CERTIFICATE OF AN OFFICER
OF U.S. BANK NATIONAL ASSOCIATION

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

1. Attached hereto are complete and accurate copies of the following:

(@)  As BExhibit A, a copy of the Amended and Restated Articles of Association of
U.S. Bank as amended and restated on August 9, 2001; and

(b)  As Exhibit B, a copy of the Bylaws of U.S. Bank as amended and restated on
March 4, 2009,

Each of said documents remains in full force and effect and has not been subsequently
amended or modified.

2. Each of the persons named in Schedule 1 is a duly elected, qualified and acting officer
of U.S. Bank holdmg the office set forth oppos1te his or her name. The signature appearing
opposite each name is a specimen of the genuine signature of each person.

3. U.S. Bank is a national banking association existing and in good standing under the
laws of the United States of America.

4. There is no proceeding pending or, to the best of my knowledge, threatened, for the
dissolution or liquidation of U.S. Bank.

IN WITNESS WHEREOF, I have hereunto subscribed my name on.,

: > 1 =
?Taine John G. C.JHV
1tle: Vice President




SCHEDULE I

EACH OF THE UNDERSIGNED HAVE BEEN OFFICERS OF

Name

Kathleen M. Almond
Carolina Altomare
Karen Beard
Sandra Black
Beverly Burack
Dennis J. Calabrese
Ann Cabpelletti
Ronald Chin

John Correia

Earl W. Dennison,
Jr.

Todd R. DiNezza
Eric J. Donaghey
David W. Doucstte
Nancy G. Duke
Eric C. Fischer
SLusan Freedman
Mark Froehlich
David J. Gansé
Cecil Gilbert
Virginia Jones
Arthur J. MacDonald

James Mogavero

Trust Officer

U.S. BANK TRUST NATIONAL ASSOEIATION SINCE
September 1, 2013
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Trust Officer
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Vice President
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Vice President

Assistant Vice President

Senior Vice President
Assistant Vice President

Vice President
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Managing Director
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SCHEDULE |
EACH OF THE UNDERSIGNED HAVE BEEN OFFICERS OF
U.S. BANK TRUST NATIONAL ASSOCIATION SINCE
_September 1,.2013

Name

Alison D. B. Nadeau

Title

Vice President

Signature
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Clare O'Brien Vice President
Jill Olson Vice President Qg &Q"«-v
Luis Ortiz Trust Officer O@pr\ %

Debra Rucker

Dori Anne Seakas

Assistant Vice President

Assistant Vice President
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Andrew Sinasky Vice President
Francine Thompson  Trust Officer
Daniel M. Walsh Vice President . P
Claire Young Vice President ‘ 5
[
Jesse Yuen Assistant Vice President Aﬁ&l UJJ\_/
Vernice Ziga Trust Officer mML%,HJ




EXHIBIT' A

U.S. BANK TRUST NATIONAL ASSOCIATION
ARTICLES OF ASSOCIATION

For the purpose of organizing an association to perform any lawful activities
of national banks, the undersigned do enter into the following Articles of
Assocjation:

FIRST. The iitle of this Associalion shall be "U.S. Bank Trust Nzlional
Association.”

SECOND. The main office of this Associztion shall be in the City of
Wilmington, County of New Ceslle and State of Delaware. The business of'this
Associztion will be limited to.that of & nalional trust bank, and 1o supporl activities
incidenta) thereio. This Association will not amend these Articles of Association to
expzand the scope of or alter its business beyond that stated in this Article Second
without the prior approval of the Comptroller of the Currency. Prior to the transfer
of zny stock of the Associztion, the Association will seek the prior approval of the
appybpyjaw federsl depository institution regulaiory agency.

THIRD. The board of. directors of the Association shall consist of not
less than five nor more than25 persons, Lhe exact nurhber 1o be {ixed znd delermined
from time to time by resolution of 2 majority of the shareholders al any annual or
special meeling thereol. A majority of the board of directors shall be necessary to
comstitute 2 quorum for the transaction of business 2t any directors’ meeting. Each
director shall own common or preferred stock of this Associztion with an aggregate
par, fair market, or equily value of not less than $1,000.00, as of either (i) the date of
purchase, (i3} the dale the peréon became a divéctor, whichever is more recent. Any
cornbination of commeon or preferred stock of this Association or U.5. Bancorp may

be used."

Any vacancy inthe board of directors may be filled by action of a
majority of the remaining directors between meelings of shareholders. The board of
direciors may nol increzse the nurnber of directors.between meetfings. of shareholders
to & number that (1) exceeds by more thar two the number of direciors last elected by
shareholders where the number wes filleen or less; and (2) exceeds by more'than
four the number of directors last elected by chareholders where the number was
‘sixieen or more, but in no event shall the number of directors exceed twenty:five.

Terms of directors, including directors selected to {ill vacancies, shall

expire 2t the next regular meeting of shareholders at which directors are elected,
unless the directors resign or are removed {rom office.
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Despile the expiration of a director's.term, the director shall continue to
serve unti] his or her successor is elected and qualifies or until there is a decrease in
the number of directors and his or her position is eliminated. '

Honorary or advisory mermbers of the board of direclors, without
voting power or power of final decision in matters concerning the business of this
Association, may be appoirted by resolution of a majority of the full board of
Jirectors, or by resolution of shareholders at any annual or special meeling.
Bonorary or advisory directars shall not be counied forpurposes of determining the
number of directors of this Associztion or the presence of a quoruin in‘connection

with anv bozrd action, and shell not be required to own qualifying shares.

FOURTH. There shzll be an annual meeting of the shareholders to
elect directors end transact whatever other business may be brought before the
me;:iting. )1 shzl) be held &t the main office or any other convenient place the board of
direciors may designate, on the day of each year specified therefore in the bylaws, or
if that day fzlls on a legal holiday in the State in which this Association is located, on
{he nex! following bariking dzy. 1f no élection is held on the azy fixed,.or in event of
a Jegasl holiday, an election may be held on any subseguent day within sixty days of
* the dav fixed, to be designaied by the board of directors, or, if the directors {ail to {ix
the day, by shareholders representing two-thirds of the shares issu ed and ‘
outstending. Inall cases at Jeast ten-days edvence notice of the meeting shall be-
given to the sh ereholders by first class mzil.

A director may resign &t any time by delivering written or pral notice 10
ihe board of directors, its chairperson, or 1o this Associztion, which resignation shall
Le effective when the notice is delivered unless the notice specifies a Jater effective

date.

A director may beremoved by shareholders at 2 meeting called to
remove him or her, when notice of the meeting stating that the purpose or one of the |
purposes is {0 remove him or her is provided, if there is a fzilure o {ulfill one of the
affirmalive requirements for qualification, or for cause; provided, however, that a -
director ma¥ noi be removed if the number of vated &ufficient 16 elect him or her
under cumulative voting is voted zgainst his or her removal.

FIFTH. The suthorized amount of capital stock of this Association
chall be 10,000 shares of common stock of the par value of ore-hundred dollars
($100.00) ezch; but said capital slock may be increased or decreased [rom time to
time, according to the provisions of the laws of the United States.

No holder of shares of the capital stock of any class of this Association
chall-hzve zny preemptive or preferential right of subscription to any shares of any




class-of stock of this Association; whether now or hereafter authorized, or 1o any
obligations convertible into stock of this Associztion, issued, or sold, nor any right of
subscription to any thereof other than such, if any, zs the board'of directors, in its
discretion may from lime to time determine and al such price as the board of ‘
directors may from lime 1o time fix.

‘Unless otherwise specified in these Articles of Association or required
by law, (1) all matters requiring shareholder action, including amendments lo the

_articles of Association must be zpproved by shareholders owning a mzjerity voting
interest in the ouistanding voting stock, and (2) each chareholder shall be entitled to

one vote per share.

Urless otherwise provided in the bvlaws, the record dale for
determining chareholders enfitled to nofice of 2nd 10 vole &t any meeting is the close
of business on the day before the first notice is mailed or ctherwise sent Lo the
chareholders, provided thal in no everit may 2 record date be more than seventy

days before the meeting,.

SIXTH. The bozrd of directors shall appoint one of its members
president of this Association and one of its members chzirperson of the board, The
hozrd of directors shall 2lso have the power to appoint one or more vice presidents, a
secretary who shall keep minutes of the directors’ and shareholdeis' meetings and.be
ze,c,ponsible for authenticeling the records of this Associztion, and such other officers
znd e'mp]oyees zs may be reguired lo fransact the business of this Association. A
culy appoinied olficer may zppoint one or more officers or assistant officers if
suthorized by the board of direclors in accorcznce with the bylaws. '

The board of directors shall have the power lo:

(1) Define'the duties of the officers, employees, and agents of
this'Association.

(2) . Delegale the performance of its dutjes, but nol the
) responsibility for its duties, to the officers, éEmployees, and
agents of this Association.
(3) TFix the compénsation and enter into employment contracts
with its officers end employees vpon rezsonable terms and

conditions, consistent with applicable law.

(4) Dismiss officers and employees.




(5) Require bonds froin officess and employees and to fix the
penalty thereof.

(6) Ratify writlen.policies authorized by this' Association's
manzgement or cominitlees of the board.

(7) TRegulate the manner in which any increase or decréase of
the capital of this Association shall be made; provided,
however, that nothing herein shall restrict the power of
shareholders ta increase or decrezse the capital of this

" 'Assacistion in accordence with law, and nothing shall raise

or Jower from two-thirds the percentage required for
shereholder approval 1o inciease or reduce the capital.

(8) Manzge and administer the business and afairs of this
Association.

(9) Adopt bylews, not inconsistent with’law or these Articles of
Association, for marizging the business and regulating the
affairs of this Association.

(10) Amiend or repeal bylews, except 1o the extent that the
articles of Association reserve this power in whole or in
pert to shareholders.

(17) Meke contracts.

(12) Generally to perform el acis that are legal for a board of
directors 1o perform. :

SEVENTH. The board of directors shall have the power to change the
Jocation of the main office ta any other place within the limits of the City of Atlanta
without the zpproval of the shareholders, and shall have the power to establish or
change the Jocation of any branch or branches of this Associalion to any olher
Jacation 'peii'niﬁ‘é’d under zpplicable law, withoul11e ‘zpproval of theshiareholders,
subject 10 approval by the Comptroller of the Currency.

FIGHTH. The corporate existence of this Association shall continue
until ferminated according to the laws of the United Stales.

NINTH. The bozrd of directors of this Association, or any three (3) or
more shareholders owning, in the aggregate, not less Il?an twenty-fi\"e percent (25%)
of ihe stock of this Association, may call & special meeting of shareholders at any

time. Unless otherwise-provided by the bylaws or the Jaws of the United States, or




waived by shareholders, a notice of the.time, place, and purpose of every annual and
special meelting of the shareholders shall be given by first-class mail, postage

prepaid, mailed at least ten, and no more than sixty, days prior to the dale of the
meeting 10 each shareholder of record at his/her address as shown upon-the books of
this Association. Unless otherwise provided by thiese Articles of Association or the
bylaws, any ‘&clion requiring approval of shareholders must be elfected at a duly
called annual or special meeting. ’

TENTH. Any action required-{o be taken al a meeting of the
shareholders or directors or any action thai may be-taken at a meeting of the
shareholders or directors may be tzken without a meeting if consent in writing,
setting forth the action &s teken shall be signed by 21l the shareholders or directors
entitled ta vate with respect to the matier thereol. Such action shall'be effective on
the date on which ihe lst signature is placed on the writing, or such earlier date as is
sel forth therein. .

ELEVENTH. Meetings of the board of directors or shareholders,
regular or special, may be held by means of corference télephone or similar
communication equipment by mearis ¢f which all persons participating in the
meeting Can simulizneously hear each other, and participation in such meeting by
such zforementioned mezns shall constitute presénce in person et such meeting,.

TWELFTH. These Articles of Association may be amended a1 any
regﬁ]gr or specizl meeting of the shereholders by the allirmative vote of the holders
of a majority of the stock of this Assaciztion, urdess the vote of the holders of a
greeter amounl of stock is required by Jaw, and in that case by the vote of the holders
of such grester emouni. This Assaciation's boarq of directors may prGpose one Qr
more amendments to these Arficles of Association-for submission o the

shareholders.

. R
In witness whereof, we have hereunto set cur hands this (. day of May, 2000.

" ./

._/'.“ B /.% "-/'l:: 'l"" .:

Matk D. Hartzéell

QY A

Diane L. Thormodsgard




EXHIBIT B

U.S, BANK TRUST NATIONAL ASSOCIATION

AMENDED AND RESTATED BYLAWS

ARTICLE 1
Meetings of Shareholders

Section 1.1. Annual Meeting. The annual 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 priar to the date therecf, to each shareholder of the Association.
If, for any reason, 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.

Section 1.2. 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
owning 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 1.3. Nominations for Directors. Nominations for election to the board of
directors may be made by the board of directors or by any shareholder.

Section 1.4. Proxies. Shareholders may vote at any meeting of the shareholders
by proxies duly authorized in writing. Proxies shall be valid only for one meeting and
any adjournments of such meeting and shall be filed with the records of the meeting,

Section 1.5. Quorum. A majority of the outstanding capital stock, 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, unless otherwise provided by law
or by the Articles of Association.

ARTICLE 11
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 affairs of the
Association. All authorized corporate powers of the Association shall be vested in and

may be exercised by the board.




Section 2.2. Powers. 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
meeting thereof, in accordance with the Articles of Association.

Section 2.4. Organization Meeting. The newly elected board shall meet for.the
purpose of organizing the new board and electing and appointing such officers of the
Association as may be appropriate. Such meeting 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 quorum is obtained.

Section 2.5. Regular Meetings. The regular meetings of the board shall be held,
without notice, as the Chairman or President may 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 Association, 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. Quorum. A majority of the directors shall constitute a quorum at any
meeting, except when otherwise provided by law; but fewer may adjourn any meeting,
Unless otherwise provided, once a quorum is established, any act by a majority of those
constituting the quorum shall be the act of the board.

Section 2.8. Vacancies. When any vacancy occurs among the 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.

ARTICLE 111
Committees

Section 3.1. Advisory 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 with 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 such powers 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. Audit Committee, 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 ultimate parent of this Association.

Section 3.3. Executive Commitiee. The board may appoint an Executive
Committee which shall consist of at least three directors and which shall have, and may
exercise, all the powers of the board between meetings of the board or otherwise when

the board is not meeting,

Section 3.4. Trust Risk Management Commitiee. 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 Management Committee shall
determine policies governing fiduciary activities. The Trust Risk Management
Committee or such sub-commitiees, 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 trusts. All actions of the
Trust Risk Management Commitiee shall be reported to the Board of Directors.

Section 3.5. Other Commitiees. The board may appoint, from time to timne,
commitiees of one or more persons who need not be directors, for such purposes and
with such powers as the board may determine. In addition, either the Chairman or the
President may appoint, from time to time, commitiees 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 Chairman, or the President, any such Committee shall at all times be
subject to the direction and control of the board.

Section 3.6. Meeting Minutes and Rules. An advisory board of directors and/or
commitiee shall meet as necessary in consideration of the purpose of the advisory board
of directors or committee, and shall maintain minutes in sufficient detail to indicate
actions taken or recommendations made; unless required by the members, discussions,
votes or other specific details need not be reported. An advisory board of directors or a
commitiee may, in consideration of its purpose, adopt its own rules for the exercise of
any of its functions or authority.

ARTICLE 1V

Officers

Section 4.1. Chaijrman of the Board. The board may appoint one of its members
to be Chairman of the board {o 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 preside
at any meeting of the board. The President shall have general executive powers, and
shall have and may exercise any and all other powers and duties pertaining by law,
regulation or practice, 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 conferred 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 of the board in the absence of both the Chairman and

President.

Section 4.4. Secretary. The board shall appoint a Secretary, or other designated
officer who shall be Secretary of the board and of the Association, and shall keep
accurate minutes of all meetings. The Secretary shall attend to the giving of 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 by law, regulation or practice, to the Secretary, or
imposed by these Bylaws; and shall also perform such other duties as may be assigned
from time to time by the board.

Section 4.5. Other Officers. The board may appoint, and may authorize the
Chairman, the President or any other officer to appoint, any officer as from time to time
may appear to the board, the Chairman, 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 Chairman, the
President or such other authorized officer.

Sectjon 4.6. Tenure of Office. The Chairman or the President and all other
officers shall hold office until their respective successors are elected and qualified or
anti] their earlier death, resignation, retirement, disqualification or removal from office,
subject to the right of the board of directors or authorized officer to discharge any

officer at any time.




ARTICLE V
Stock

Section 5.1, Shares of stock shall be transferable on the books of the Association,
and a transfer book shall be kept in which all transfers of stock shall be recorded. Every
erson becoming a shareholder by such transfer shall, in proportion to such person's )
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 thereby is transferable only upon the

books of the Association properly endorsed.

ARTICLE VI
Corporate Seal

Section 6.1. The Association shall have no corporate seal; provided, 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 jurisdiction, the following seal may be used, and the
Chairman, the President, the Secretary and any Assistant Secretary shall have the

authority to affix such seal:

ARTICLE VI
Miscellaneous Provisions

Section 7.1. Execution 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 may be signed, countersigned, executed,
acknowledged, endorsed, verified, delivered or accepted on behalf of the Association,
whether in a fiduciary capacity or otherwise, by any officer of the Association, or such
employee or agent as may be desi gnated from time to time by the board by resolution,
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 Assistant 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 commitiees of the board,
shal] 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. Trust Files. There shall be maintained in the Association files all
fiduciary records necessary to assure that its fiduciary responsibilities have been
properly undertaken and discharged.

Section 7.4. Trust Investments. Funds held in a fiduciary capacity shall be
invested according to the instrument establishing the fiduciary relationship and
according to law. Where such instrument does not specify the character and class of
:nvestments 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 law,

Section 7.5. Notice. Whenever notice is required by the Articles of Association,
the Bylaws or law, such notice shall be by mail, postage prepaid, telegram, in person, or
by any other means by which such notice can reasonably be expecied 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 10 days prior to the event for which notice is given.

ARTICLE VIi]
Indemnification

Section 8.1. The Association shall indemnify such persons for such liabilities in
cuch manner under such circumstances and to such extent as permitted by Section 145
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 indemnification, and the
Association shall advance all reasonable costs and expenses (including attorneys’ fees)
incurred in defending any action, suit or proceeding to all persons entitled to
indemnification under this Section 8.1. '

Section 8.2. Notwithstanding Section 8.1, however, (a) any indemnification
payments 10 an institution-affiliated party, as defined at 12 USC 1813(u), for an
administrative proceeding or civil action injtiated by a federal banking agency, shall be
reasonable and consistent with the requirements of 12 USC 1828(k) and the
implementing regulations thereunder; and (b) any indemnification payments and
advancement of costs and expenses to an institution-affiliated party, as defined at 12
USC 1813(n), in cases involving an administrative proceeding or civil action not
injtiated by a federal banking agency, shall be consistent with safe and sound banking

practices.




ARTICLE 1X
Interpretation and Amendment

Section 9.1. These Bylaws 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 meeting of the board.

Section 9.2. A copy 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.

sk

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

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
1, John Walsh, Acting Comptroller of the Currency, do hereby certify that:
1. The Comptroller of the Currency, 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. Bank Trust National Association," Wilmington, Delaware, (Charter No.
24090), is a National Banking Association formed under the laws of the United
States and is authorized thereunder to transact the business of banking on the date
of this Certificate.
IN TESTIMONY WHERE OF, I have
hereunto subscribed my name and caused
my seal of office to be affixed to these
presenté at the Treasury Depaxﬁnent, in the

City of Washington and District of

Columbia, this September 9, 2010.

(rton Vde

Acting Comptroller of the Currency




U.S. BANK TRUST NATIONAL ASSOCIATION

AMENDED AND RESTATED BYLAWS

ARTICLE I
Meetings of Shareholders

Section 1.1. Annual Meeting. The annual 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 reason, 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.

Section 1.2. 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
owning 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 1.3. Nominations for Directors. Nominations for election to the board of
directors may be made by the board of directors or by any shareholder.

Section 1.4. Proxies. Shareholders may vote at any meeting of the shareholders
by proxies duly authorized in writing. Proxies shall be valid only for one meeting and
any adjournments of such meeting and shall be filed with the records of the meeting.

Section 1.5. Quorum. A majority of the outstanding capital stock, 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, unless 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 affairs of the
Association. All authorized corporate powers of the Association shall be vested in and
may be exercised by the board.




Section 2.2. Powers. 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
meeting thereof, in accordance with the Articles of Association.

Section 2.4. Organization Meeting. The newly elected board shall meet for the
purpose of organizing the new board and electing and appointing such officers of the
Association as may be appropriate. Such meeting 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 quorum is obtained.

Section 2.5. Regular Meetings. The regular meetings of the board shall be held,
without notice, as the Chairman or President may 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 Association, 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. Quorum. A majority of the directors shall constitute a quorum at any
meeting, except when otherwise provided by law; but fewer may adjourn any meeting.
Unless otherwise provided, once a quorum is established, any act by a majority of those
constituting the quorum shall be the act of the board.

Section 2.8. Vacancies. When any vacancy occurs among the 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.

ARTICLE III
Committees

Section 3.1. Advisory 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 with respect to the business affairs of either this Association alone ox the
business affairs of a group of affiliated organizations of which this Association is one.
Adbvisory directors shall have such powers 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. Audit Committee. 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 ultimate parent of this Association.

Section 3.3. Executive Committee. The board may appoint an Executive
Committee which shall consist of at least three directors and which shall have, and may
exercise, all the powers of the board between meetings of the board or otherwise when
the board is not meeting,. '

Section 3.4. Trust Risk Management Committee. 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 Management Committee shall
determine policies governing fiduciary activities. The Trust Risk Management
Committee or such sub-committees, 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 trusts. 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 addition, 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 Chairman, or the President, any such Committee shall at all times be
subject to the direction and control of the board.

Section 3.6. Meeting Minutes and Rules. An advisory board of directors and/ or
committee shall meet as necessary in consideration of the purpose of the advisory board
of directors or committee, and shall maintain minutes in sufficient detail to indicate
actions taken or recommendations made; unless required by the members, discussions,
votes or other 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 4.1. Chairman 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 preside
at any meeting of the board. The President shall have general executive powers, and
shall have and may exercise any and all other powers and duties pertaining by law,
regulation or practice, 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 conferred 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 of the board in the absence of both the Chairman and
President.

Section 4.4. Secretary. The board shall appoint a Secretary, or other designated
officer who shall be Secretary of the board and of the Association, and shall keep
accurate minutes of all meetings. The Secretary shall attend to the giving of 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 by law, regulation or practice, to the Secretary, or
imposed by these Bylaws; and shall also perform such other duties as may be assigned
from time to time by the board.

Section 4.5. Other Officers. The board may appoint, and may authorize the
Chairman, the President or any other officer to appoint, any officer as from time to time
may appear to the board, the Chairman, 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 Chairman, the
President or such other authorized officer.

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




ARTICLE V
Stock

Section 5.1. Shares of stock shall be transferable on the books of the Association,
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 person's
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 thereby is transferable only upon the
books of the Association properly endorsed.

ARTICLE VI
Corporate Seal

Section 6.1. The Association shall have no corporate seal; provided, 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 jurisdiction, the following seal may be used, and the
Chairman, the President, the Secretary and any Assistant Secretary shall have the
authority to affix such seal:

ARTICLE VII
Miscellaneous Provisions

Section 7.1. Execution 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 may be signed, countersigned, executed,
acknowledged, endorsed, verified, delivered or accepted on behalf of the Association,
whether in a fiduciary capacity or otherwise, by any officer of the Association, or such
employee or agent as may be designated from time to time by the board by resolution,
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 Assistant 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. Trust Files. There shall be maintained in the Association files all
fiduciary records necessary to assure that its fiduciary responsibilities have been
properly undertaken and discharged.

Section 7.4. Trust Investments. Tunds held in a fiduciary capacity shall be
invested according to 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 law.

Section 7.5. Notice. Whenever notice is required by the Articles of Association,
the Bylaws or law, such notice shall be by mail, postage prepaid, telegram, in person, or
by any 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 10 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 145
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 indemnification, and the
Association shall advance all reasonable costs and expenses (including attorneys’ fees)
incurred in defending any action, suit or proceeding to all persons entitled to
indemnification under this Section 8.1. '

Section 8.2. Notwithstanding Section 8.1, however, (a) any indemnification
payments to an institution-affiliated 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 consistent with the requirements of 12 USC 1828(k) and the
implementing regulations thereunder; and (b) any indemnification payments and
advancement of costs and expenses to an institution-affiliated party, as defined at 12
USC 1813(u), in cases involving an administrative proceeding or civil action not
initiated by a federal banking agency, shall be consistent with safe and sound banking
practices.




ARTICLE IX
Interpretation and Amendment

Section 9.1. These Bylaws 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 meeting of the board.

Section 9.2. A copy 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 ppen for
inspection to all shareholders during Association hours.

Er
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AMENDED AND RESTATED
BYLAWS
OF
U.S. BANK NATIONAL ASSOCIATION

ARTICLE I.
MEETINGS OF SHAREHOLDERS

Section 1. Annual Meeting

The annual 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.

Section 2. Special Meetings

Special meetings of shareholders may be called and held at such times and upon such
notice as is specified in the Articles of Association.

Section 3. Quorum

A majority of the outstanding capital stock tepresented in 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
adjourned without further notice.

Section 4. Inspectors

The Board of Directors may, and in the event of its failure so to do, the Chairman of the
Board may appoint Inspectors of Election 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 meetings of shareholders.

Section 5. Yoting

In deciding on questions at meetings of shareholders, except in the election of directors,
each shareholder shall be entitled to one vote for each share of stock held. A majority 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 the right to vote the number of
shares owned by him for as many persons as there are directors to be elected, or to cumulate such
shares and give one candidate as many votes as the number of directors multiplied by the number
of his shares equal, or to distribute them on the same principle among as many candidates as he
shall think fit.

Section 6. Waiver and Consent

The shareholders may act without notice or a meeting by a unanimous written consent by
all shareholders,

Page1of9



ARTICLE I
BOARD OF DIRECTORS

Section 1. Term of Office

The directors of this Association shall hold office for one year and until their successors
are duly elected and qualified.

Section 2. Number

As provided in the Articles of Association, the Board of this Association shall consist of
not less than five nor more than twenty-five members. At any meeting of the shareholders held
for the purpose of electing directors, or changing the number thereof, the number of directors
may be determined by a majority of the votes cast by the shareholders in person or by proxy.
Any vacancy occurring in the Board shall be filled by the remaining directors. Between
meetings of the shareholders held for the purpose of electing directors, the Board by a majority
vote of the full Board may increase the size of the Board by not more than four directors in any
one but not to more than a total of twenty-five directors, and fill any vacancy so created in the
Board. All directors shall hold office until their successors are elected and qualified.

Section 3. Regular Meetings

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. Other regular meetings of the Board of Directors shall be held
quarterly at such time and place as may be designated in the notice of the meeting. When any
regular meeting of the Board fails on a holiday, the meeting shall be held on the next banking
business day, unless the Board shall designate some other day.

Section 4. Special Meetings

Specidl meetings of the Board of Directors may be called by the Chairman of the Board
of the Association, or at the request of three or more Directors. Notice of the time, place and
purposes of such meetings shall be given by letter, by telephone, in person, by facsimile, by
electronic mail or other reasonable manner to every Director.

Section 3. Quorum

A majority of the entire membership of the Board shall constitute a quorum of any
meeting of the Board.

Section 6. Necessary Vote

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

Section 7. Compensation
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Directors, excluding full-time employees of the Bank, shall receive such reasonable
compensation as may be fixed from time to time by the Board of Directors.

ARTICLE IiL.
OFFICERS

Section 1. ‘Who Shall Constitute

The Officers of the Association shall be a Chairman of the Board, Chief Executive
Officer, a President, a Secretary, and other officers such as Vice Chairman of the Board,
Executive Vice Presidents, Senior Vice Presidents, Vice Presidents, Assistant Vice Presidents,
Assistant Secretaries, Trust Officers, Assistant Trust Officers, Controller, and Assistant
Controller, as the Board may appoint from time to time. The Board may choose to delegate
authority to elect officers other than the Chairman, Chief Executive Officer, President, Secretary,
Vice Chairman and Executive Vice Presidents, to the Chief Executive Officer or President. Any
person may hold two offices. The Chief Executive Officer and the President shall at all times be
members of the Board of Directors.

Section 2. Term of Office

All officers shall be elected for and shall hold office until their respective successors are
elected and qualified or until their earlier death, resignation, retirement, disqualification or
removal from office, subject to the right of the Board of Directors in its sole discretion to
discharge any officer at any time.

Section 3. Chairman of the Board

The Chairman of the Board shall have general executive powers and duties and shall
perform such other duties as may be assigned from time to time by the Board of Directors. He
shall, when present, preside at all meetings of the shareholders and directors and shall be ex
officio a member of all committees of the 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 dutjes and shall perform such other duties as may be assigned from
time to time by the Board of Directors.

Section 5. President

The President shall have general executive powers and duties and shall perform such
other duties as may be assigned from time to time by the board of Directors. In addition, if
designated by the Board of Directors, the President shall be the Chief Executive Officer and shall
have all the powers and duties of the Chief Executive Officer, including the same power to name
temporarily a Chief Executive Officer to serve 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.

Page 3 of 9



Section 6. Vice Chairmen of the Board

The Board of Directors shall have the power to elect one or more Vice Chairmen of the
Board of Directors. Any such Vice Chairman of the Board shall participate in the formation of
the policies of the Association and shall have such other duties as may be assigned to him from
time to time by the Chairman of the 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 such duties as
defined by law and as may from time to time be assigned to them by the Chief Executive Officer
or the Board of Directors.

ARTICLE IV.
COMMITTEES

Section 1. Compensation Committee

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

Section 2. Committee on Audit

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

Section 3. Trust Risk Management Committee

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
Management Committee shall determine policies governing fiduciary activities. The Trust Risk
Management Committee or such sub-committees, officers or others as may be duly designated
by the Trust Risk Management Committee shall oversee the processes related to fiduciary
activities to assute conformity with fiduciary policies it establishes, including ratifying the
acceptance and the closing out or relinquishment of all trusts. All actions of the Trust Risk
Committee shall be reported to the Board of Directors.

Section 4. Other Commitiees

. The Board of Directors may appoint, from time to time, other committees for such
purposes and with such powers as the Board may direct.

Page 4 of 9



ARTICLE V.
MINUTE BOOK

The organization papets 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 shall be recorded in a minute book or books. All reports of committees required to be
made to the Board shall be recorded in a minute book or shall be filed by the recording officer.
The minutes of each meeting of the shareholders and the Board shall be signed by the recording
officer.

ARTICLE VI,
CONVEYANCES, CONTRACTS, ETC.

All transfers and conveyances of real estate, mortgages, and transfers, endorsements or
assignments of stock, bonds, notes, debentures or other negotiable instruments, securities or
personal property shall be signed by any elected or appointed officer.

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

All mortgage satisfactions, releases, all types of loan agreements, all routine transactional
documents of the Association, and all other instruments not specifically provided for, whether to
be executed in a fiduciary capacity or otherwise, may be signed on behalf of the Association by
any elected or appointed officer thereof.

The Secretary 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 VIL
SEAL
The Association shall have no corporate seal.
ARTICLE VIII.
INDEMNIFICATION OF DIRECTORS,
OFFICERS, AND EMPLOYEES

Section 1. General,

The Association shall indemnify to the full extent permitted by and in the manner
permissible under the Delaware General Corporation Law, as amended from time to time (but, in
the case of any such amendment, only to the extent that such amendment permits the Association
to provide broader indemnification rights than said law permitted the Association 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 the fact that
such person (i) is or was a director, advisory director, or officer of the Association or any
predecessor of the Association, or (ii) is or was a director, advisory director or officer of the
Association or any predecessor of the Association and served any other corporation, 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 predecessor of
the Association; provided, however, that the Association shall indemnify any such person
seeking indemnification in connection with a proceeding (or part thereof) initiated by such
person, except for a proceeding contemplated by Section 4 of this Article VIII, only if such
proceeding (or part thereof) was authorized by the Board of Directors.

Section 2. Advancement of Expenses.

The right to indemnification conferred in this Article VIII shall be a contract right and shall
include the right to be paid by the Association the expenses incurred 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 after the receipt by the Association of a statement or
statements from the claimant requesting such advance or advances from time to time; provided,
however, that if the General Corporation Law of the State of Delawate requires, the payment of
such expenses incired by a director, advisory director or officer in his or her capacity as a
director, advisory director or officer (and not in any other capacity in which service was or is
rendered by such person while a director, advisory director or officer, including, without
limitation, service to an employee benefit plan) in advance of the final disposition of a
proceeding, shall be made only upon delivery to the Association 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 such director, advisory director or officer is not entitled to be
indemnified under this Article VIII or otherwise.

Section 3. Procedure for Indemnification.

To obtain indemmnification under this Article VIII, a claimant shall submit to the
Association a written request, including therein or therewith such documentation and information
as is reasonably available to the claimant and is reasonably necessary 1o determine whether and
to what extent the claimant is entitled to indemnification. Upon written request by a claimant for
indemnification pursuant to the first sentence of this Section 3, a determination, if required by
applicable law, with respect to the claimant’s entitlement thereto shall be made as follows: (1) if
requested by the claimant, by Independent Counsel (as hereinafter defined), or (2) if no request is
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 quorum, or by a majority
vote of a committee of Disinterested Directors designated by a majority vote of Disinterested
Directors, even though less than a quorum, or (ii) if there are no Disinterested Directors or if the
Disinterested Directors so direct, by Independent Counsel in a written opinion to the Board of
Directors, a copy of which shall be delivered to the claimant. In the event the determination of
entitlement to indemmification is to be made by Independent Counsel at the request of the
claimant, the Independent Counsel shall be selected by the Board of Directors. Ifit is so
determined that the claimant is entitled to indemnification, payment to the claimant shall be
made within 10 days after such determination.
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Section 4. Certain Remedies,

If a claim under Section 1 of this Article VIII is not paid in full by the Association within
thirty days after 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 writien claim pursuant to Section 2 of this Article VIII has _
been received by the Association, the claimant may at any time thereafter bring suit against the
Association to recover the unpaid amount of the claim and, if successful in whole or in part, the |
claimant shall be entitled to be paid also the expense of prosecuting 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 advance of its final disposition where the required undertaking, if
any is required, has been tendered to the Association) that the claimant 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 indemnify the claimant 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 commencement of such action that indemnification of the claimant is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in the
General Corporation Law of the State of Delaware, nor an actual determination by the
Association (including its Board of Directors or Independent Counsel) that the claimant has not
met such applicable standard of conduct, shall be a defense to the action or create a presumption
that the claimant has not met the applicable standard of conduct.

Section 5. Binding Effect.
If a determination shall have been made pursuant to Section 3 of this Article VIII that the
claimant is entitled to indemnification, the Association shall be bound by such determination in

any judicial proceeding commenced pursuant to Section 4 of this Article VIIL

Section 6. Validity of this Article VIIL

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

Section 7. Nonexclusivity, ete.

The right to indemnification and the payment of expenses incurred in defending a
proceeding or threatened 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 hereafter acquire
under any statute, provision of the Articles of Association, Bylaws, agreement, vote of
shareholders or Disinterested Directors or otherwise. No repeal or modification of this Article
VHI, or adoption of any provision inconsistent herewithshall in any way diminish or adversely
affect the rights of any present or former director, advisory director, officer, employee or agent
of the Association or any predecessor thereof hereunder in respect of any occurrence or matter
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arising, or of any claim involving allegations of acts or omissions occuring or arising, prior to
any such repeal or modification.

Section 8, Insurance.

The Association may maintain insurance, at its expense, to protect itself and any director,
officer, employee ot agent of the Association or another corporation, partnership, joint venture,
trust or other enterprise against any expense, liability or loss, whether or not the Association
would have the power to indemnify such person against such expense, liability or loss under the
General Corporation Law of the State of Delaware. To the extent that the Association maintains
any policy ot policies providing such insurance, each such director or officer, and each such
agent or employee to whom rights to indemnification have been granted as provided in Section 9
of this Article VIIL, shall be covered by such policy or policies in accordance with its or their
terms to the maximum extent of the coverage thereunder for any such director, officer, employee
or agent,

Section 9. Indemnification of Other Persons.

The Association may grani rights to indemnification, and rights to be paid by the
Association the expenses incurred in defending any proceeding in advance of its final
disposition, to any present or former employee or agent of the Association or any predecessor of
the Association to the fullest 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.

Section 10.  Severability.

If any provision or provisions of this Article VIII shall be held to be invalid, illegal or
unenforceable for any reason whatsoever: (1) the validity, legality and enforceability of the
remaining provisions of this Article VIII (including, without limitation, each portion of any
paragraph of this Article VIII containing 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 thereby; and (2) to the fullest extent possible, the provisions of this
Article VIII (including, without limitation, each such 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.

Section 11.  Certtain Definitions.

For purposes of this Article VI:

(1) “Disinterested Director” means a director of the Association who is not and
was not a party to the matter in respect of which indemnification is sought by the
claimant.

(2) “Independent Counsel” means a law firm, a member of a law firtn, 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 have a conflict of interest in representing either the Association or
the claimant in 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
telecopy, telex, telegram, overnight mail or courier service, or certified or registered mail,
postage prepaid, return receipt requested, to the Secretary of the Association and shall be
effective only upon receipt by the Secretary.

Section 13.  Payments

Notwithstanding any other provision of this Article VIII, however, (a) any i
indemnification payments to an institution-affiliated 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 consistent with the requirements of 12 USC 1828(k) and the associated

regulations; and (b) any indemnification payments and advancement of costs and expenses to an
institution-affiliated party, as defined at 12 USC 1813(u), in cases involving an administrative

proceeding or civil action not initiated by a federal banking agency, shall be consistent with safe

and sound banking practices.

ARTICLE IX. '
AMENDMENTS

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

ARTICLE X.
GOVERNING LAW

This Association designates the Delaware General Corporation Law, as amended from
time to time, as the governing law for its corporate governance procedures, to the extent not
inconsistent with Federal banking statutes and regulations.

March 4, 2009
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U.S. BANK NATIONAL ASSOCIATION

CHARTER NO. 24

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

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

FIRST: The title of the Association shall be “U.S. Bank National Association.”

SECOND: The main office of the Association shall be in the City of Cincinnati, County
of Hamilton, State of Ohio. The general business of the Association shall be conducted at ifs
main office and its branches.

THIRD: The Board of Directors of the Association shall consist of not less than five (5)
nor more than twenty-five (25) shareholders, the exact number of Directors within such
minimum and maximum limits to be fixed and determined from time to time by resolution of a
majority of the full Board 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
vacancy in the Board of Directors for any reason, including an increase in the number thereof,
may be filled by action of the Board of Directors.

FOURTH: The annual meeting of the shareholders for the election of Directors and the
transaction of whatever other business may be brought before said meeting shall be held at the
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 according to the provisions of law; and all elections shall be held according to
the provisions of law; and all elections shall be held according to such lawful regulations as may
be prescribed by the Board of Directors.

FIFTH: The aggregate number of shares of common stock that the Association has
authority to issue is 3,640,000, all of which are of one class only, each such share having a par
value of $5.00 (the “Common Stock™). The Association shall also have authority to issue
2,411,935 shares of preferred stock, without par value (the “Preferred Stock™).

No holder of shares of the capital stock of any class of the Association shall bave any
pre-emptive or preferential right of subscription to any shares of any class of stock of the
Association, whether now or hereafter authorized, or to ay obligations convertible into stock of
the Association issued or sold, nor any right of subscription to any thereof other than such, if
any, as the Board of Directors, in its discretion, may from time to time determine and at such
price as the Board of Directors may from time to time fix.
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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 the shareholders.

" Section 5.01. Series A Preferred Stock. Pursnant to the provisions of this Article Fifth,
a series of Series A Non-Cumulative Preferred Stock, consisting of one hundred sixty-seven
thousand (167,000) shares, is hereby established and authorized to be issued, and in addition to
such matters specified elsewhere in this Article 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 Amount. The shares of Preferred Stock shall be designated as
the Series A Non-Cumulative Preferred Stock (the “Series A Preferred Stock™), and the number
of shares constituting the Series A Preferred Stock shall be one hundred sixty-seven thousand
(167,000). The liquidation preference of the Series A Preferred Stock shall be $1,000 per share
(the “Series A Liquidation Value™).

(b) Rank. The Series A Preferred Stock shall, with respect to dividend rights and
upon liquidation, dissolution and winding up of the Association, rank (i) senior to all classes and
series of Common Stock of the Association and to all classes and series of capital stock of the
Association now or hereafter authorized, issued or outstanding, which by their terms expressly
provide that they are junior 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 Stock, the “Series A Junior Securities”); (ii) on
a parity with the Series B Preferred Stock and the Series C Preferred Stock and each other class
of capital stock or series of preferred stock issued by the Association after the date hereof, the
terms of which specifically provide that such class or $eries will rank on a parity with the Series
A Preferred 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
stock 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 Preferred
Stock as to dividend distributions and distributions upon the liquidation, dissolution or winding
up of the Association (collectively, the “Series A Senior Securities”).

(¢)  Dividends, Dividends are payable on the Series A Preferred Stock as follows:

() The holders of shares of the Series A Preferred Stock in preference to the
Series A 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 Directors of the Association,
dividends payable in cash at the annual rate of eight percent (8%) of the Series A
Liquidation Value (the “Series A Dividend Rate”).

(if)  Dividends on the Series A Preferred Stock shall be non-cumulative.
Dividends not paid on any Series A Dividend Payment Date shall not accumulate
thereafter. Dividends shall accumulate from the first day of any Series A Dividend
Period to but excluding the immediately succeeding Series A Dividend Payment Date.
Dividends, if and when declared, shall be payable in arrears in cash on each Series A



Dividend Payment Date of each year with respect to the Series A Dividend Period ending
on the day immediately prior to such Series A Dividend Payment Date at the Series A
Dividend Rate to holders of record at the close of business on the applicable Record Date,
commencing on December 31, 2000 with respect to any shares of Series A Preferred
Stock issued prior to that Series A Dividend Payment Date; provided that dividends
payable on the Series A Preferred Stock on the Series A Dividend Payment Date
immediately following the first Series A Dividend Period following the Issue Date (and
any dividend payable for a period less than a full semiannual 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 A Dividend Period; and provided, further, that
dividends payable on the Series A Preferred Stock on the Series A Dividend Payment
Date immediately following the first Series A Dividend Period following the Issue Date
shall include any accumulated and unpaid dividends on the Realty Company Series B
Exchangeable Stock exchanged for the Series A Preferred Stock as of the Exchange Date
for the then current dividend period. Dividends on such Series A Preferred Stock shall be
paid only in cash.

(i1i) No dividends on shares of Series A Preferred Stock shall be declared by
the Board of Directors 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.

(iv)  Holders of shares of Series A Prefetred 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
respect of any dividend payment on the shares of Series A Preferred Stock that may be in
arrears.

(v) (A)  So long as any shares of Series A Preferred Stock are outstanding,
no dividends (other than dividends or distributions paid in shares of, or options, warrants
or rights to subscribe for or purchase shares of, Series A Junior Securities and other than
as provided 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 Secuzities,
nor shall any shares of any Series A Junior Securities or any other 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 for a sinking fund for the redemption of
any shares of any 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 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, for the Series A
Dividend Period, if any, terminating on or immediately prior to the date of payment in
respect of such dividend, distribution, redemption, purchase 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 Preferred Stock or any
other Series A Parity Securities, dividends may be declared and paid on any such shares
for any dividend period therefor, but only if such dividends are declared and paid pro rata
5o 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 Series A Parity Securities, in all cases shall bear to each
other the same ratio that the amount of unpaid dividends per share on the shares of the
Series A Preferred Stock for such Series A Dividend Period and such other Series A
Parity Securities for the corresponding dividend period bear to each other.

(d) Liquidation Preference.

)] In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Association, the holders of shares of Series A Preferred
Stock then outstanding shall be entitled to be paid out of the assets of the Association
available for distribution to its shareholders an amount in cash equal to the Series A
Liquidation Value for each share outstanding, plus an amount in cash equal to all unpaid
dividends thereon for the then current Series A Dividend Period, whether or not earned or
declared, before any payment shall be made or any assets distributed to the holders of
Series A Junior Securities. If the assets of the Association are not sufficient to pay in full
the liquidation payments payable to the holders of outstanding shares of the Series A
Preferred Stock 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 distribution if the amounts to which the holders of outstanding
shares of Series A Preferred Stock and the holders of outstanding shares of such Series A
Parity Securities are entitled were paid in full.

(i) 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 property or assets of the Association, nor
the consolidation or merger of the Association, shall be deemed to be a voluntary or
involuntary liquidation, dissolution or winding up of the Association, unless such
voluntary sale, conveyance, exchange or transfer shall be in connection with a plan of
liquidation, dissolution or winding up of the Association.

(e) Redemption. The Series A Preferred Stock is not redeemable prior to December
31, 2021. On or after such date, the Series A Preferred Stock shall be redeemable, in whole or in
patt, 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 the Series A Liquidation Value per
share plus unpaid dividends thereon accumulated since the immediately preceding Series A
Dividend Payment Date (the “Series A Redemption Price”). Any date of such redemption is
referred 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 Preferred Stock is not subject to any sinking fund.

) Procedure for Redempftion.

@) Upon redemption of the Series A Preferred Stock pursvant to Section
5.01(e) hereof, notice of such redemption (a “Series A Notice of Redemption”) shall be
mailed by first-class mail, postage prepaid, not less than thirty (30) days nor more than
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sixty (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 or 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 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. Fach
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 shares are to be surrendered for
payment of the Series A Redemption Price; and (D) the CUSIP number of the shares
being redeemed.

(ii)  Ifa Series A Notice of Redemption shall have been given as aforesaid and
the Association shall have deposited on or before the Series A Redemption Date a sum
sufficient to redeem the shares of Series A Preferred Stock as to which a Series A Notice
of Redemption has been given in trust with the Transfer Agent with irrevocable
instructions and authority to pay the Series A Redemption Price to the holders thereof, or
if no such deposit is made, then upon the Series A Redemption Date (unless the
Association shall default in making payment of the Series A Redemption Price), all rights
of the holders thereof as shareholders of the Association by reason of the ownership of
such shares (except their right to receive the Series A Redemption Price thereof without
interest) shall cease and terminate, and such shares shall no longer be deemed outstanding
for any purpose. The Association shall be entitled to receive, from time 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 any such interest. In case the
holder of any shares of Series A Preferred Stock so called for redemption shall not claim
the Series A Redemption Price for its shares within twelve (12) months after the related
Series A Redemption Date, the Transfer Agent 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 holder of such shares, and such holder shall look
only to the Association for payment thereof. '

(i)  Not later than 1:30 p.m., Eastern Standard Time, on the Business Day
immediately preceding the Series A Redemption Date, the Association shall irrevocably
deposit with the Transfer Agent sufficient 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 irrevocable instructions to apply such funds, and, if
applicable and so specified in the instructions, the income and proceeds therefrom, to the

‘payment of such Series A Redemption Price. The Association 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 A Redemption Date.

(iv)  Except as otherwise expressly set forth in this Section 5.01(f), nothing
contained in these Amended and Restated Articles of Association shall limit any legal
right of the Association to purchase or otherwise acquire any shares of Series A Preferred
Stock at any price, whether higher or lower than the Series A Redemption Price, in
private negotiated transactions, the over-the-counter market or otherwise.



(v)  Ifthe Association shall not have funds legally available for the redemption
of all of the shares of Series A Preferred Stock on any Series A Redemption Date, the
Association shall redeem on the Series A Redemption Date only the number of shares of
Series A Preferred Stock as it shall have legally available funds to redeem, as determined
in an equitable manner, and the remainder of the shares of Series A Preferred Stock shall
be redeemed, at the option of the Association, on the earliest practicable date next
following the day on which the Association shall first have funds legally available for the
redemption of such shares.

(2)  Reacquired Shares. Shares of the Series A Preferred Stock that have been
redeemed, purchased or otherwise acquired by the Association are not subject to reissuance or
resale as shares of Series A Preferred Stock and shall be held in treasury. Such shares shall
revert to the status of authorized but unissued shares of prefersed 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)  Voting Rights. Except as otherwise required by applicable law, the holders of
Series A Preferred Stock shall not have any voting rights.

Section 5.02. Series B Preferred Stock. Pursuant to the provisions of this Article Fifth,
a series of Series B Non-Cumulative Preferred Stock, consisting of one million four hundred
ninety-four thousand nine hundred thirty-five (1,494,935) shares, is hereby established and
authorized to be issued, and in addition to such matters specified elsewhere in this Article Fifth,
such Series B 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 Amount. The shares of Preferred Stock shall be designated as
the Series B Non-Cumulative Preferred Stock (the “Series B Preferred Stock™), and the number
of shares constituting the Series B Preferred Stock shall be one million four hundred ninety-four
thousand nine hundred thirty-five (1,494,935). The liquidation preference of the Series B
Preferred Stock shall be $1,000 per share (the “Series B Liquidation Value™).

(b) Rank. The Series B Preferred Stock shall, with respect to dividend rights and
upon liquidation, dissolution and winding up of the Association, rank (i) senior to all classes and
series of Common Stock of the Association and to all classes and series of capital stock of the
Association now or hereafter authorized, issued or outstanding, which by their terms expressly
provide that they are junior to the Series B 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 Stock, the “Series B Junior Securities™); (ii) on
a parity with the Series A Preferred Stock and the Series C Preferred Stock and each other class
of capital stock 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 on a parity with the Series
B Preferred Stock as to dividend distributions and distributions upon the liquidation, dissolution
or winding up of the Association (collectively with the Series A Preferred Stock and the Series C
Preferred Stock, the “Series B Parity Securities™); and (iii) junior to each other class of capital
stock 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 B Preferred
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Stock as to dividend distributions and distributions upon the liquidation, dissolution or winding
up of the Association (collectively, the “Series B Senior Securities™).

) Dividends. Dividends are payable on the Series B Preferred Stock as follows:

@) The holders of the Series B Preferred Stock in preference to the
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 Directors
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
“Series B Dividend Rate™):

(1)  With respect to dividends payable on each Series B
Dividend Payment Date occurring from the Issue Date through December
31, 2005, the Series B Dividend Rate shall be eight and seven-eighths
percent (8.875%); and

(2)  Thereafter, dividends shall accrue at a variable rate per
annum equal to the 5-year CMT Rate plus two percent (2%). On
December 31, 2005, and on December 31 every five (5) years thereafter,
the previous dividend rate shall be replaced by the then-current 5-year
CMT Rate plus two percent (2%). The 5-year CMT Rate for each 5-year
period shall be determined by the Calculation Agent on the second
Business Day immediately preceding the first day of such period (each a
“CMT Determination Date™).

(i)  Dividends on the Series B Preferred Stock shall be non-cumulative.
Dividends not paid on any Series B Dividend Payment Date shall not accumulate
thereafter. Dividends shall accumulate from the first day of any Series A Dividend Period
to but excluding the immediately succeeding Series A Dividend Payment Date.
Dividends, if and when declared, shall be payable in arrears 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
Dividend Rate per share to holders of record at the close of business on the applicable
Record Date, commencing on the Exchange Date with respect to any shares of Series B
Preferred Stock issued prior to that Series B Dividend Payment Date; provided that
dividends payable on the Series B Preferred Stock on the Series B Dividend Payment
Date 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, further, that
dividends payable on the Series B Preferred Stock on the Series B Dividend Payment
Date immediately following the first Series B Dividend Period following the Issue Date
shall include any accumulated and vnpaid 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.



(i) No dividends on shares of Series B Preferred Stock shall be declared by
the Board of Directors 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.

(iv)  Holders of shares of Series B Preferred Stock shall not be entitled to any
dividends in excess of full dividends declared, as herein provided, on the shares of Series
B Preferred 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 B Preferred Stock that may be in
arrears.

(v)  (A) Solong as any shares of Series B Preferred Stock are outstanding,
no dividends (other than dividends or distributions paid in shares of, or options, warrants
or rights to subscribe for or purchase shares of, Series B Junior Securities 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 any other Series B 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 fund for the redemption of
any shares of any 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
Securities) unless, in each case, the full dividends on all outstanding shares of the Series
B Preferred Stock shall have been declared and paid, when due, for the Series B Dividend
Period, if any, terminating on or immediately prior to the date of payment in respect of
such dividend, distribution, redemption, purchase or acquisition.

(B)  When dividends for any Series B Dividend Period are not paid in
full, as provided in clause (A) above, on the shares of the Series B Preferred Stock or any
other Series B Parity Securities, dividends may be declared and paid on any such shares
for any dividend period therefor, but only if such dividends are declared and paid pro rata
50 that the amount of dividends declared and paid per share on the shares of the Series B
Preferred Stock and any other Series B Parity Securities, in all cases shall bear to each
other the same ratio that the amount of unpaid dividends per share on the shares of the
Series B Preferred Stock for such Series B Dividend Period and such other Series B
Parity Securities for the corresponding dividend period bear to each other.

(d) Liguidation Preference.

i) In the eveni of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Association, the Holders of shares of Series B Preferred
Stock then ouistanding shall be entitled to be paid out of the assets of the Association
available for distribution to its shareholders an amount in cash equal to the Series B
Liquidation Value for each share outstanding, plus an amount in cash equal to all unpaid
dividends thereon for the then current Series B Dividend Period, whether or not earned or
declared, before any payment shall be made or any assets distributed to the holders of
Series B Junior Securities. If the assets of the Association are not sufficient to pay in full
the liquidation payments payable to the holders of outstanding shares of the Series B
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Preferred Stock and any Series B 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 distribution if the amounts to which the holders of outstanding
shares of Series B Preferred Stock and the holders of outstanding shares of such Series B
Parity Securities are entitled were paid in full.

(i) 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 property or assets of the Association, nor
the consolidation or merger of the Association, shall be deemed to be a voluntary or
involuntary liquidation, dissolution or winding up of the Association, unless such
voluntary sale, conveyance, exchange or transfer shall be in connection with a plan of
liquidation, dissolution or winding up of the Association.

(¢)  Redemption. The Series B Preferred Stock is not redeemable prior to December
31, 2005. On such date and on each fifth anniversary of such 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 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 the
Series B Liquidation Value per share plus unpaid dividends thereon accumulated since the
immediately preceding Series B Dividend Payment Date (the “Series B Redemption Price™).
Any date of such redemption is referred to as the “Series B Redemption Date.” If fewer than all
the outstanding shares of Series B 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 B Preferred Stock is not subject to any sinking fund.

o Procedure for Redemption.

@ 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 mailed by first-class mail, postage prepaid, not less than thirty (30) days nor
more than sixty (60) days prior to the Series B 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 or any
defect therein or in the mailing thereof shall not affect the validity of the proceeding for
the rederaption 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 notice was
defective. 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
surrendered for payment of the Series B Redemption Price; and (D) the CUSIP number of
the shares being redeemed.

(ii)  If a Series B Notice of Redemption shall have been given as aforesaid and
the Association shall have deposited on or before the Series B Redemption Date a sum
sufficient to redeem the shares of Series B Preferred Stock as to which a Series B Notice
of Redemption 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 thereof, or
if no such deposit is made, then upon the Series B Redemption Date (unless the
Association shall default in making payment of the Series B Redemption Price), all rights
of the holders thereof as shareholders of the Association by reason of the ownership of
such shares (except their right to receive the Series B Redemption Price thereof without
interest) shall cease and terminate, and such shares shall no longer be deemed outstanding
for any purpose. The Association shall be entitled to receive, from time 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 any such interest. In case the
holder of any shares of Series B Preferred Stock so called for redemption shall not claim
the Series B Redemption Price for its shares within twelve (12) months after the related
Series B Redemption Date, the Transfer Agent 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 holder of such shares, and such holder shall look
only to the Association for payment thereof.

(iii) Not later than 1:30 p.m., Eastern Standard Time, on the Business Day
immediately preceding the Series B Redemption 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 irrevocable instructions to apply such funds, and, if
applicable and so specified in the instructions, the income and proceeds therefrom, to the
payment of such Series B Redemption Price. The Association 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)  Except as otherwise expressly set forth in this Section 5.02(f), nothing
contained in these Amended and Restated Articles of Association shall limit any legal
right of the Association to purchase or otherwise acquire any shares of Series B Preferred
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 furids legally available for the redemption
of all of the shares of Series B Preferred Stock on any Series B Redemption Date, the
Association shall redeem on the Series B Redemption Date only the number of shares of
Series B Preferred Stock as it shall have legally available funds to redeem, as determined
in an equitable manner, and the remainder of the shares of Series B Preferred Stock shall
be redeemed, at the option of the Association, on the eatliest practicable date next
following the day on which the Association shall first have funds legally available for the
redemption of such shares.
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(g) Reacquired Shares. Shares of the Series B Preferred Stock that have been
redeemed, purchased or otherwise acquired by the Association are not subject to reissuance or
resale as shares of Series B Preferred Stock and shall be held in treasury. Such shares shall
revett to the status of authorized but unissued shares of preferred 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)  Voting Rights. Except as otherwise required by applicable law, the holders of
Series B Preferred Stock shall not have any voting rights. '

Section 5.03. Series C Preferred Stock. Pursuant to the provisions of this Article
Fifth, a series of Series C Non-Cumulative Preferred Stock, consisting of seven hundred fifty
thousand (750,000) shares, is hereby established and authorized to be issued, and in addition to
such matters specified elsewhere in this Article Fifth, such Series C Non-Cumulative Preferred
Stock shall have the following powers, preferences and relative, participating, optional or other
special rights and qualifications, limitations or resfrictions:

(a)  Designation and Amount. The shares of Preferred Stock shall be designated as
the Series C Non-Cumulative Prefetred Stock (the “Series C Preferred Stock™), and the number
of shares constituting the Series C Preferred Stock shall be seven hundred fifty thousand
(750,000). The liquidation preference of the Series C Preferred Stock shall be $1,000 per share
(the “Series C Liquidation Value™).

()  Rank. The Series C Preferred Stock shall, with respect to dividend rights and
upon liquidation, dissolution and winding up of the Association, rank (i) senior to all classes and
series of Common Stock of the Association and to all classes and series of capital stock of the
Association now or hereafter authorized, issued or outstanding, which by their terms expressly
provide that they are junior to the Series C 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 Commuon Stock, the “Series C Junior Securities”); (ii) on
a parity with the Series A Preferred Stock and the Series B Preferred Stock and each other class
of capital stock 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 on a parity with the Series
C Preferred Stock as to dividend distributions and distributions upon the liquidation, dissolution
or winding up of the Association (collectively with the Series A Preferred Stock and the Series B
Preferred Stock, the “Series C Parity Securities™); and (iii) junior to each other class of capital
stock 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 Preferred
Stock as to dividend distributions and distributions upon the liquidation, dissolution or winding
up of the Association (collectively, the “Series C Senior Securities”).

(¢)  Dividends. Dividends are payable on the Series C Preferred Stock as follows:

) The holders of the Series C Preferred Stock in preference to the
Series C 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 Directors
of the Association, dividends payable in cash at the annual rate of 7.75% of the
Series C Liquidation Value (the “Series C Dividend Rate”).
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(i)  Dividends on the Series C Preferred Stock shall be non-cumulative.
Dividends not paid on any Series C Dividend Payment Date shall not accumulate
thereafter. 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 arrears in cash on each Series C
Dividend Payment Date of each year with respect to the Series C Dividend Period ending
on the day immediately prior to such Series C Dividend Payment Date at the Series C
Dividend Rate per share to holders of record at the close of business on the applicable
Record Date, commencing on the Exchange Date with respect to any shares of Series C
Preferred Stock issued prior to that Series C Dividend Payment Date; provided that
dividends payable on the Series C Preferred Stock on the Series C Dividend Payment
Date inimediately following the first Series C Dividend Pexiod 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 C Dividend Period; and provided, further, that
dividends payable on the Series C Preferred Stock on the Series C Dividend Payment
Date immediately following the first Series C Dividend Period following the Issue Date
shall include any accumulated and unpaid dividends on the Funding Company
Exchangeable Securities exchanged for the Series C Preferred Stock as of the Exchange
Date for the then current dividend period. Dividends on such Series C Preferred Stock
shall be paid only in cash.

Gii) No dividends on shares of Series C Preferred Stock shall be declared by
the Board of Directors 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.

(iv)  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 Series
C Preferred 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 may be in
arrears.

(v)  (A)  So long as any shares of Series C Preferred Stock are outstanding,
no dividends (other than dividends or distributions paid in shares of, or options, warrants
or rights to subscribe for or purchase 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
distribution upon any Seties C Junior Securities or any other Series C Parity Securities,
nor shall any shares of any Series C Junior Securities or any other Series 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 fund for the redemption of
any shares of any 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 C Junior
Securities) unless, in each case, the full dividends on all outstanding shares of the Series
C Preferred Stock shall have been declared and paid, when due, for the Seties C Dividend
Period, if any, terminating on or immediately prior to the date of payment in respect of
such dividend, distribution, redemption, purchase or acquisition.
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(B)  When dividends for any Series C Dividend Period are not paid in
full, as provided in clause (A) above, on the shares of the Series C Preferred Stock or any
other Series C Parity Securities, dividends may be declared and paid on any such shares
for any dividend period therefor, but only 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 C
Preferred Stock and any other Series C Parity Securities, in all cases shall bear to each
other the same ratio that the amount of unpaid dividends per share on the shares of the
Series C Preferred Stock for such Series C Dividend Period and such other Series C
Parity Securities for the corresponding dividend period bear to each other.

(d) Liquidation Preference.

@ In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Association, the holders of shares of Series C Preferred
Stock then outstanding shall be entitled to be paid out of the assets of the Association
available for distribution to its shareholders an amount in cash 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 current Series C Dividend Period, whether or not earned or
declared, before any payment shall be made or any assets distributed to the holders of
Series C Junior Securities. If the assets of the Association are not sufficient to pay in full
the liquidation payments payable to the holders of outstanding shares of the Series C
Preferred Stock and any Series C 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 distribution if the amounts to which the holders of ouistanding
shares of Series C Preferred Stock and the holders of outstanding shares of such Series C
Parity Securities are entitled were paid in full.

(i)  For the purpose of this Section 5.03(d), neither the voluntary sale,
conveyance, exchange or fransfer (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
involuntary liguidation, dissolution or winding up of the Association, unless such
voluntary sale, conveyance, exchange or transfer shall be in connection with a plan of
liquidation, dissolution or winding up of the Association.

(¢)  Redemption. The Series C Preferred Stock shall be redeemable at any time, in
whole or in part, 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 the Series C Liquidation Value
per share plus unpaid dividends thereon accumulated since the immediately preceding Series C
Dividend Payment Date (the “Series C Redemption Price”). Any date of such redemption is
referred to as the “Series C Redemption Date.” If fewer than all the outstanding shares of Series
C 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 C Preferred Stock is not subject to any éinking fund.
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§1) Procedure for Redemption.

)] Upon redemption of the Series C Preferred Stock pursvant to
Section 5.03(e) hereof, notice of such redemption (a “Series C Notice of Redemption”
shall be mailed by first-class mail, postage prepaid, not less than thirty (30) days nor
more than sixty (60) days prior 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; provided, however, that failure to give such notice or 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 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 notice shall state: (A) the Series C Redemption Date; (B) the Series
C Redemption Price; (C) the place or places where certificates for such shares are to be
surrendered for payment of the Series C Redemption Price; and (D) the CUSIP number of
the shares being redeemed. -

(ii)  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 redeem the shares of Series C Preferred Stock as to which a Series C Notice
of Redemption has been given in trust with the Transfer Agent with irrevocable
instructions and authority to pay the Series C Redemption Price to the holders thereof, or
if no such deposit is made, then upon the Series C Redemption Date (unless the
Association shall default in making payment of the Series C Redemption Price), all rights
of the holders thereof as shareholders of the Association by reason of the ownership of
such shares (except their right to receive the Series C Redemption Price thereof without
interest) shall cease and terminate, and such shares shall no longer be deemed outstanding
for any purpose. The Association shall be entitled to receive, from time 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 any such interest. In case the
holder of any shares of Series C Preferred Stock so called for redemption shall not claim
the Series C Redemption Price for its shares within twelve (12) months after 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
be relieved of all responsibility to the holder of such shares, and such holder shall look
only to the Association for payment thereof.

(i) Not later than 1:30 p.m., Eastern Standard Time, on the Business Day
immediately preceding the Series C Redemption Date, the Association shall irrevocably
deposit with the Transfer Agent sufficient funds for the payment of the Series C
Redemption Price for the shares to be redeemed on the Series C Redemption Date and
shall give the Transfer Agent irrevocable instructions to apply such funds, and, if
applicable and so specified in the instructions, the income and proceeds therefrom, to the
payment of such Series C Redemption Price. The Association 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 C Redemption Date.
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(iv)  Except as otherwise expressly set forth in this Section 5.03(f), nothing
contained in these Amended and Restated Articles of Association shall limit any legal
right of the Association to purchase or otherwise acquire any shares of Series C Preferred
Stock at any price, whether higher or lower than the Series C Redemption Price, in
private negotiated transactions, the over-the-counter market or otherwise.

(v)  Ifthe Association shall not have funds legally available for the redemption
of all of the shares of Seties C Preferred Stock on any Series C Redemption Date, the
Association shall redeem on the Series C Redemption Date only the number of shares of
Series C Preferred Stock as it shall have legally available funds to redeem, as determined
in an equitable manner, and the temainder of the shares of Series C Preferred Stock shall
be redeemed, at the option of the Association, om the earliest practicable date next
following the day on which the Association shall first have funds legally available for the
redemption of such shares.

(g)  Reacquired Shares. Shares of the Series C Preferred Stock that have been

redeemed, purchased or otherwise acquired by the Association are not subject to reissuance or
resale as shares of Series C Preferred Stock and shall be held in treasury. Such shares shall
revert to the status of authorized but unissued shares of preferred 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)  Voting Rights, Except as otherwise required by applicable law, the holders of

Series C Preferred Stock shall not have any voting rights.

Section 5.04. Definitions. For the purpose of Sections 5.01, 5.02 and 5.03 hereof, the

following terms shall have the meanings indicated:

“5.year CMT Rate” for any CMT Determination Date will be the rate equal to:

@) the weekly average interest rate of U.S. Treasury securities having an
index maturity of five years for the week that ends immediately before the
week in which the relevant CMT Determination Date falls, as such rate
appears on page “7052” on Telerate (or such other page as may replace the
7052 page on that service or any successor services) under the heading “...
Treasury Constant Maturities ... Federal Reserve Board Release HAS ...
Mondays Approximately 3:45 p.m.”

(i)  If the applicable rate described in.clause (i) above is not displayed on
Telerate page 7052 at 3:00 p.m., New York City time, on the relevant
CMT Determination Date, then the 5-year CMT Rate will be the Treasury
constant maturity rate applicable to a five-year index maturity for the
weekly average as published in H.15(519) (as defined below).

(iii)  If the applicable rate described in clause (i) above does not appear in
H.15(519) at 3:00 p.m., New York City time, on the relevant CMT
Determination Date, then the 5-year CMT Rate will be the Treasury
constant maturity rate, or other U.S. Treasury rate, applicable to a five-
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(iv)

)

(vi)

(vii)

year index maturity with reference to the relevant CMT Determination
Date, that:

(@  is published by the Board 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
applicable rate formerly displayed on Telerate page 7052 and
published in H.15(519).

If the rate described in 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 yield to maturity of the arithmetic mean of the
secondary market offered rates for Treasury notes having an original
maturity of approximately five years and a remaining term to maturity of
not less than four years, and in a representative amount, as of
approximately 3:30 p.m., New York City time, on the relevant CMT
Determination Date, as quoted by three primary U.S. govetnment
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 will disregard the highest quotation — or, if there
is equality, one of the highest — and the lowest quotation — or, if there is
equality, one of the lowest.

If the Association is unable to obtain three quotations of the kind
described in clause (iv) above, the CMT Rate will be the yield to maturity
of the arithmetic mean of the secondary market offered rates for Treasury
notes with an original maturity longer than five years and a remaining
term to maturity closest to five years, and in a representative amount, as of
approximately 3:30 p.m., New York City time, on the relevant CMT
Determination Date, as quoted by -the three primary U.S. governmental
securities dealers in New York City selected by the Association. In
selecting these offered rates, the Association will request quotations from
five primary declares and will disregard the highest quotation — or, if there
is equality, one of the highest — and the lowest quotation, or, if there is
equality, one of the lowest.

If fewer than five but more than two primary dealers are quoting offered
rates as described above in clause (v), then the 5-year CMT Rate for the
relevant CMT Determination Date will be based on the arithmetic mean of
the offered rates so obtained, and neither 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 clause (v), the 5-year CMT Rate in effect for the new dividend
period will be the S5-year CMT Rate _in effect for the prior dividend period.
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As used in this definition, “H.15(519)” means the weekly statistical release entitled
“Statistical Release H.15(519),” or any successor publication, published by the Board of
Governors of the Federal Reserve System.

Absent manifest error, the Association’s determination of the 5-year CMT Rate will be
final and binding.

“dssociation” means U.S. Bank National Association (formerly named Firstar Bank,
National Association), a national banking association.

“Business Day” 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 and Milwaukee,
Wisconsin are authorized or required by law or executive order to close.

“Caleulation Agent” means any Person authorized by the Association to determine the
Series B Dividend Rate, which initially shall be the Association.

“CMT Determination Date” has the meaning set forth in Section 5.02(¢)(i)(2) hexeof.

“Dividend Payment Date” means, as the context requires, a Series A Dividend Payment
Date, a Series B Dividend Payment Date or a Series C Dividend Payment Date.

“Exchange Date” means, as the context requires, any date on which the Realiy Company
Series B Exchangeable Stock is exchanged for the Series-A Preferred Stock, any date on which
" the Realty Company Series C Exchangeable Stock is exchanged for the Series B Preferred Stock,
or any date on which the Funding Company Exchangeable Securities are exchanged for the
Series C Preferred Stock.

“Firstar Realty”” means Firstar Realty L.L.C., an Illinois limited liability company.

“Funding Company Exchangeable Securities” means the Non-Cumulative Exchangeable
Preferred Securities of USB Funding LLC, a Delaware limited liability company.

“Issue Date” means, as the context requires, the first date on which shares of Serjes A
Preferred Stock, Series B Preferred Stock or Series C Preferred Stock are issued.

“Person” means any individual, firm, bank or other entity and shall include any successox
(by metger or otherwise) of such entity.

“Realty Company Series B Exchangeable Stock” means the Series B Non-Cumulative
~ Exchangeable Preferred Stock of Firstar Realty.

“Realty Company Series C Exchangeable Stock” means the Series C Non-Cumulative
Exchangeable Preferred Stock of Firstar Realty.

“Record Date” means the 15th day of the month in which the applicable Dividend
Payment Date falls for dividends declared by the Board of Directors.
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“Series A Dividend Payment Date” means each June 30 and December 31 of each year.

“Series A Dividend Period” is the period from a Series A Dividend Payment Date to, but
excluding, the next succeeding Series A Dividend Payment Date, except that the initial Series A
Dividend Period shall commmence on the date of the original issuance of shares of Series A
Preferred Stock.

“Series A Dividend Rate” has the meaning set forth in Section 5.01(c)(i) hereof.

“Series A Junior Securities” has the meaping set forth in Section 5.01(b) hereof.

“Series 4 Liquidation Value™ has the meaning set forth in Section 5.01(a) hereof,

“Series A Notice of Redemptior” has the meaning set forth in Section 5.01(£)(i) hereof.

“Series A Parity Securities” has the meaning set fo1.th in Section 5.01(b) hereof,

“Series A Preferred Stock” has the meaning set forth in Section 5.01(a) hereof.

“Series A Redemption Dare” has the meaning set forth in Section 5.01(e) hereof.

“Series A Redemption Price” has the meaning set forth in Section 5.01(e) hereof.

“Series A Senior Securities” has the meaning set forth in Section 5.01(b) hereof.

“Series B Dividend Payment Date” means each June 30 and December 31 of each year.

“Series B Dividend Period” is the period from a Series B Dividend Payment Date to, but
excluding, the next succeeding Series B Dividend Payment Date, except that the initial Series B
Dividend Period shall commence on the original issuance of shares of Series B Preferred Stock.

“Series B Dividend Rate” has the meaning set forth in Section 5.02(c)(i) hereof.

“Series B Junior Securities” has the meaning set forth in Section 5.02(b) hereof.

“Series B Liquidation Value” has the meaning set forth in Section 5.02(a) hereof.

“Series B Notice of Redemption” has the meaning set forth in Section 5.02(f)(i) hereof.

“Series B Parity Securities” has the meaning set forth in Section 5.02(b) hereof.

“Series B Preferred Stock” has the meaning set forth in Section ~5.02(a) hereof.

“Series B Redemption Date” has the meaning set forth in Section 5.02(e) hereof.

J “Series B Redemption Price” has the meaning set forth in Section 5.02(e) hereof.
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“Series B Senior Securities” has the meaning set forth in Section 5.02(b) hereof.
“Series C Dividend Payment Date” means each January 15 and July 15 of each year,

“Series C Dividend 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 initial Series C
Dividend Period shall commence on the original issuance of shares of Series C Preferred Stock.

“Series C Dividend Rate” has the meaning set forth in Section 5.03(c)(i) hereof.
“Series C Junior Securities” has the meaning set forth in Section 5.03(b) hereof.
“Series C Liquidation Value” has the meaning set forth in Section 5.03(a) hereof,
“Series C Notice of Redemption” has the meaning set forth in Section 5.03(f)(i) hereof.
“Series C Parity Securities” has the meaning set forth in Section 5.03(b) hereof.
“Series C Preferred Stock” has the meaning set forth in Section 5.03(a) hereof.

“Series C Redemption Date” has the meaning set forth in Section 5.03(e) hereof.
“Series C Redemption Price” has the meaning set forth in Section 5.03(¢) hereof.
“Series C Senior Securities” has the meaning set forth in Section 5.03(b) hereof.

“Transfer Agent” means a bank or trust company as may be appointed from time to time
by the Board of Directors of the Association, or a committee thereof, to act as transfer agent,
paying agent and registrar of the Series A Preferred Stock, the Series B Preferred Stock and the
Series C Preferred Stock.

SIXTH: The Board of Directors shall appoint one of its members President of the
Association, who shall be Chairman of the Board, unless the Board appoints another Director to
be the Chairman of the Board. The Boatd 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
power 1o define 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 fix the penalty thereof; to
regulate the manner in which any increase of the capital of the Association shall be made; to
manage and administer the business affairs of the Association; to make 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 Directors to do and perform.

SEVENTH: The Board of Directors, 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 time to time may be provided by law; and shall have the power to establish or
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change the location of any branch or branches of the Association to any other location, without
the approval of the shareholders, but subject to the approval of the Comptroller of the Currency.

EIGHTH: The corporate existence of the Association shall continue until terminated in
accordance with the laws of the United States.

NINTH: The Board of Directors of the Association, the Chairman of the Board, the
President, or 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, may call a special meeting of
shareholders at any time. Unless otherwise provided by the laws of the United States, a notice of
the time, place, and purpose of every annual and special meeting 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.

TENTH: Any person, his heirs, executors, or administrators, may be indemnified or
reimbursed by the Association for reasonable expenses actually incurred in connection with any
action, suit, or proceeding, civil or criminal, to which he or they shall be made a party by reason
of his being or having been a Director, officet, or employee of the Association or of any firm,
corporation, or organization which he served in any such capacily at the request of the
Association. Provided, however, that no person shall be so indemnified or reimbursed in relation
to any mater in such action, suit, or proceeding as to which he shall finally be adjudged to have
been guilty of or liable for gross negligence, willful misconduct or criminal acts in the
performance of his duties to the Association. And, provided further, that no person shall be so
indemnified or reimbursed in relation to any matter in such action, 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
Association, or the Board of Directors, acting by vote of Directors 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, that no Director, officer or employee shall be so indemnified
or reimbursed for expenses, penalties or other payments incurred in an administrative proceeding
or action instituted by an appropriate bank regulatory agency where said proceeding or action
results in a final order assessing civil money penalties or requiring affirmative action by an
individual or individuals in the form of payments to the Association. The foregoing right of
indemnification shall not be exclusive of other rights to which such person, his heirs, executors,
or administrators, may be entitled as a matter of law. The Association may, upon the affirmative
vote of a majority of its Board of Directors, purchase insurance for the purpose of indemnifying
its Directors, officers 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.

ELEVENTH: Except as otherwise specifically provided in Article Fifth hereof, these
Amended and Restated Articles of Association may be amended at any regular or special
meeting of the shareholders by the affirmative vote of the holders of a majority of the
outstanding shates of Common Stock of the Association, unless the vote of the holders of a
greater amount of stock is required by law and in that case by the vote of the holders of such
greater amount.
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Effective as of 08-09-2001
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O

Comptroller of the Currency
Administrator of National Banks

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE AND FIDUCIARY POWERS
I, John Walsh, Acting Comptroller of the Currency, do hereby certify that:
1. The Comptroller of the Currency, 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. 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 Certificate.
IN TESTIMONY WHERE OF, I have hereunto
subscribed my name and caused my seal of
office to be affixed to these presents at the
Treasury Department, in the City of
‘Washington and District of Columbia, this April

12,2011.

b Tul

Acting Comptroller of the Currency




