation and Amendment

Seclion 9.1. These B-vlaws shall be interpreted in accordance with and subject to

appropriate provisions of law, and may be amended, altered or repealed, at any regular

or special nreeting of the board'

Section 9.2. A cop¡z ef the Byl¿y5, r+'ith all amendrnents, shall at all tjmes be kept

in a conr¡enient place at the main office of the Association, and shall be open for
inspectíon.to all sharehoJders during Association hours,

***

(3/11/2004)
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Comptroller of the Currency
Admlnlstrator of National Banks

Washington I DÇ Z02tg

CEITTtrFICATÐ OF' CORPOR.ATE EXTSTENCE

1, John Walsh, Acting Conrptrollef of the Cwrency, do hereby certi$r that:

1, The Comptroller of the Curency, pursuant to Revised Statutes 324, et seq., as

amended, 12 U.S,C, 1, et seq., as amended, has possession, custody and control of
all records pertaining to the chartering, regulation and supervision of all National
Banking Associations,

2, "U.S. Barrk Tlust National Association," Wilmington, Delaware, (CharterNo.
24090), is a National Banking Association formed under the laws of the United
States and is authorized thereunder to transact the business of banlcing on the date

of this Certificate.

IN TBSTIMONY WTIERE OF, I have

hereunto subscribed my name and caused

my seal of offrce to be afftxed to these

presents at the Treasury Departrnent, in the

City of Washington and District of

Columbia, this September 9,2010.

Acting Comptroller of the Curency



U.S. BANI( TRUST NATIONAL ASSOCIATION

AMENDED AND RESTATED BYLAWS

ARTICLE I
Meetines of Shareholders

Section L.1. Annual Meeting, The a¡nual meeting of the shareholders, for the
election of directors and the transaction of other business, shall be held at a time and
place as the Chairman or President may designate. Notice of such meeting shall be
given at least ten days prior to the date thereof, to each shareholder of the Association.
If.,for any reasorL an election of directors is not made on the designated. day, the
election shall be held on some subsequent day, as soon thereafter as practicable, with
prior notice thereof.

Section1.2. Special Meetings. Except as otherwise specially provided by law,
special meetings of the shareholders may be called for any purpose/ at any time by a
majority of the board of directors, or by any shareholder or group of shareholders
or,rming at least ten percent of the outstanding stock. Every such special meeting, unless
otherwise provided by law, shall be called upon not less than ten days prior notice
stating the purpose of the meeting.

Section L.3. Nominations for Directors. Nominations for election to the board of
directors may be made by the board of directors or by any shareholder.

Section L.4. Proxies. Shareholders may vote at any meeting of the shareholders
by proxies duly authorizedinwriting, Proxies shall be valid onlyfor one meeting and
any adjournments of suchmeeting and shall be filed with the records of the meetihg.

Section L.5. Quorum. A majority of the outstanding capital stocþ represented in
person or by proxy, shall constitute a quorum at any meeting of shareholders, unless
otherwise provided by law. A majority of the votes cast shall decide every question or
matter submitted to the shareholders at any meeting, urrless otherwise provided by law
or by the Articles of Association.

ARTICLE II
Directors

Section 2.1,.Board of Directors. The board of directors (hereinafter referred to as

the "board"), shall have power to manage and administer the business and afÍafus of the
Association. AII authorized corporate powers of the Association shall be vested in and
may be exercised by the board.



Section 2.2. Powerc.. In addition to the foregoing, the board of directors shall
have and may exercise all of the powers granted to or conferred upon it by the Articles
of Association, the Bylaws and by law.

Section 2.3. Number. The board shall consist of a number of members to be fixed
and determined from time to time by resolution of the board or the shareholders at any
meetingthereof, in accordance with the Articles of Association.

Section 2.4. Organization Meeting. The newly elected board shall meet for the
purpose oÍ. orgarizing the new board and electing and appointing such officers of the
Association as may be appropriate. Suchmeeting shall be held on the day of the
election or as soon thereafter as practicable, and, in any event, within thirty days
thereafter. If, at the time fixed for such meeting, there shall not be a quorum present, the
directors present may adjourn the meeting until a quorurn is obtained.

Section 2.5. Regular Meetingq. The regular meetings of the board shall be held,
withoutnotice, as the Chairman or Presidentmay designate and deem suitable.

Section 2.6. Special Meetings. Special meetings of the board may be called by the
Chairman or the President of the Associatior¡ or at the request of two or more directors.
Each member of the board shall be given notice stating the time and place of each such
meeting.

Section 2.7. Qrorum. A majority of the directors shall constitute a quorum at any
meeting, except when otherwise provided bylaw; but fewer may adjourn any meeting.
Unless otherwise provided, once a quorum is established, arty act by a majority of those
constituting the quorum shall be the act of the board.

Section2.8, Vacancies. When any vacancy occurs amongthe directors, the
remaining members of the board may appoint a director to fill such vacancy at any
regular meeting of the board, or at a special meeting called for that purpose.

A.RTICLE III
Committees

Section 3.1. Advisor)¡ Board of Directors. The board may appoint persons, who
need not be directors, to serve as advisory directors on an advisory board of directors
established wit-h respect to the business affairs of either this Association alone or the
business affairs of a group of affiliated organizations of which this Association is one.

Advisory directors shall have suchpowers and duties as may be determined by the
board, provided, that the board's responsibility for the business and affairs of this
Association shall in no respect be delegated or diminished.



Section 3.2, AlñLt Committee. The duties of the Audit Committee of the
Association shall be carried outby the Audit Committee of the financial holding
company that is the ultimate parent of this Association.

Section3.3. Executive Committee, The board may appoint anExecutive
Committee which shall consist of at least three directors and which shall have, and may
exercise, all the powets of the board befweenmeetings of the board or otherwise when
the board is not meeting.

Section 3.4. Trust The Board of Directors of this
Association shall appoint a Trust Risk Management Committee to provide oversight of
the fiduciary activities of the Association, The Trust Risk Managemeirt Committee shall
determine policies governing fiduciary activities. The Trust Risk Management
Committee or such sub-comrnittees, officers or others as may be duly designated by the
Trust Risk Management Committee shall oversee the processes related to fiduciary
activities to assure conformity with fiduciary policies it establishes, including ratifying
the acceptance and the closing out or relinquishment of all frusts. All actions of the
Trust Risk Management Committee shall be reported to the Board of Directors.

Section 3.5. Other Committees. The board may appoint, from time to time,
committees of one or more persons who need not be directors, for such purposes and
with such powers as the board may determine. In additiorç either the Chairman or the
President may appoint, from time to time, committees of one or more officers,
employees, agents or other persons, for such purposes and with such powers as either
the Chairman or the President deems appropriate and proper. Whether appointed by
the board" the Chairm¿m, or the President any such Commjttee shall at all times be
subject to the direction and control of the board.

Section3.6. MeetingMinutes and Rules. An advisory board of directors andf or
committee shall meet as necessary in consideration of the purpose of the advisory board
of directors or committee, and shal1 maintain minutes in sufficient detail to indicate
actions taken or recoÍlrnendations made; unless required by the members, discussions,
votes or otlier specific details need not be reported. An advisory board of directors or a
committee may, in consideration of its purpose, adopt its own rules for the exercise of
any of its functions or authority.

ARTICLE IV
Officers

Section 4.'J,. Clr.lairman of the Board. The board may appoint one of its members
to be Chairman of the board to serve at the pleasure of the board. The Chairman shall
supervise the carrying out of the policies adopted or approved by the board; shall have
general executive powers/ as well as the specific powers conferred by these Bylaws;



shall also have and may exercise such powers and duties as from time to time may be
conferred upon or assigned by the board.

Section 4.2, President. The board may appoint one of its members to be
President of the Association. In the absence of the Chairman, the President shall presicle
at any rneeting of the board. The President shall have general executive powers, and
shall have and may exercise any and all other powers and duties pertaining bylaw,
regulation or piactice,, to the Office of President, or imposed by these Bylaws. The
President shall also have and may exercise such powers and duties as from time to time
may be corrferred or assigned by the board.

Section 4.3. Vice President. The board may appoint one or more Vice Presidents
who shall have such powers and duties as may be assigned by the board and to perform
the duties of the President on those occasions when the President is absent, including
presiding at any meeting o{ the board in the absence of both the Chairman and
President.

Section 4,4. Secretar)¡. The board shall appoint a Secretary, or other designated
officer who shall be Secretary of the board and of the Associahon, and shall keep
accurate minutes of all meetings. The Secretary shall attend to the givtngo{ all notices
required by these Bylaws to be given; shall be custodian of the corporate seal, records,
document and papers of the Association; shall provide for the keeping of proper
records of all transactions of the Association; shall have and may exercise any and all
other powers and duties pertaining bylaw, regulation or practice, to the Secretary, or
imposed by these ByIaws; and shall also perform such other duties as may be assigned
from time to time by the board.

Section4.5. Other Officers. The board may appoint, and may authorize the
Chairmarç the President or any other officer to appoint, any officer as fromtime to time
may appear to the board, the Chairmann the President or such other officer to be
required or desirable to transact the business of the Association. Such officers shall
exercise such powers and perform such duties as pertain to their offices, or as may be
conferred upon or assigned to them by these Bylaws, the board, the Chairmary the
President or such other authorized officer.

Section 4.6. Ten.ure of Office. The Chairrnan or the President and all other
officers shall ho1d office until their respective successors are elected and qualified or
until their earlier death, resignatioÐ retirement, disqualification or removal from office,
subject to the right of the board of directors or authorized olficer to discharge any
officer at any time.



ARTICLE V
Stock

Section 5.1. Shares of stock shall be transferable on the books of the Associatiorç
and a transfer book shall be kept in which all transfers of stock shall be recorded. Every
person becoming a shareholder by such transfer shall, in proportion to such personrs

shares, succeed to all rights of the prior holder of such shares, Each certificate of stock
shall recite on its face that the stock represented thereþ is transferable only upon the
books of the Associationproperly endorsed.

ARTICLE VI
Corporate Seal

Section 6.1. The Association shall have no corporate seal; providedu however,
that if the use of a seal is required by, or is otherwise convenient or advisable pursuant
to, the laws or regulations of any jurisdictior¡ the following seal may be used, and the
Chairmarç fhe President, the Secretary and any Assistant Secretary shall have the
authority to affix such seal:

ARTICLE VII
Mscellaneous Provisions

Section 7.'J.. Execation of Instruments. All agreements, checks, drafts, orders,
indentures, notes, mortgages, deeds, conveyances, transfers, endorsements,
assignments, certificates, declarations, receipts, discharges, releases, satisfactions,
settlements, petitions, schedules, accounts, affidavits, bonds, undertakings, guarantees,
proxies and other instruments or documents rnay be signed, countersigned, executed,

acknowledged, endorsed, verified, delivered or accepted on behalf of the Associatiorç
whether in a fiduciary capacity or otherwise, by any officer of the Associatior¡ or such
employee or agent as may be designated from time to time by the board by resolutiorç
or by the Chairman or the President by written instrument, which resolution or
instrument shall be certified as in effect by the Secretary or an Assistalt Secretary of the
Association. The provisions of this section are supplementary to any other provision of
the Articles of Association or Bylaws.

Section 7.2. Records. The Articles of Association, the Bylaws and the proceedings
of all meetings of the shareholders, the board, and standing committees of the board,
shall be recorded in appropriate minute books provided for the purpose. The minutes
or each meeting shall be signed by the Secretary, or other officer appointed to act as

Secretary of the meeting.



Section 7.3. TrastFiles. There shall be maintained inthe Associationfiles all
fiduciary records necessary to assure that its fiduciary responsibilities have been
properly undertaken and discharged.

Section 7.4. Trustlnvestments. Funds held in a fiduciary capacity shall be

invested accordingto the instrument establishing the fiduciary relationship and
according to law. Where such instrument does not specify the character and class of
investments to be made and does not vest in the Association a discretion in the matter,
funds held pursuant to such instrument shall be invested in investments in which
corporate fiduciaries may invest under Iaw.

Section 7.5. Notice. \¡Vhenever notice is required by the Articles of Association,
the Bylaws or law, such notice shall be by mail, postage prepaid, telegram, in persor¡ or
by *ry other means by which such notice can reasonably be expected to be received,
using the address of the person to receive such notice, or such other personal data, as

may appear on the records of the Association. Prior notice shall be proper if given not
more than 30 days nor less than L0 days prior to the event for which notice is given,

ARTICLE VIII
Indemnification

Section 8.1. The Association shall indemnify such persons for such liabilities in
such manner under such circumstances and to such extent as permitted by Section L45

of the Delaware General Corporation Law, as now enacted or hereafter amended. The
board of directors may authorize the purchase and maintenance of insurance and/or
the execution of individual agreements for the purpose of such indemnificatiorç and the
Association shall advance all reasonable costs and expenses (including attorneys'fees)
incurred in defending any actiorç suit or proceeding to all persons entitled to
indemnification under this Section 8.L.

Section 8.2. Notwithstanding Section 8.1, however, (a) any indemnification
payments to an institution-affiliated pafty, as defined ati.2USC 1813(u), for an
administrative proceeding or civil action initiated by a federal banking agerrcy, shall be
reasonable and consistent with the requirements of 12 USC L828(k) and the
implementingregulations thereunder; and (b) any indemnification payments and
advancement of costs and expenses to an institution-affiliated p?rfi, as defined at L2

USC 1813(u), in cases involving an adminisfrative proceeding or civil actionnot
initiated by aÍederal balking agencyt shall be consistent with safe and sound banking
practices.



ARTICLE IX
nterpretation and Amendment

Section 9.L. These Bylaws shall be interpreted in accordance with and subject to
appropriate provisions of law, and may be amended" altered or repeale d, at any regular
or special meeting of the board.

Section 9.2. Acopy of the Bylaws, with all amendments, shall at all times be kept
in a convenient place at the main office of the Association, and shall be open for
inspection to all shareholders during Association hours.

***

@/71,/2004)



AMENÐBD AND RESTATED
BYLAWS

OF
U.S. BANK NATIONAL,ASSOCTATION

ARTICLE I.
MEBTINGS OF' SHAREHOT,DERS

Seotion 1. A¡uural Meeting

The annual meeting of the sharcholders, for the election of directors andthetransaction of other

business, shall be held at a time and place as the Chairman or President may designate.

Section 2. Special Meetings

Special meetings of shareholders may be called ând held at such times and upon such

notice as is specified in the Articles of Association.

Section 3. Q¡lo-ru{n

A majority of the outstanding capital stock represented Ín person or by proxy shall
.constitute a quorum of any meeting of the shareholders, unless otherwise provided by law, but
less than a quorum may adjourn any meeting, from time to time, and the meeting may be held as

adjoumed without firthcr notice.

Section 4. hsp,ç.cJptg

The Board of Diiectors may, and in the event of its faihue so to do, the Chairman of the

Board may appoint Inspectors of Blection who shall determine the presence of quorum, the

validity of proxies, and the results of all elections and all other matters voted upon by
shareholders at all annual and special meetíngs of shareholders.

Section 5. Y-.o$"nS

In deoiding on questions at meetings of shareholders, except in the election of directors,

each sharcholder shall be entitled to one vote for each share of stock held. A majodty of votes

cast shall decide each matter submitted to the shareholders, except where by law a larger vote is
required. In all elections of directors, each shareholder shall have tlre right to vote the number of
shares owned by hím for as many persons as there are directors to be elected, or to cumulate such

shares and giveïne candidate ar **y votes as the number of directors multþtied by the number

of his shares equal, or to distribute them on the same principle among as many candidates æ he

shall think fit.

Section 6. Waiver and Consent

The shareholders may act without notico or a meeting by a unanimous written oonsont by
all shareholders,
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ARTICLE XT.

EOARD OF'DIRECTORS

Section l. Term of Qfficç

The directors of this Association shall hold office for one year and until thefu succÇssors

are duly elected and qualified.

Section 2. Numbet

As provided in the Articles of Associationo the Board ofthis Association shall consistof
not less than five nor moro than twenty-fîve members. At any meeting of the shareholders held
for the purpose of electing directors, or changing the nurnber thereof, the number of directors

may be determíned by a majority of the votes cast by the sharehotders in person or by proxy.

Any vacancy occrming in the Board shall be f,rlled by the remaining ditectors. Between
meetings of the shareholders lreld forthepurpose of electing direotors, the Board by amajority
vote of the full Board may increase the size of the Board by not nrore than four directors in any

one but ûot to more than atotalof twenty-five directors, and fill any vacancy so created in the

Board. All direotors shall hold office until their successors are elected and qualified.

Seotion 3. Regulpr \4ç.elings

The organizational meeting of the Board of Directors shall be held as soon as practicable

following the annual meeting of shareholders at such time and place as the Chairman or
President may designate. Otherregular meetings of the Board of Directors shall be held
qumterly at such time and place as may be designated in the notice of the meeting. When any

regular meeting of the Board falls on a holiday, the meeting shall be held on the next banking

business day, unless the Board shall designate some other day.

Section 4. Speoial Meetings

Speciál rneetings of the Boarcl of Directors rnay be called by the Chairmarr ofthe Board

of the Assooiation, or at the request of three or rnore Directors. Notice of thc time, place and

pulpose$ of such meetings shall be given by letter, by telephone, in petson, by facsimile, by
electronic maíl or other reæonable manner to every Director.

Section 5. OJorum

A majority of the entire membership of the Board shall constitrfe a quorum of any

meetingof the Board.

Section 6. Necessarl Vote

A majority of those Directors present and voting at any meeting of the Board of Directors
shall decide each matter corrsidered except where otherwise required by law or the Articles or
Bylaws of this Association.

Section 7. Compensation
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Ðireotors, excluding full-time employees ofthe Bank, shall receive zuch reasonable
compensation as rnay be fixed from tirne to time by the Board of Directors.

ARTICLE NIT.

OT'FICERS

Sectionl. Whq-$hpLl..ÇçnB-titute

The Officers of the Association shall be a Chairman of the Board, ChÌef Executive
Officer, a Presidcnt, a Secretary, and other officers such as Vice Chairman of tho Board,
Executive Vice Presidents, Senior Vice Presidents, Vice Presidents, Assistant Vice Presidents,

Assistant Secretaries, Trust Officers, Assistant Trust Ofificers, Controller, and Assistant
Controlleç as the Board may appoint from time to time. The Boatd may choose to delegate

authority to elect offi.cers other than the Chairman, Chief Execufive Officet, President, Seoretary,

Vice Chairman and Executive Vice Presidents, to the Chief Executive Officer or President. Any
person may hold two offices. The Chief Executive Offrcer and the President shall at all times bc

members of the Board of Directors.

Section 2. Term of Office

All offr.cers shalt be eleoted for and shall hold office until their respective successors are

elected and qualifìed or untíl their earlier death, resignation, rctirernent, disqualification or
removal from office, subject to the right of the Board of Directors in its sole discretion to
discharge any offroer at any time.

Section 3. Chairman of the Board

The Chairman of the Board shall have general executive powers and duties and shall
perfomr such other dtrties as may be assigned from time to time by the Board of Directors. He
shallo when presen! preside at all meetings of the shareholdors and direstors and slrall be ex

officio a member of all committees ofthe Board,

Section 4. Chief Executive Officer

The Chief Executive Officer, who may also be the Chairman or the President, shall have
general executive powers and dutíes and shall perform such other duties as may be assigned from
time to time by the Boald of Directors.

Sestion 5. Pregldent

The President shall have general executive powers and duties and shall perfoun suoh

other duties as may be assigned from time to time by the board of Directors, In additîon, if
designated by the Board of Directors, the President shall be thc Chief Executive Officer and shall

have all the powers and dutìes of the Chief Executive Officer, íncluding t}ro same power to name

temporarily a Chief Exccutive Officbr to serye in the absence of the President if there is a

vacancy in the position of the chairman or in the event of the absence or incapacity of the

Chairman.
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Section 6. Vice Chairmçnpfthp Þpard

The Board of Directors shall have the power to elect one or more Vice Chairmen ofthe
Board of Directors. Any such Vice Chairman ofthe Board shall participate in the formation of
the poticies of the Association and shall have such other duties as may be assigned to him from
time to time by the Chairman ofthe Board or by the Board of Directors.

Section 7. Other Officers

The Secretary and all other officers appointed by the Board of Directors shall have zuch dutÌes as

deflned by law and as may from time to time be assigned to them by the Chief Exeoutive Of'ficer
or the Board of Directors.

ARTICLE IV.
COMMITTEES

Section 1. Compensation Committgq

The duties of the Compensation Committee of the Association shall be carried out bythe
Compensation Committee of the financial holding company that is the parent of this Association.

Section 2. Committee onAudit

The duties of the Audit Committee of the Association shall be carried out by the Audit
Committee of the financial holding company that is the parerrt of this Association.

Section 3. Tn¡stRisk.Menagqm"p.ntCpmmiltçe

The Board of Directors of this Association shall appoint a Trust Risk Management
Committee to provide oversight of the fiduciary activities of the Association. The Trusl Risk
Management Committee shall deterrnine policies governing fiduciary activities. The TrustRisk
Management Committee or such sub-committees, ofücers or others as may be duly designated
by the Trust Risk Management Committee shall overuee the processes related to fiduciary
activities to assure conformity with fiduciary policies it esøblishes, including ratifying the
acceptance and the olosing out or relinquishment of all trusts. All actions of the Trust Risk
Committee shall be reported to the Board of Directors.

Scction 4. Qthe.t Çqmmittees

. The Board of Directors may appoint, from timeto time, other committees for such
purposes and with strch powers as the Bo¿rd may ditect.
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ARTICLE V.
MINUTE BOOK

The organization papers of this Association, the Bylaws as revised or amended from time
to time and the proceedings of all regular and special meetings of the shareholders and the
directors shatl be recorded in a minute book orboolc. A1l reports of committees required to be

made to the Boald shalt be recorded in a minute book or shall be filed by the recording officer.
The minutes of eaoh meeting of the shareholders and the Board shall be signed by the recording
officer.

ARTICLE VI.
COIIVEYANCES, CONTR,ACTS, ETC.

All transfers and conveyaûcçs of real estate, mortgages, and transfers, endorsements ot
assignments of stook, bonds, notes, debentües or other uegotiable instruments, securities ot
personal pûoperly shall be signed by uny elected or appointed officcr.

All checks, drafts, certificates of deposit and all funds of the Assooiation held in its own
or in a fiduciary capacity may be paid out by an order, draft or check bearing the rnanual or
facsimile signature of any elected or appointed officer ofthe Association.

All mortgage satisfactions, releases, atl types of loan agrcements, all routine transactional

documents of the Association, and all other instruments not specrfically provided for, whether to
be executed in a fiduciary capacity or otherwise, may be signed on behalf of the Association by
arry elected or appointed offrcer thereof,

The Seoretary or any Assistant Secretary of the Association or other proper officer may
execute and certify that required action or authority has been given or has taken place by
resolution of the Board under this Bylaw without the necessity of further action by the Board.

ARTICLE VII.
SEAL

The Association shall have no corporate seal.

ARTICLE VIII.
TNDEMNIFTCATION OF ÐïRICTORS,

oFFrcERS, AND EMPLOYEES

Section l. General.

The Association shall indemnify to the fulI extent permitted by aud in the manner
perrrissible under the Delaware General Corporation Law, as amended fi'om time to time ftut, in
the case of any such amendmenl, only to the extent that such amendment perrnits the Association
to provide broader indsmnification rights than said lawpermitted the Assooiation to provide
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prior to such amendment), any person made, or threatened to be made, a party to any action, suit,
or proceeding, whether criminal, civil, administrative, or investigative, by reason of flre faot that
such person (i) is or u/as a director, advisory ditector, or officer of the Association or any
predecessor of the Association, or (ii) is or was a directoro advisory director or officer of the
Association or any predecessor of the Association and served any other cotporation, partnership,
joint venture, trust, employee benefit plan or other enterprise as a director, advisory director,
officer, partner, trustee, employee or agent at the request of the Association or any predeoessor of
the Association; Ëoy¡dpd, hpweyqr, that the Association shall indemnity any such person
seeking indemnification in oonneotion with a proceeding (or part thereof) initiated by such
person, except for a proceeding oontemplated by Section 4 of this Article VIII, only if such
proceeding (or part thereof; was authorizedby the Board of Directors.

Section2. Advancçmç..nt"qfEXpenses.

The right to indemnification corrferred in this Article VIII shalt be a contract right and shall
include the right to be paid by the Association the expenses incuned in defending any such
proceeding or threatened proceeding in advance of its final disposition, such advances to be paid
by the Association within 20 days afterthe rcceipt by the Association of a statement or
statemcnts from the claimar¡t requesting such advance or advances from time to time; ptqvt(Lgr!,
hoJy-çl'er, that if the General Corporatìon Law of the State of Delaware tequires, the payment of
such expenses incuned by a director, advisory director or officer in his or her oapacity as a
director, advisory director or officer (and not in any other capacíty in which sen¡ice was or is
rendered by such person while a director, advisory director or officer, inoluding, without
limitation, service to an employee benefitplan) in advance of the final disposition of a
proceeding shall be made only rrpon delivery to the Assooiation of an undertaking by or on
behalf of such director, advisory director or officer, to repay all amounts so advanced if it shall
ultimately be determined that sush director, advisory director or officer is not entitled to be
indemnifïed under this Article VIII or otherwise.

Section 3. Prqcçdure for Indemnificatign,

To obtain indemnification under this Article VIII, a claimant shall submit to the
Association awritten requesto including therein or therewith such documentation and infonnation
as is reasonably available to the olaimant and is reasonably necessary to determine whether and
to what extent the claimant is entitled to indemnifrcation. Upon written request by a claimant for'
indernnification pursuant to tho first sentence of this Section 3, a determination, if required by
applicable law, with respect to the claimant's entitlement thereto shatl be made as follows: (1) if
requested by the claimant, by Independent Counsel (as hereinaftel defined), or (2) if no requestis
made by the claimant for a determination by Independent Counsel, (i) by a majority vote of the
Disinterested Directors (as hereinafter defined), even though less than a quoflrm, or by a majority
vote of a committee of Disinterested Directors designated by a majority vote of Disinterested
Directors, eventhough less than a quonrm, or (ii) if thers are no Disinterested Directors or if the
Disinterested Directors so direct, by Independent Counsel in a witten opinionto the Board of
Directors, a copy of which shall be delivered to the claimant, In the event the determination of
entitlement to indemnification is to be rnade by Independenf Counsel at the request of the
claimant, the Independent Counsel shall be selected by the Board of Directors. If it is so
determined that the claimant is entitled to indemnification, payment to the claimarf: shalt be
made within 10 days after such determination.
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Section4. ÇqrtainRemedies.

If a clairn under Section 1 of fhis Article VIII is not paid in full by the Association within
thiny days afler a written claim pursuant to Section 3 of this Article VIII has been received by
the Association, or if a claim under Section 2 of this Article VIII is not paid in full by the
Association within twenty days after a rildtten olaim pursuant to Section 2 ofthis Artiole VIII has

been received by the Association, the claimant may at any time thereafter bring suit against the
Association to recover the urrpaíd amount ofthe claim and, if successful in whole or in part, the
claimant shall be entitled to be paid also the expense ofprosecuting such claim. It shall be a
defense to any such action (other than an action brought to enforce a claim for expenses incurred
in defending any proceeding in advanoe of its final disposilion where the required undertaking, if
any ís required, has been tendered to the Association) that the claimarf: has not met the standard

of conduct which makes it permissible under the General Corporation Law of the State of
Delaware for the Association to indemniff the olaimant for the amount claimed., but the burden
of proving such defense shall be on the Association. Neither the failure of the Association
(including its Board of Directors or Independent Counsel) to have made a determination prior to
the commencemenf of such action that indemnification of the claimant is proper in the
ciroumstances becausc he or she has metlhe applicable standard of conduct set forth ín the
General Corporation Law of the State of Dclaware, nor an actual determination by the
Association (including its Board of Directors or Independent Counsel) that the claimant has rrot
met such applicable starrdald of conduct, shall be a defense to the action or cleate a prosumption
that the claimant has not met the applicable standard of conduct.

Section 5. Binding Effect.

If a determination shall have been made pursuant to Seotion 3 of this Article VIII that the
claimant is entitled to indemnification, the Assooiation shall be bound by such determination in
any judicial proceeding corrlmenced prusuant to Section 4 of this Article VIII.

Section 6, Validity qf this Article VIII.

The Association shall be precluded from asserting in any judioial proceeding commenced
pursuant to Section 4 of this Article VIII that the procedwes and presumptions of this
Article VIII are not valid, binding and enforceable and shall stþlate in such proceeding that the
Association is bound by all the provisions of this Article VIIL

Section 7. Nonexclusiyjty. etc.

The right to indemnification and the payment of expenses incuned in defending a
proceeding or tftLreatened proceeding in advance of its final disposition conferred in this Article
VIII shall not be exclusive of any other right which any person may have or hereafler acquire
under any statute, provision of the Articles of Association, Bylaws, agreement, vote of
shareholders or Disinterested Diroctors or othenvise. No repeal or modification of this Article
VIII, or adoption of any provision inconsistent herewithshall in any way diminish or adversely
af'fect the rights of any present or formcr directoç advisory director, offrcer, employee or agent
of the Association or any predecessor thereof hereunder in respect of any occurence or matter
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arising, or of any clairn involving allegations of acts or omissions occurring or arising, prior to
any such repeal or modification.

Section 8. In$Uranoe.

The Association may maintain insurance, at its expense, to protect itself and any director,
offioer, employee or agent of the Association or another corporation, partnership, joint venture,
tnrst or other enterprise against any expense, liability or loss, whether or not the Association
would have the power ùo indemniff suchperson agaiust such expense, liability or loss under the
General Corporation Law of the State of Delaware. To the extent that the Association maintains
any policy or policies ploviding such insurance, each such director or officer, and each such
agent or employee to whom rights to indemnific,ationhave been granted as provided ín Section 9
of this Article VIII, shall be covered by such policy or policies in accordance with its ortheir
torms to the maximum extent ofthe coverage thereunder for any such directoÍ, officer, employee
or agent.

Section 9. Indemni.fllp.ation of Other Persoqs.

The Association may grant rights to indemnification, and rights to be paid by the
Association the expenbes incuned in defending any proceeding in advance of its final
disposition, to aÊy present or l.:ormer employee or agent of the Association or any predecessor of
the Associatiou to the fi¡llest extent of the provisions of this Article VIII with respect to the
indemnification and advancement of expenses of directors, advisory directors and officers of the
Association.

Sectionl0. Severaþjlity.

If any provision or provisions of this Article VIII shall be held to be invalid, ìllegal or
unenforceable for any reason whatsoever: (l) the validit¡ legality and euforceability of fhe
remaining ptovisions of this Article VIII (including without líunitation, each portion of any
paragraph of this Article VIII cont¿ining any such provision held to be invalid, illegal or
unenforceable, that is not itself held to be invalid, illegal or unenforceable) shall not in any way
be affected or impaired tlrereby; and (2) to the fullest extent possible, the provisions of this
Artiole VIII (including, without limitation, each suoh portion of any paragraph of this
Article VIII containing any such provision held to be invalid, illegal or unenforceable) shall be
construed so as to give effect to the intent manifested by the provision held invalid, illegal or
unenforceable.

Seotion 11. Certaiu Defirútions.

Forpurposes ofthis Article VI:

(1) 'Ðisinterested Director" means a director of the Association who is not and
was not a party to the rnatter in respect of which indemnifïcation is sought by the
claimant,

(2) "Independent Counsel" means a law firm, a member of a law firm, or an
independent practitioner that is experienced in matters of corporation law and shall
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include any such person who, under the applicable standards of professional conduct then
prevailing, would not havç a conflict of interest in representing either the Association or
the claimant ín an action to determine the claimant's rights under this Article VIII.

Section 12. Notices.

Any notice, request or other communication required or permitted to be given to the
Association under this Article VIII shall be in writing and either delivered in person or sent by
telecop¡ telex, telegrarn, ovemight mail or courier service, or certified or registered mail,
postage prepaid, retum receþ requested, to the Secretary of the Association and shall be
effective only upon receipt by the Secretary.

Seotion 13. Payroe"ills

Notwithstanding any other provision of this Artiole VIII, however, (a) any
indemnification payments to an institution-afhliated party, as defined at 12 USC 1813(u), for an
administrative proceeding or civil action initiated by a federal banking agency, shall be
reasonable and oonsistent with the requiremonts of 12 USC 1828(k) and the associated
regulations; and (b) any indemnification payments and advancement of costs and expenses to an
institution-affiliatedparty, as defined at 12 USC 1813(u), in cases involving an administrative
proceeding or oivil action not initiated by a federal banking agency, shall be consistent with safe
and sound banking practices.

ARTICT,E IX.
AMENDMENTS

These Bylaws, or any of them, may be added to, altered, amended or repealed by the
Board at any regulm or special meeting of the Board.

ARTICLÐ X.
GOVERNING LA\ry

This Association designates the Delawæe General Corporation Law, as amended from
time to time, as the governing law for íts corporate governance procedmes, to the extent not
inconsisûent with Federal banking sta:h¡tes and regulations.
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U. S. BaNr NATroNar. AssocrATroN

CHARTER NO.24

AMENDED AND RESTATED
ARTICLES OF' ASSOCIATTON

These Amended and Restated Articles of Association supersede the Articles of
Association of Firstar Bank, National Association, being renamed U.S, Banlç National
Association (the "Association"), heretofore in effect.

F'IRST: The title of the Association shall be "U.S. Banlc National Association."

SECOND: The main offrce of the Association shall be in the City of Cincinnati, Corurty

of Hamilton, State of Ohio. The general business of the Association shall be conducted at its

main offrce and its branches.

TIIIRD¡ The Board of Directors of the Association shall consist of not less than five (5)

not more than twenty-five (25) shareholders, the exaot number of Directors within suoh

minimum and maximum limits to be fixed and detetmined fiom time to time by resolution of a
majority of the full Boarcl of Directors or by resolution of the shareholders at any annual or

special meeting thereof. Unless otherwise provided by the laws of the United States, any

và.att"y in the Board of Directors for any reason, including an increase in the number thereof,

may be frlled by action of the Board of Direotors.

FOURIXI: The annual meeting of the shareholders for the election of Directors and the

transacäffi?whãever other business may be brought before said meeting shall be held atthe
main office or such other place as the Board of Directors may designate, on the day of each year

specified thereof by the Bylaws, but if no election is held on that day, it may be held on any

subsequent day aocording to the provisions of law; and all elections shall be held according to

the próvisions of law; and all elections shall be held according to such lawful regulations as may

be presoribed by the Board of Directors.

FIFTII: The aggregate nurnber of shares of common stook that the Association has

agthorit! to-issue is 3,640,000, att of which are of one olass only, each such share having a par

value of $5.00 (the "Common Stock"). The Assooiation shall also have authority to issue

2{ll,g35 shares of preferred stocþ without par value (the'?referred StocH').

No holder of shar.es of the capital stock of any class of the Association shall have any

pre-emptive or preferential right of subscription to any shares of any class of stock of the

Association, whéther now or hereaftet authorized, or to ady obligalÌons convertible into stock of
the Association issued or sold, nor any right of subsøiption to any thereof other than such, if
any, as the Board of Directors, in its discretion, may fi'om time to time determine and at such

price as the Board of Directors may from time to time fix.
i
I
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The Association, at any time and from time to time, may authorize and issue debt
obligations, whether or not subordinated, without the approval of thç shaleholders.

' Section 5,01. Series A Preferred Sfock. Pwsuant to the provisions of this Article Fifrh,
a series of Series A Non-Crrrnulative Preferreã Stock, consisting of one hundred sixty-seven
thousand (167,000) shales, is hereby established and authorized to be issued, and in addition to
such matters speoifred elsewhere in this Artícle Fifth, such Series A Non-Cumulative Preferred
Stock shall have the following powers, preferences and relative, participating, optional or other
special rights and qualifications, limitations or restrictions:

(a) Designation and Arnount. The shares of Prefened Stock shall be designated as

the Series A Non-Cumulative Preferred Stock (the "Series A Preferred Stock"), and the number
of shares coustituting the Series A Prefered Stock shall be one hundred sixty-seven thousand
(167,000), The liquidation preference of the Series A Prefened Stock shall be $1,000 per share
(the "Series A Liquìdation Value").

(b) Fun\. The Series A Preferred Stock shall, with respeot to dividend rights and
upon liquidation, dissolution and winding up of the Association, rank (i) senior to all classes and

series of Comrnon Stock of the Association and to all classes and series of capital stock of the

Association now ol hereafter authorized, issued or outstanding, which by their terms explessly
provide that they ale jurrior to the Series A Preferred Stock as to dividend distributions and

distributions upon the liquidation, dissolution or winding up of the Association, or which do not
specify their rank (collectively with the Common Stoclc, the "Series A Junior Securities'); (ii) on
apanty with the Series B Prefened Stoclc and the Series C Preferred Stoolc and each other class

of capital stock or series of preferred stock issuecl by the Association after the date hereof, the
terms of which specifically provide that such class or Èeries will rank on a parity with the Series

A Prefemed Stock as to dividend distributions and distributions upon the liquidation, dissolution
or winding up of the Association (collectively with the Series B Preferred Stock and the Series C

Preferred Stock, the "series A Parity Securities"); and (iii)junior to each other class of capital
stoclc or series of preferred stock issued by the Association after the date hereof, the terms of
which specifically provide that such class or series will rank senior to the Series A Prefelred
Stock as to dividend distributions and distributions upon the liquidation, dissolution or windiug
up of the Association (collectively, the'oSeries A Senior Securities').

(c) Düvidends. Dividends are payable on the Series A Preferred Stock as follows:

(i) The holders of shares of the Series A Prefen'ed Stock in preferenoe to the

Series A Junior Securíties shali be entitled to receive, out of funds legally available for
that purpose, and when, as, and if declared by the Boarrd of Directors of the Association,
dividends payable in cash at the annual rate of eight percent (8%) of the Series A
Liquidation Value (the "serios A Dividend Rate').

(iÐ Dividends on the Series A Preferued Stoclc sliall be non-cumulative.
Dividends not paid on any Series A Dividend Payment Date shall not accumulate

thereafter. Dividends shall accurnulate from the first day of any Series A Dividend
Period to but excluding the immediately succeeding Series A Dividend Payment Date,

Dívidonds, if and wheu declæ'ed, shall be payable in arears in oash on eaoh Serics A

l
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Dividend Payment Date of each year with respect to the Series A Dividend Period ending
on the day immediately prìor to such Series A DÌvidend Payment Date at the Series A
Dividend Rate to holders of record at lhe close of business on the applicable Record Date,
commencing on December 31, 2000 with respect to any shares of Series A Prefcrted
Stock issued prior to that Series A Ðividend Payment Date; provided that dividends
payable on the Series A Preferted Stock on the Series A Dividend Payrnent Date
immediately foliowing the fitst Series A Dividend Period following the Issuc Date (and
any dividend payable for a period less than a full semìannual period) shall be prorated for
the period and computed on the basis of a 360-day year of twelve 30-day months and thc
actual number of days in such Series A Dividend Period; and provided, finther, that
dividends payable on the Series A Prefered Stock on the Series A Dividend Payment
Date inrmediately followÌng the first Series A Dividend Period following the Issue Date
shall include ary accurnulated and unpaid dividends on the Realty Cornpany Seríes B
Exchangeable Stock exchanged for the Series A Prefen:ed Stock as of the Exohange Date
for the then cuffent dividendperiod. Dividends on such Series A Prefened Stock shall be
paid only in cash.

(iiÐ No dividends on shares of Series A Preferred Stock shall be declared by
the Board of Dircctors or paíd or set apart for payment by the Board of Directors or paid
or set apart for payment by the Association if such deolaration or payment shall be
restricted ot prohibited by law.

(iv) Holders of shares of Series A Prefeued Stock shall not be entitled to any

dividends in excess of full dividends declared, as herein provided, on the shares of Series
A Preferred Stock. No interest, or sum of money in lieu of interest, shall be payable in
respeot of any dividend payment on the shares of Series A Preferred Stook that may be in
affeaïs,

(v) (A) So long as any shares of Seiies A Prefened Stock are outstanding,
no dividends (other than dividends or distribrfions paid in shares of, or options, warrants
or rights to subscribe for or purchase shares of, Series A Julior Securities and other than
as pr:ovided in clause (B) below) shall be declared, paid or set aside for payment or other
distribution upon any Series A Junior Securities or any other Series A Parity Seourities,
nor shall any shares of arry Series A Jurúor Securities or any otter Series A Parity
Securities be redeemed, purchased or otherwise acquired for any consideration (or any
moneys be paid to or set aside or made available fqr a sinking fìrnd for the redemption of
any shares of any such stoclc) by the Association (except by conversion into or exchange

for shares of or options, warrants or rights to subscribe for or purchase, Series A Junior
Securities) unless, in each case, the full dividends on all outstanding shares of the Series

A Preferred Stock shall have been declared and paid, when due, fot the Series A
Dividend Period, if any, terminatíng on or immediately prior to the date of payment in
respect of such dividend, distribution, redemption, purohase or acquisition.

(B) When dividends for any Series A Dividend Period are not paid in
full, as provided in clause (A) above, on the shares of the Series A Prefeued Stock or any

other Series A Parity Securities, dividends may be declared and paid on any such shares
for any dividend þeriodtherefor, but only ifsuch dividends are declared and paid pro ratà
so that the amount of dividends declared and paid per share on the shares of the Series A
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Preferred Stock and any other Settes A Parity Secutities, in all cases.shall bear to each
other the same ratio that the amount of unpaid dividends per share on the sbares of the
Series A Prefened Stock for such Series A Dividend Period and such other Series A
Parity Securities fol the corresponding dividend period bear to each other.

t
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(d) Liquidation Preference.

(i) In the event of any volunt¿uy or involuntary liquidation, dissolution or
winding up of the affaìrs of the Association, the holders of shares of Series A Preferred
Stock then outstanding shall bo entitled to be paid out of the assets of the Association
available for distribution to its shaleholders an amorurt in cash equal to the Series A
Liquidation Value for each shæ.e outstanding, plus an amount in oash equal to all unpaid
dividends thereon for the then cunent Series A Dividend Period, whethsr or not earned or
declared, before any payment shall be made or any assets distributed to the holders of
Sedes A Junior Securities. If the assets of the Association are not suff,icient to pay in full
the liquidation payments payable to the holders of outstanding shares of the Series A
Prefeued Stook and any Series A Parity Securities, then the holders of all such shares
shall share ratably in such distribution of assets in accordance with the amount which
would be payable on such distibution íf the amounts to which tlre holders of outstanding
shares ofSeries A Prefened Stock and the holders ofoutstanding shares ofsuch Series A
Parity Securities are entitled were paid in full.

(ii) For the purpose of this Section 5.01(d), neither the voluntary sale,
conveyance, exchange or transfer (for cash, shares of stock, securities or other
consideration) of all or substantially all of the properly or assets of the Associatiou, nor
the consolidation or merger of the Association, shall be deemed to be a voluntary or
involurrtary liquidation, dissolution or winding up of the Association, unless such
voluntary sale, conveyance, exchange or transfer shall bc in oorurection with a plan of
liquidation, dissolution or winding up of the Association,

(e) Redemption. The Series A Prefeffed Stock is uot redeemable prior to December
31,2A21. Orr or after such date, the Sories A Prefen'ed Stock shall be redeernable, in whole or iu
pat't, at the option of the Association, but with the consent of the Comptroller of the Currency
and any other appropriate regulatory authorities, if required, for cash out of any source of funds
legally available, at a redemption price equal to 100% of tlre Series A Liquidation Value per
share plus unpaid dMdends thereon accumulated since the immediately preceding Series A
Dividend Payment Date (the "Series A Redemption Prioe"). Any date of such redemption is

rcferred to as the "Series A Redemption Date." If fewer than all the outstanding shares of Series
A Preferred Stock are to be redeemed, the Association will select those to be redeemed by lot or
pro rata or by any other method as may be determined by the Board of Directors to be equitable.

The Series A Prefen'ed Stock is not subject to any sinking fund.

(Ð Procedure for Redemption

(i) Upon redernption of the Series A Prefened Stock pursuant to Section
5.01(e) hereof, notice of such redemption (a "Series A Notice of Redemption') shall be
mailed by fÌrst-class mail, postage prepaid, not less than thirry (30) days nor more than
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sÌxty (60) days prior to the Series A Redemption Date to the holders of record of the
shares to be redeemed at their respective addresses as they shall appear in the records of
the Association; provided, however, that failure to give such notice oï any defect therein
or in the mailing thereof shall not affect the validity of the proceeding for the redemption
of any shares so to be redeomed except as to the holder to whom the Association has
failed to give such notice or except as to the holder to whom notice was defective. Each
such notice shall state: (A) the Series A Redemption Date; (B) the Series A Redemption
Price; (C) the place or places where certificates for such sharçs are to be surrendercd for
payment of the Series A Redemption Price; and (D) the CUSIP number of the shares
being redeemed.

(iÐ If a Series A Notice of Reilernption shall have been given as aforesaid and
the Association shall have deposited on or before the Series A Redemption Date a sum
sufficient to redeern the shares of Series A Preferred Stock as to which a Series A Notice
of Redemption has been given in trust with the Tlansfer Agent with irevocable
instructions and authority to pay the Series A Redernption Price to the holders thereof, or
if no such deposit is mado, then upon the Series A Redemption Date (unless the
Assooiation shall default in rnaking payment of the Series A Redemption Price), all rights
of the holders thereof as shareholders of the Assocíation by reâson of the ownership of
such shares (except their right to receive the Series A Redemption Price thereof without
interest) shall cease and terminate, and suoh shares shall no longer be deemed outstanding
for any purpose. The Association shall be entitled to receive, from time to time, fiom the
Transfer Agent the interest, if any, earned on such moneys deposited with it, and the
holders of any shares so redeemed shall have no claim to any such interest. In case tåe
holder of any shares of Series A Preferred Stock so called for redemptiorr shall not claim
the Series A Redemption Price for its shares within twelve (12) months after the related
Series A Redemption Dateo the Transfer Agent shall, upon demand, pay over to the
Association such amount remaining on deposit, and the Transfer Agent shall thoreupon
be relieved of all responsibility to the holder of such shares, and suçh holder shall look
only to the Assooiation for payment thereof.

(iiÐ Not later than 1:30 p.m., Eastern Standæd Time, on the Business Day
immediately preceding the Series A Redemption Date, the Assooiation shall irevooably
deposit with the Transfer Agent suffîcient funds for the payment of the Series A
Redemption Price for the shares to be redeemed on the Series A Redemption Date and

shall give the Transfer Agent ilrevocable instructions to apply such funds, and, if
applicable and so specifred in tbe instructions, the income and proceeds therefrom, to the
payment of such Series A Redemption Price. Tlre Assooiation may direct the Transfer
Agent to invest any such available frueds, provided that the proceeds of any such

investment will be available to the Transfer Agent in Milwaulcee, 'Wisconsin at the

opening of business on such Series A Redemption Date.

(iv) Except as otherwise expressly set for"th in this Section 5.01(Ð, nothing
contained in these Amended and Restated Articles of Association shall limit any legal
right of the Association to purchase or othenlTise açquire any shares of Series A Preferred
Stook at arry plice, whether higher or lower than the Series A Redemption Price, in
private negotiated transactions, the over'-the-counter mæket or othetwise.

I

)

-5-



(v) If the Association shall not have firrrds legally available for the redemption
of all of the shares of Series A Prefen'ed Stock on any Series A Redomption Datg the
Association shall rrdeem on the Series A Redernption Date only the number of shares of
Series A Pleferred Stock as it shall have legally available funds to redeem, as d.etermined
in an equitable manner, and lfie rernainder of the shares of Series A Preferred Stock shall
be redeemed, at the option of the Association, on the earliest practícab\e date next
following the day on which the Association shall fïrst have ftrnds legally available for the
redemption of such shares.

(g) Re?çq$Íred Shares. Shares of the Series A Prefened Stook that have been
redeemed, purchased or otherwise acquired by the Association are not subject to reissuance or
resale as shares of Series A Ptefeued Stock and shall be held in treasury. Such shares shall
revert to the status of autholized liut unissued shares ofprefemed stock, undesignated as to series,
until the Board of Directors of the Association shall designate them again for issuance as part of
a series.

(h) Voti+e,Ei$hts.
Series A Preferted Stock shall

Except as otherwise required by applicable law, the holders of
not have any voting rights.

Section 5.02. Series B Freferred Stoch. Pumuant to the provisions of this Article Fifth,
a series of Series B Non-Cumulative Preferxeã Stock, consisting of one million four hundred
ninety-four thousand nine hundred thirty-fìve (I,494,935) shares, is hereby established and
authorized to be issued, and iu addition to such matters specified eisewhere in this Article Fifth,
such Series B Non-Cumulative Preferred Stook shall have the f'ollowing powers, preferences and
relative, participating, optional ol other special rights arrd qualifioatious, limitations or
restrictions:

(a) Designation and Amounú. The shares of Preferued Stock shall be designated as
the Sçries B Non-Cumulative Prefeued Stock (the "Series B Prefened Stock"), and the number
of shares constituting the Series B Preferred Stock shall be one million foul hundred ninety-four
tlrousand nine hundred thifiy-five (I,494,935). The liquidation preference of the Series B
Preferred Stock shall be $1,000 per share (the "Series B Liquidation Value").

(b) EtI!. The Series B Freferred Stock shall, with respect to dividend rights and
upon liquidatìon, dissolution and windíng up of the Association, rank (i) senior to all classes and
series of Common Stock of the Association and to all classcs and series of capital stoclc of the
Assooiation now or herçafter authorized, issued or outstanding, which by their terms expressly
provido that they are junior to the Series B Plefened Stock as to dividend disüibutions and
dishibutions upon the liquidation, dissolution or winding up of the Association, or which do not
specify fheir rank (collectively with the Common Stock, the "Series B Junior Seourities"); (ii) on
a parity with the Series A Preferred Stock and the Series C Preferred Stoclc and each other class

of capital stock or series of prefened stock issued by the Association after the date hereo{ the
terms of which specifically provide that suoh class or series will rank on a parity with the Series
B Preferred Stock as to dividend distributions and distributious upon the liquidation, dissolution
or winding up of the Association (collectively with the Series A Preferred Stock and thg Series C
Preferred.Stock, the "Series B Parity Securitíes"); and (iii)junior to each other class of capital
stock or series of pref'erred stock issued by the Association after the date hereof, the terms of
which specifically provide that such class or series will ranlc senior to the Series B Prefened
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Stoclc as to dividend distributions and distributions upon the liquidation, dissolution or windìng
up of the Association (collectively, tho "ser.ies B Senior Secwities").

(c) Dividendq, Dividends are payable on the Series B Prefened Stock as follows:

(Ð The holders of the Series B Prefened Stock in preference to thc
Series B Junior Securities shall be entitled to receive, out of funds legally
available for that purpose, and when, as, and if declared by the Board of Direotors
of the Association, dividends payable in cash at the applicable annual rate set
forth in this Section 5.02(c)(i) below of the Series B Liquidation Value (the
"Sedes B Dividend Rate"):

(l) 'With respect to dividends payable on each Series B
Dividend Paymerrt Date occurriug from the Issue Date through December
3L, 2005, the Series B Dividend Rate shall be eight and seven-eighths
percent (8.87570); and

Ø Thereafter, dividends shall accrue at a variable rate per
annum equal to tlre S-year CMT Rate plus two percent (ZYo), On
Decembçr 37,2005, and on December 31 every five (5) years thereafter,
the previous dividend rate shall be replaced by the then-curent S-year
CMT Rate plus two percent Q%). The S-year CMT Rate for each S-year
period shall be determinèd by the Calculation Agent on the second
Business Day irnmediately preceding the first day of such period (each a

"CMT Determination Date' ).

(iÐ Dívidends on the Series B Prefened Stock shall be non-cumulative.
Dividends not paid on any Series B Dividend Payment Date shall not accumulate
thereafl:er. Dividends shall accumulate from the first day of any Series A Dividend Period
to but excluding the immediately sucoeeding Series A Dividend Payment Date.
Dividends, if and when declared, shall be payable in auears in cash on each Series B
Dividend Payment Date of each year with respect to the Series B Dividend Period ending
on the day immediately prior to such Series B Dividend Payment Date at the Series B
Divideud Rate pel share to holders of lecord at the close of business on the applicable
Record Date, commencing on the Exchange Date with respect to any shares of Series B
Prefencd Stock issued prior to that Series B Dividend Payment Dato; provided that
dividends payable on the Series B Prefemed Stook on thç Series B Ðividend Payment
D¿te immediately following the first Series B Dividend Period following the Issue Date
(and any dividend payable for a period less than a full quarterly period) shall be prorated
for the period and computed on the basis of a 360"day year of twelve 30-day months and
the actual number of days in such Series B Dividend Period; and provided, û;rther, that
dividends payable on the Series B Preferred Stock on thc Series B Dividend Paymerrt
Date immediately following the fust Series B Dividend Period followìng the Issue Date
shall include any accumulated and unpaid dividends on the Realty Company Series C
Exchangeable Stock exchanged for the Series B Preferred Stock as of the Exchange Date
for the then current dividend period. Dividends on such Series B Preferred Stock shall be
paid only in cash.
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(iiÐ No dividends on shares of Series B Prefened Stock shall be declared by
the Board of Directors or paid or set apaú, for payment by the Board of Directors or paid
or set apart for payment by the Association if suoh declaration or payment shall be
restricted or prohibited by law.

(iv) Holders of shares of Series B Preferred Stook shall not bc entitled to any
dividends in excess of full dividends declared, as herein provided, on the shares of Series
B Prefened Stock. No interest, or sum of money in lieu of interesf shall be payable in
respect of any dividend paynrent on the shares of Series B Prefened Stock that may be in
arïeats.

(v) (A) So long as any shares of Series B Prefened Stock are outstanding,
uo dividends (other than dividends or distributions paid in shares of or options, wanants
ot rights to subscribe f'or or purchase shares of, Series B Junior Seculities and other than
as provided in clause (B) below) shall be declared, paid or set aside for payment or other
distribution upon any Series B Junior Securities or any other Series B Parity Securities,
nor shall any shares of any Series B Junior Securities or arry other Series B Parity
Seculities be redeemed, purchased or otherwise acquired for any consideration (or any
moneys be paid to or set aside or made available for a sinking firnd for the redemption of
any shares ofany such stock) by the Association (except by conversion into or exchange
for shares of, or options, warrants or rights to subscribe for or purchase, Series B Junior
Secuities) unless, in eaoh case, the firll dividends on all outstanding shares of the Series
B Preferrcd Stock shall have been declared and paid, when due, for the Series B Dividend
Period, if any, terminatíng on or immodiately prior to the date of payment in respect of
such dividend, distribution, redemption, purchase or acquisition.

(B) \Mhen dividends for any Series B Dividend Period are not paid in
ñrll, as provided in clause (A) above, on the shares of the Series B Prefened Stock or any
other Series B Parity Securities, dividends may be declared and paid on any such shares

for any dividend period therefor, but orrly if such dividends are declared and paid pro rata
so that the amount of dividends declared and paid per share on the shares of the Series B
Preferred Stock and any othor Series B Pæify Seculities, iu all cases shall bear to each
other the sarne ratio that the amount of unpaid dividends per share on the shares of the
Series B Preferted Stock for suoh Series B Dividend Period and such other Series B
Parity Securities for the coresponding dividend period bear to eaclr other.

(d) Liq uidation Freference.

(l) In the event of any voluntaly or involuntary liquidatiou, dissolution or
winding up of the affairs of the Association, the holders of shares of Serios B Prefemed

Stock then outstanding shall be entitled to be paicl out of the assets of the Association
available for distribution to its shareholders an alnourrt in cash equal to the Series B
Liquidation Value for each share outstanding, plus an amount in oash equal Io all unpaid
dividends thereon for the then current Series B Dividend Period, whetlrer or not earned or
declared, before any payment shall be nrade or any assets distributed to the holders of
Series B Jrurior Securities. If the assets of the Association are not sufficient to pay in full
the liquídatìou payrnents payable to the holders of outstanding shares of the Series B
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Prefened Stock and any Series B Parity Securities, then the holders of all such shares
shall share rctably in such dìstribution of assets in accordance with the amount which
would be payable on such distribution if the amourits to which the holders of outstanding
shares of Series B Preferued Stock and the holders of outstanding shares of such Series B
Pality Securities are entitled were paid in full.

(iÐ For the purpose of this Section 5.02(d), neither the voluntary sale,
conveyance, exchange or transfer (for cash, shares of stock, securities or other
consideration) of all or substantially all of the propefty ot assets of the Association, nol
the consolidation or merger of the Association, shall be deemed to be a volu:rtary or
involmtary lþidation, dissolution or winding up of the Association, unless such
voluntary sale, conveyance, exchange or transfer shall be in connection with a plan of
liquidation, dissolrrtion or wìnding up of the Association.

(e) Redernp$on. The Series B Preferred Stock is not redeemable prior to Ðecember
31,2005. On such date alrd on each fifth anniversary of suoh date, the Series B Preferred Stock
shall be redeemable, in whole or in part, at the option of the Association, but with the consent of
the Cornptroller of the Cuuency and any other appropriate regulatory authorities, if reqtrired, for
cash out of any source of funds legally available, at a redemption price equal to 100% of the
Series B Liquidation Value per share plus unpaid dividends thereon accumulated since the
immediatoly preceding Series B Dividend Payment Date (the "Series B Redemption Priceo).
Any date of zuch redemption is referred to as the "Series B Redemption Date." If fewer than all
the outstanding shares of Series B Prefened Stock are to be redeemed, the Association will select
those to be redeemed by lot or pro rata or by any other method as may be determined by the
Board of Directors to be equitable.

The Series B Prefered Stock is not subject to any sinking frrnd.

(Ð Procedure for Redemption.

(Ð Upon redemption of the Series B Preferred Stock pursuant to
Section 5.02(e) hereof, notice of such redemption (a "Series B Notice of Redemption')
shall be mailcd by first-class mail, postage prepaid, not less than fhirty (30) days nor
nr.ore than sixty (60) days prior to the Series B Redemption Date to the holders of record
of the shæes to be redeemed at their respective addrosses as they shall appeæ' in the
records of the Association; provided, however, that failuro to give suoh notice or any
defect therein or in the mailing thereof shall not afftct the validity of the proceeding for
the redemption of any shares so to be redeemed except as to the holder to whom the
Association has failed to give such notice or except as to the holder to whom notioe was
clefective. Each such notice shall state: (A) the Series B Redemption Date; (B) the Series
B Redemption Price; (C) the place or places where certificates for such shares are to be

surendered for payment of the Series B Redernption Prioe; and (D) the CUSIP number of
the shares being rodeemed.

(ii) [f a Series B Notìce of Redemption shall have been given as aforesaid and
the Association shall have deposited on or before the Series B Redemption Date a suflr
sufficient to redeem the shares of Series B Prefemed Stock as to which a Series B Notice
of RedemptÌon has been given in trust with the Transfer Agent with irrevocable
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instructions and authority to pay the Series B Redemption Price to the holders thereofl or
if no such deposit is made, then upon the Series B Redemption Date (unless the
Associalion shall default in makìng payment of the Series B Redemption Price), all rights
of thç holders thereof as shareholders of the Association by reason of the ownership of
such shales (except their right to receive the Series B Redemption Price thereof without
interest) shall cease and tetminate, and such shares shall no longer be deemed outstanding
for any purpose. Thç Association shall be entitled to receive, from tirne to time, from the
Transfer Agent the interest, if any, earned on such moneys deposited with it, and the
holders of any shares so redeemed shall have no claim to arry such interest. In case the
holder of any shares of Seriçs B PreÈned Stock so called for redernption shall nòt claim
the Series B Redemption Príce for its shares within twelve (12) months after the related
series B Redernption Date, tlre Transfer Agont shall, upon demand, pay over to the
Association such amount remaining on deposit, and the Transfer Agent shall thereupon
be relieved of all responsibility to the lrolder of such shares, and such holder shall loolc
only to the Association for payment thereof.

(iii) Not later than 1:30 p.m,, Eastern Standald Tirne, on the Busíness Day
irnrrrediateþ preceding the Series B Redernption Date, the Association shall irrevocably
deposit with the Transfer Agent sufficient funds for the payment of the Series B
Redemption Price for the shares to be redeemed on the Series B Redemption Date and
shall give the Transfer Agent iruevocable instructions to apply such funds, and, if
applicable and so specified in the instruotions, the income and prooeeds therefrom, to the
p¿yment of such Seties B Redomption Price. The Assoeiatíon may direct the Transfer
Agent to invest any such available funds, provided that the proceeds of any such
investment will be available to the Transfer Agent in Milwaukee, Wisconsin at the
opening of business on such Series B Redemption Date.

(iv) Ëxcept as otherwise expressly set forth in this Scction 5.02(Ð, nothing
contained in these Amended ærd Restated Articles of Association shall limit any legal
right of tlie Association to purchase or otherwise acquire any shares of Series B Preferrcd
Stock at any price, whether higher or lower than the Series B Redemption Price, in
private negotiated transactions, the over-the-counter market or otherwise.

(v) If the Association shall not have fi.uids legally.available for the redemption
of all of the shales of Series B PrefeÍred Stock on any Series B Redemption Date, the
Association shall redeem on the Serìes B Redemption Date only tho number of shares of
Series B Prefelred Stock as it shall have legally available funds to redeem, as determined
in an equitable manner, and the rcmainder of the shares of Series B PreÈued Stock shall
be redeemed, at the option of the Association, on the earliest practicable date next
following the day on which the Assooiation shall first have funds legally available fbr the
redemptìon of suoh sharcs.
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G) Rencquired Shares. Shares of the Series B Prefemed Stock that have been
redeemed, purchased or otherwise acquired by the Association are not subject to reissuance ot
resale as shares of Serics B Freferred Stock and shall be hsld in treasuy. Such shares shall
revert to the status ofauthorized but unissued shares ofpreferred stock, undesignated as to series,
until the Board of Directors of the Association shall designate thçm again for issuance às part of
a series.

(h) VotinL4lFhts. Except as otherwise required by applicable lawo the holders of
Series B Preferred Stock shall not have any voting rights.

Seetion 5.03. Sories C Preferred Stock. Pursuant to the provisions of this Article
Fiflh, a series of Series C Non-Cumulativç Preferred Stock, consisting of seven hundred fifty
tlrousand (750,000) shares, is hereby established and authorized, to be issued, and in acldition to
such matters specified elsewhere in tlús Article Fiff:h, such Series C Non-Cumulative Prefeued
Stock shall have the following po\ryers, preferences and relæive, particþating, optional or other

special rights and qualifications, limitations or restriotions:

(a) Ðeslgnation and Amount. The shares of Preferred Stock shall be designated as

the Series C Non-Cumulative Prefencd Stock (the "series C Prcfened StocK'), and the number
of shares constituting the Series C Preferred $tock shall be seven hundred fifty thousand
(750,000). The liquidation preference of thc Series C Preferred Stock shall be $1,000 per share

(the "Series C Liquidalion Value").

(b) Rank. The Series C Prefened Stock shall, with rÊspect to dividend rights and

upon liquidation, dissolution and winding up of the Association, rark (i) senior to all classes and

sèries of Common Stock of the Association and to all classes and series of capital stoclc of the

Association now or hereafter authorizecl, issued or outstanding, which by their terms expressly

provide that they are junior to the Sçries C Prefened Stock as to dividend distributions and

distributions upon the liquidation, dissolution or winding up of the Association, or which do not

specify their rank (collectively with the Common Stock, the ooseries C Junior SeourÌties'); (ii) on

a parity wìth thc Series A Prefened Stock and the Series B Preferted Stock and each olher class

of capital stock or series of preferred stock iszued by the Association after thE date hereof, the

terms of which specifically provide that such class ot series will rank on a parity with the Series

C Prefened Stock as to dividend distributions and distributions upon the liquidation, dissolution

or winding up of the Association (collectively with ttie Sçries A Prefeffed Stock and the Series B

Preferred Stóck, the"series C Parity Secrnitiest); aud (iiÐjunior to each other class of capital

stoclc or series of preferred stock issued by the Association after the date hereof, the terms of
which specifically provide that such class or series will rank senior to the Series C Prefened

Stook as to diuidend distributions and distributions upon the liquidatior¡ dissolution or winding
up of the Association (colleotively, the "Serìes C Senior Securities").

Dividends. Dividends are payable on the Series C Prelcued Stock as follows:

(1) The holders of the Series C Preferred Stook in preference to the

Series C Junior Securíties shall be entitled to receive, out of funds legally
available for that puryose, and when, as, and if declated by the Boarrd of Dírec1;ors

of the Association, dividends payable in cash at the arurual rate of 7.75% of the

Series C Liquidation Value (the "series C Dividend Rate").

(c)
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(il) Dividends on the Series C Prefened Stock shall be non-cun:ulative.
Dividends not paid on any Series C Dividend Payment Date shall not acoumulate
thereafler. Dividends shall accumulate from the first day of any Series C Dividend Period
to but excluding the immediately succeeding .Series C Dividend Payment Date.

Dividends, if and when declared, shall be payable in ar¡eæs in cash on each Ssries C
Dividend Payment Date of eárch year with respect to the Series C Dividend Period ending

on the day irnmediately prior to such Series C Dividend Payment Date at the Series C

Dividend Rate per share to holders of record at the olose of business on the applicable

Record Date, commencing on the Bxchange Date with respect to any shares of Series C

Preferred Stoclc issued prior to that Series C Dividend Payment Date; provided that

dividends payabte on lhe Serics C Preferred Stock on the Series C Dividend Payment

Dato immediately following the first Series C Dividend Period following the Issue Date

(and any dividend payable for a period less than a full quarterly period) shall be prorated

for the period and cornputed on tlre basis of a 360-day year of twelve 30-day months and

the actual number of days in such Series C Dividend Period; and provided, fuither, that

clividends payable on the Series C Preferred Stock on the Series C Dividend Payment

Date immediately foilowing the fïrst Series C Dividend Period following the Issue Date

shall include any accunulated and unpaid diviclends on the Funding Company

Exchangeable Securities exchanged for the Series C Preferred Stoclt as of the Exchange

Date foi the then curent dividend period. Dividends on such Series C Prefened Stock

shall be paid only in cash.

(iiÐ No dividends on shares of Series C Preferred Stock shall be declared by

the Board of Direotors or paid or set apart for payment by the Board of Directors or paid

or set apart for payment by the Association if such declaration or payment shall be

restricted or prohibited by law.

(Ð Holders of shares of Series C Preferred Stock shall not be entitled to any

dividends in excess of full dividends declared, as herein provided, on the shares of Seriss

C Prefrrred Stock. No interest, or sum of money in lieu of interest, shall be payable in
respect of any dividend payment on the shares of Series C Preferred Stock that rnay be in
arreafs,

(v) (A) So long as any shares of Series C Prefened Stook are outstanding,

no dividends (othor than dividends or distlibutions paid in shates of, or options, lilarrants

or rights to subscribe for or pruchase shares of, Series C Junior Securities and other than

as provided in clause (B) below) shall be declared, paid or set aside for payment or other

disiribution upon any Series C Junior Securities or any other Series C Parity Securities,

nor shall any shares of any Series C .Iunior Securities or any other Serics C Parity

Securities be redeemed, purchased or otherwise acquired for any consideration (or any

moneys be paid to or set aside or made available for a sinking fr¡nd for the redemption of
any shæes õf any such stock) by the Association (exoept by conversion into or exchange

foi shares of, or options, warrants or rights to subçcribe for or purchase, Series C Junior

Securities) unless, in each case, the full dividends on all outstanding shares of the Series

C Prefer¡ed Stook shall have been declared and paid, when due, for the Series C Dividend
Period, if any, terminating on or immediately príor to the date of payment in respeot of
such dividend, distributior¡ redemption, purchase or acquisition.
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(B) When dividends for any Series C Dividend Period are not paid in
firll, as provided in clause (A) above, on the shales of the Series C Prefeued Stock oï any
othel Series C Parity Securities, dividends may be declared and paid on any such shares
for any dividend period therefor, but only ifsuch divideuds are declared and paid pro rata
so that the amount of dividends declared and paid per share on fhe shares of tlre Series C
Pteferred Stock and any other Series C Parity Securities, in all cases shall beæ to each
other the same ratio that the amount of rurpaid dividends per share on the shares of the
Series C Preferred Stock for such Series C Dividend Period and suoh other Series C
Parity Securities for the corresponding dividend period bear to each other.

(d) LiquldatÍon Freference.

(i) In the event of any voluntaxy or involuntary liquidation, dissolution or
winding up of the affairs of the Association, the holders of shares of Sedes C Prefeued
Stosk then outstanding shall be entitled to be paid out of lfie assets of the Assooiation
available for distribution to its shareholders an ar::ount in cæh equal to the Series C
Liquidation Value for each share outstanding, plus an amount in cash equal to all unpaid
dividends thereon for the then culrent Series C Dividend Period, whether or not eæned or
declared, before any payrnent shall be made or any assets distributed to the holders of
Series C Junior Secrnities. If the assets of the Associatíon are not suffioient to pay in full
the liquidation payments payable to the holders of outstanding shares of the Series C
Prefeued Stock and any Series C Parity Securitieis, then the holders of all such shares
shall share ratably in such distribution of assets in aocordance with the amount which
would be payable on such distríbution if the amounts to whioh the holders of outstanding
shares ofSeries C Proferred Stock and the holders ofoutstandìng shares ofsuch Series C

, Parity Seourities are entitled were paid in full.

(iÐ For the purpose of this Section 5.03(d), neither the voluntary sale,
conveyance, exchange or transfer (for cash, shares of stock, securities or other
consideration) of all or substantially all of the property or assets of the Association, nor
the consolidation or merger of the Association, shall be deemed to be a voluntary or
invohurtary liquidation, dissolution or winding up of the Association, unless suoh
voluntary sale, conveyance, exchange or transfer shall be in connection wíth a plan of
liquidation, dissolution or winding up of the Association.

(e) Redemption, The Series C Prefeued Stock shall be redeemable at any time, in
whole or in part, at fhe option of thc Association, but with the cousent of the Comptroller of the
Currency and any other appropriate regulatory authorities, ifrequired, for cash out ofany source
of funds legally available, at a redemption price equal to 100% of the Seriss C Liquidation Value
per share plus unpaid dividends thereon accumulated since the inrmediately preceding Series C
Dividend Payment Date (the o'series C Redemption Price"). Any date of such redemption is
referred to as the "Series C Redemption Date." If fewer tban all the outstanding shares of Series

C Pleferred Stock are to be redeerned, the Association will select those to be redeemed by lot or
pro rata ol by any other method as may be determined by the Board of Directors to be equitable.

The Series C Prefened Stoclc is not subject to any sinlcing flrnd.
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(Ð Procedure for Redemption.

(Ð Upon redemption of the Series C Preferred Stock pursuant to
Section 5.03(e) hereof, notice of such redernption (a "Series C Notice of Redernption')
shall be mailed by first-class rnail, postage prepaid, not less than fhitty (30) days nor
morc than sixty (60) äays prîor to the Series C Redemption Date to the holders of record
of the shares to be redeemed at their respective addresses as they shall appear in the
records of the Association; providod, howevet, that faìlule to give suoh notice or any
defect therein or in the mailing thereof shall not affbct the validity of the proceeding for
the redemption of any sharcs so to be redeemed except as to the holder to whom the

Association has failed to give such notice or except as to the holder to whom notice was
defective. Each such notioe shall state: (A) the Series C Redernption Date; (B) the Selies

C Redemption Price; (C) the place or places where certificates for such shares are to be

sunendered for payment of the Series C Redemption Price; and (D) the CUSIP number of
tlre shares being redeemed.

(iÐ If a Series C Notice of Redemption shall have been given as aforesaid and

the Association shall have deposited on or before the Series C Redemption Date a sum

sufficient to redsem the shares of Series C Prefened Stock as to which a Series C Notice
of Redemption has been given in trust with the Transfer Agent with inevooable
instructions and authority to pay the Series C Redernption Price to the holders thereof, or

if no such deposit is made, then upon the Series C Redemption Date (unless the

Assooiation shall default in making payment of the Series C Redemption Price), all rights

of the holders thereof as shareholders of flro Association by reason of thç ownership of
such shares (except theÍr right to receive the Series C Redemption Price thereof without
interest) shall cease and terminato, and such shares shall no longer be dçemed outstanding

for any pu{pose. The Assocíation shall be entitled to receive, from time to time, from t}.e

Transfer Agent the interest, if any, earned on such moneys deposited with it, and the

¡olders of any sharss so redeemed shall have no claim to any such interest. In case the

holder of any shares of Series C Preferued Stock so called for redemption shall not claim

the Series C Redemption Price for its shales within twelve (12) months afier the related

Series C Redemption Date, the Transfer Agent shall, upon demand, pay over to the

Association such amount remaining on deposit, and the Transfer Agent shall thereupon

bc relieved of all responsibility to the holder of such shares, and such holder shall loolc

only to the Association for payment thereof.

(iii) l.{ot later than 1:30 p.m., Eastern Standard Time, on the Business Day

immediately preceding the Series C Redemption Date, the Association shall iuevocably

deposit with the Transfer Agent sufficient frmds for the payment of the Series C

Redemptio¡ Prioe for the shares to be redeemed on the Series C Redemption Date and

shall give the Transfer Agent in'evocable instructions to apply such funds, and, if
applioãble and so specified in the indfructions, the income and proceeds therefrom, to tho

paymont of such Series C Redemption Price. The Association may direct the Transfer

Agent to invest any such available funds, provided that the prnceeds of any such

investment will be available to the Transfer Agent in Milwaulrce, 'Wisconsin at the

opening ofbusiness on such Series C Redemption Date.
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(iv) Except as otherwise expressly set forth in this Section 5.03(Ð, nothing
contained in these Amended and Restated Articles of Association shall limit any legal
right of the Association to pwchase or otherwÍse acquire any shares of Series C Prefered
Stock at any pliceo whcther higher or lower than the Series C Redemption Price, in
private negotiated transactions, tlre over-the-counter marlcet or otherwise.

(v) If the Association shall not have funds legally available for the redemption

of all of the shatss of Series C Preferred Stock on any Scries C Redernption Date, the

Association shall redeem on the Series C Redemption Date only the number of shares of
Selies C Prefened Stock as it shatl have legally available funds to redeent, as cletermined

in an equitable manner, and the remainder of the sharcs of Series C Preferred Stock shail

be redeemed, at the option of the Association, on the earliest practicable date next

foliowing the day on which the Association shall first have funds legally available for the
' redemptÌon of sush shares.

G) Reacqui{g$ ,Share,s. Shares of the Series C Prefen'ed Stook that have been

recleemeù pu¡chased or otherwise acquired by the Association ale not subjeot to reissuance or

resale us ,ñæes of Series C Prefen'ed Stock and shall be helcl in treasury. Suoh shales shall

revefl to the status of authorized but unissued shares ofprefened stock, undesignated as to series,

until the Board of Directors of the Association shall designate them again for issuanoç as part of
a series.

(h) V_oting Rights. Except as otherwise required by appticable law, ths holders of
Series C Preferred Stock shall not have any votir g rights.

Section 5.04, DefinitÍons. For the pur?ose of Sections 5.01, 5.02 and 5.03 hereofl the

following tetms shall have the meanings indicated:

"S-year CMI Rate" for any CMT Determination Date will be the rate equal to:

(Ð

(ir)

the weekly average i
index maturity of five
week in which the re

ate (or such other the

successof service 0...

Federal Reserve

Mondays ApproximatelY 3:45 P.m'o'

e (i) above is not disPlaYed on

at ork CitY time, on the relevant

D CMT Rate will be the TreasurY

constant maturity rate applicable to a five-yeal index maturity for the

weekly average as published in H.l5(519) (as defined below)'

ve does not appear in
on the relevant CMT
will be the Treasury

constant maturify rate, or other U.S. Treasury rate, applicable to a flrve-

(üÐ
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year iudex maturity with reference to the relevant CMT Detennination
Date, that:

(a) is publíshed by the Boald of Governors of the Federal Reserve

. System, or the U,S. Department of the Treasury; and

(b) is determined by the Association to be comparable to the
applioable rate fotmerly displayed on Telerate page 7052 and
published in H. 1 5(5 19).

(iv) If the ræe described irr clause (iii) above does not appear at 3:00 p.m.,
New York City time, on the relevant CMT Determination Date, than the 5-
year CMT Rate will be the yíeld to maturity of the arithmetic mean of the
secondary markct offered rates for Treasury notes having an original
maturity of approximately five years and a remaining term to maturity of
not less than fow year'$, and 'fur a representative amount, as of
approximately 3:30 p,m., New York City titne, on the relevant CMT
Determinatiou Date, as quoted by three primary U.S. govemment
securities dealers in New York City selected by the Association. In
selecting these offered rates, the Association will request quotations from
five primary dealers and wíll disregard the highest quotation - or, if there
is equality, one of the highest * and the lowest quotation - or, if there ís

equality, one of the lowest.

(v) If the Association is unable to obtain thLree quotations of the kind
described in clause (iv) above, the CMT Rate will be the yield to matuÌty
of the arithrnetio mean of the secondary ma¡ket offered rates for Treasury
notes with an original maturity longer than five years and a remaining
term to ru.aturity closest to five years, and in a representative amount, as of
approximately 3:30 p.m., New York City time, on the relevant CI\{T
Determination Date, as quoted by the three primary U.S. governmental

securïties dealers in New York City seleoted by the Association' In
selecting these offeled rates, fhe Association will request quotations from
flrve primary declares and will disregard the highest quotation - or, if there
is equalíty, one of the highest - and the lowest quotation, or, if there is
equality, one of the lowest.

(vÐ If fewer than five but nrore than two primary dealers are quoting offered
rates as described above in clause (v), then the 5-yeæ CMT Rate for the

relevant CMT Determination Date will be basetl on the arithmetic mean of
the offered rates so obtained, and neitlrer the highest nor the lowest of
those quotations will be disregarded.

If two or fewer primary dealers are quoting offered rates as described
above in claude (v), the S-yeat CMT Rate in effect for the new dividend
period will be the S-year CMT Rate in eflect for the prior dividend period'

(vii)
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As used in this definifion, "H.15(519)" means the weekly statistioal release entitled

"statistical Release H.l5(519)," or any successor publication, published by the Board of
Governors of thc Federal Reserve System.

Absent manifest error, the Association's determination of the S-year CMT Rate will be

final and binding,

"Association " means U.S. Bânk National Assooiation (formerþ named Firstar Bank,

National Association), a national banking association.

"Bu.síness Ddy" means a day on which the New York Stock Exchange is open for trading

and which is not a day on which banking institutions in The City of New York anil Milwaultee,

Wisconsin are authorized or tequired by law or executive order to close.

"Calculation Agent" means any Person authorized by the Association to cletelmine the

Series B Dívidend Rate, which initially shall be the Association.

"CMT Determìnation Ddte" lras the meaning set forth in Section 5.02(cXÐ(2) hereof'

"Dividend Payment Date" meanse as the context requires, a Series A Dividend Payment

Date, aSeries B Dividend Payment Date or a Series C Dividend Payment Date.

"Exchange Düte" tneans, as the context requires, any date on which the Realfy Company

Series B Exchangeable Stock is exchanged for the Series'A Prefened Stock, any d.ate on which

the Reaþ Company Series C Exchangeable Stock is exchanged for the Series B Preferred Stoclc,

or any dâte on-wliish the Funding Company Exohangeable Securities are exchanged for the

Series C Preferred Stoclc.

"Firstar Realty" means Firstar Realty L.L.C, an lllinois limited liability company.

"Funding Company Exchangeøble Securiti¿,s" ûreans the Non-Cr¡rnulalive Exchangeable

Preferred Securities of USB Funding LLC,aDclaware limited liability company.

"Issùrc Date" means, as the context requires, the first date on which shares of Series A
Preferred Stocko Series B Preferred Stock or Series C Preferred Stock are issued.

"Person" means any individual, flrm, bank or other entity and shall include any successor

(by merger or othcrwise) of such entity.

"Reøfty Company Series B Exchangeable Stock"'means the Series B Non-Cumulative

Exohangeable Prefened Stock of Firstar Realty.

"Realty Company Seríes C Exchangeable Stock" means the Series C Non-Cumulative

Exchangeable Prefened Stock of Firstar Realty'

,"Record Datø"' means the 15th day of the month in which the applicable Dividend

Payment Ðate falls for dividends declared by the Board of.Directors'
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"Seríes A Dividend Payment Date" means caoh June 30 and December 31 of each year.

"Series Á Divídend Períod" is the period from a Series A Dividend Payment Date to, but
excluding, the next succeeding Series A Dividend Payment Date, except that the inilial Series A
Dividend Period shall comrhence on the date of üie original issuance of shares of Seriçs A
Preferred Stock.

'nseries A Dividend Røte" has the meaning set forth in Section 5,01(c)(i) hereof.

"Series A Junìor Securítìes" has the meaning set forth in Section 5.01(b) hereof.

"series A Liquidøtion V3lue" has ths meaning sçt forth in Section 5.01(a) hereof.

"Series A Notice of Redemptíon" has the meaning set forth in Section 5.01(Ð(Ð hereof.

"Series A Parity Securitìes" has the meaning set forth in Section 5.01(b) hereof.

"series A Preferred Stoc?'hasthe meaning set forth in Section 5.01(a) hereof.

"sertes A Redemptíon Date" has the meaning set forth in Sectìon 5.01(e) hereof.

"Seríes A Redemption Price" has the rneaning set forlh in Section 5.01(e) hereof.

'oSerìes A Senior Securities" has the meaning set forth in Section 5.01(b) hereof.

"series B Dividend Payment Dãte" means each June 30 and December 31 of each year.

"series B Divídend Period' is the period from a Series B Dividencl Payment Ðate to, but
excluding, the next succeoding Series B Dividend Payment Date, except that the initial Selies B
Dividend Period shall commence on the original issuance of shal'es of Series B Prefered Stock.

ooserìes B Divídend Rateo' has the meming set forth in Section 5.02(c)(i) hçreof.

'oseries B Junìor Securí|ìeso'has the moaning set forth in Section 5.02(b) her,eof.

'oSeríes B LíquidøtionValue" has the meanìng set forth in Section 5.02(a) hereof.

'oseries B Notiee of Redemption" hãsthe meaning set forth in Section 5.02(Ð(Ð hereof.

"series B Parity Securítìes" has the meaning set forth in Section 5.02(b) hereotì

'"Series B Preferred StocH'has the rneaning set forth in Section.5.02(a) hereof.

"saries B Re.demption Date" has the meaning set forth in Section 5.02(e) hereof.

'oseries B Redemption Price" has the meaning set forth in Section 5.02(e) hereof.
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"Series B Seníor Securities" has the meanirrg set forth in Section 5.02(b) hereof.

"Series C Dividend Payment Date" m€ans each January 15 and July 15 of each year.

"series C Divìdend Period' is the period from a Series C Dividend Payment Date to, but
excluding, the next succeeding Series C Dividend Payment Date, except that the iuitial Series C
Dividend Period shall commence on the original issuance of shates of Series C Preferred Stock.

"series C Dividend Rdte" has the meaning set forth in Section 5.03(c)(i) hereof.

"Seríes C Junior Securitíes" has the meaning set forth in Section 5.03(b) hereof.

"series C Liquidation Value" has the meaning set forth in Seotion 5.03(a) heteof,

"Serìes C Notice of Redemptíort'has the meaning set forth in Seotion 5.03(Ð(i) hereof.

"Serìes C Parity Securities" has the meaning set forth in Section 5.03(b) hereof.

"Serìes C Preferred Stocll'has the meaning set forth in Seotion 5.03(a) hereof,

"Serìes C Redemption Date" has the meaning set forth in Seclion 5.03(e) hereof.

"series C Redemption Price" has the rneaning set forth in Section 5.03(e) hereof.

"series C Senior Securities't has the moaning set fogh in Section 5.03(b) hereof.

"Transfer Agenf'means a bank or trust company âs may be appoirrted from time to tirne

by the Board of Directors of the Association, or a committee tlrereof, to act as transfer agett,
paying agent and registrar of the Series A Prefcrred Stock, the Series B Prefened Stock and the

Series C Prefened Stock.

SIXTIL Tlre Board of Directors shall appoint one of its members President of the

Associffilwho shall be Chairman of the Board, unless the Board appoints another Director to
be the Chairman of the Board. Thç Board of Directors shall have the power to appoint one or

more Vice Presidents; and to appoint a Cashier and such other officers and employees as may be

required to transact the Business of the Association. The Board of Directors shall have the

po\Àier to defrno the duties of the officers and employees of the Association; to fix the salaries to

be paid to them; to dismiss them; to require bonds from them and to fîx the penalty thereof; to

regulate the manner in which any increase of the capital of the Association shall be made; to

malage and administer the business affails of fhe Association; to malce all Bylaws that it may be

lawful for them to make and generally to do and perform all acts that it may be legal for a Board

of Dircotors to do and perform.

SÐVENTËÌ: The Board of Direotors, without need for approval of shareholders, shall

have the power to change the location of the main office of the Association, subject to such

limitations'as from tims to time may be províded by law; and shall have the power to establish or
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change the iocation of any branoh ol branches of the Association to any other location, without
the approval of the shareholders, but subject to the approval of the Cornptrollel of the Currency.

EIGIITI* The corporate cxistence of the Assooiation shall contíntre until terminated in
accordñilñîilth.o laws of the United States.

NINTH; The Board of Dirçctors of the Associatiou, the Chairman of the Board, the

President, o¡ any three or more holders of Common Stock owning, in the aggregate, not less than

twenty-five percent of the Common Stock of this Association, ffiâY call a special meeting of
shareholdersat auy time. Unless otherwise provided by the laws of the United States, a notice of
the time, place, and purpose of every annual and special ureeting of the shareholders shall be

given by first-class mail, postage prepaid, mailed at least ten (10) days prior to the date of such

meeting to each shareholder of record entitled to vote at such meeting at his address as shown

upon the books of the Association.

TENTII: Any person, his heirs, executors, or administrators, may be indemnifïed or

reimburiãã'bffie Association for reasonable expenses actually íncurred in connection with any

action, suit, or ploceeding, civil or criminal, to which he or they shall be made a party by reason

of his being ofhaving been a Director, officer, or employee of the Association or of any firm,
oorporation, or organization which he served in any 'such capacity at the request of lhe
Association. Provided, however, that no person shall be so indemnified or reimbursed in relalion

to any matter in such action, suit, or proceeding as to whíoh he shall fìnally be adjudged to have

been guilty of or tiable for gross negligence, wiltful misconduct or criminal acts in the

perforinanóe of his duties to the Association. And, provided fil'ther, that no person shall be so

indemnified or reimbursed in relation to any matter in suoh aotion, suit, or proceeding which has

been made the subject of a compromise settlement except with the approval of a court of
competent jurisdiction, or the holders of record of a majority of the outstanding shares of the

Assóciation, or the Board of Directors, acting by vote of Directots not parties to the same or

substantially the same action, suit or proceeding, constituting a majority of the whole number of
Directors. And, provided further, thát no Director, offioer or employee shall be so indemnified

or reimbursed. for;expenses, penalties or other payrnents incrrn'ed in an administrative proceeding

or action instituted by an appropriate bank regulatory agency where said proceeding or action

results in a final order assessing oivil rnoney penalties or requiring affirmative action by an

individual or individuals in the form of payments to the Association. The foregoing dght of
indemnification shall not bc exclusive of other rights to w.hich such person, his lreirs, executors,

or administrators, may be entitled as a matter of law. The Association may, upon the affinnative

vote of a majority of its Board of Directors, purchase insurance for the purpose of indemnifying

its Directorrl offtrc"m and other employees to the extent that such indemnification is allowed in
the preceding paragraph. Such insurance may, but need not, be for the benefit of all Directors,

officers, or employees.

ELE-VENTH; Except as otherwise specifically prrtvided in Article Fifth hereof, these

RmendãdJid Rffi-ted Ariicles of Associatícn may be amended at any regular or special

meeting of the shareholders by the affirmative vote of the holders of a majority of the

outstanãing shares of Common Stock of the Association, unless the vote of the holders of a

greater amãunt of stock is required by law and in that case by the vote of the holders of such

greater amount.

I

l
l
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Effectíve as of 08-09-2001
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Coniptroller of the Currencv
Administrator of National Bänks

Washington, DC 20279

CERTIF'ICATE OF' CORPORATE EXISTENCE AND FIDUCIARY POWERS

I, John Walsh, Acting Comptroller of the Currency, do hereby certiff that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, etseq., as

amended, 12 U.S.C. 1, et seq., as amended, has possession, custody and control of all
records pertaining to the chartering, regulation and supervision of all National Banking
Associations.

2. "U.S. Bank National Association," Cincinnati, Ohio, (Charter No. 24), is a National
Banking Association formed under the laws of the United States and is authorized
thereunder to transact the business of banking and exercise Fiduciary Powers on the date
of this Certiflrcate.

IN TESTIMONY WHERE OF, I have hereunto

subscribed my name and caused my seal of

offrce to be affixed to these presents at the

Treasury Department, in the City of

'lVashington 
and Dishict of Columbia, this April

t2,2011.

Acting Comptroller of the Currency


