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ICAYNE AND~I2SON MIDSTREAM/EnERGI' FUN~~, INC.

ARTICLES SUPPLE\TENTARI'

SERFS ~ Mr~11DATORI' R~DGENIABL~ PR~FERR~IA ~HAR~S

Kayne Anderson Midstream/energy Fund, Inc. (the "Cortapczi~}%"), a Maryland

corporation, certiries to the State Department of Assessments and Taxation of Maryland ~l7at;

I'txsT: Under a power contained in Article V oP the charter of the Company (which, as

restated, aincnded or supplemented from time to time, Y.ogether ~~~ith these Articles

Supplementary, is referred iv Herein as the "Charter"), the Board oi'Directors by duly adopted

resolutions classified and designated 800.000 shares of authorized but unissued Common Stock

(as defined in die Charter) as shares oFa new series of Preferred Stocic (as defined in tl~e Charter}

desi~ated as Series D Mandatary Redeemable Preferred Shares, liquidation preference $25.00

per share with the following preferences, rights, voting powers, restrictions, limitations as to

divident3s and other distributions, qualifications and terms and conditions of redemption, ~~~hich,

upon and restatement of the Charter, shall become part of Article V of the Charter, with any

necessary or appropriate renumbering or relettering of the sections or subsections hereof.

MRP Sr-i.~s

DESIGNATION

Preferrec! Slrcrr es: 800,000 s]~ares of Common Stock are classified and desi~niat.ed as

Series D Mandatory Redeemable Prefen~ed Sliares, liquidation preference $25.00 per share (the

~.1l~RP Shares ").

The initial Dividend Period for the MRP Shares shall be the period from but excludi»g

May 31, 2 18 to and including August 31, 2018. each MRP Share will have a dividend rate

equal to 3.36% per arulum. Each MRP Share shall have such other preferences, rights, ~~otin~

powers, restrictions, limit~rtion5 as to dividends and other distributio~ls, qualiLications and terms

and conditions of redemption, in addition to those required by applicable law or set forth in dle

Charter applicable to shares of Prefen-ed Stock, as are set forth herein. The MRP Shares shall

constitute a separate series of Prefen•ed Shares.

Subject to the previsions oC Section 3(i) and Section G hereof, t11e Board of Directors of

tl~e Company may, in the future, authorize the issuance of additional Preferred Shares ~~-ith the

same preferences, rights, voting po~~,rers, restrictions, limitations as to dividends and other

distributions, qualific~xions and terms and conditions of redemption and other terms herein

described, except. that the initial Dividend Period, the Applicable Rate For the initial Dividend

Period and the initial Dividend Payment Date shall be as set forth in the Articles Su}~plementary

relati»~ to such additional Preferred Shares.
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t~s used herein, capitalized terms not otherwise defined herein shall h
ave t17e meanings

provided in Section 12 hereof.

SECTION 1. NUMBER OF SHARES; RANKING.

(a) The nuii~ber of auehorized MRP Shares is 800,000 shares. No fractional 
MRP

Shares shall be issued.

{b) Any MRP Shares which at any time have been redeemed or Purchased by tl~e

Company shall, after redemption or purchase, be retunled to the status of authorized bt~t u
nissued

Common Stock of the Company, ~nitrl reclassified by llle Board of Directors.

(c) The MRP Shares s1~a11 rank on a parity with shares of'any other class or series of

Preferred Shares as t~ the payinerit of dividends to which the shares are entitled end tl~e

distribution of assets upon dissolution, liquidation or winding up of thi; affairs of the Company.

(d) No Holder of MRP Shares shall lia~~e, solely by reason of being a Holder, any

preemptive right, or, ~ulless other~~vise determined by the Beard of Directors, other right to

acquire, purchase or subscribe for a11y NIRP Shares, Common Share's or other' securities of the

Company which it may hereafter issue or sell.

(e) No Holder of NIRP Shares shall be entitled to e~cercise the rights of an oUjeeting

stockholder under Title 3, Subtitle Z of the Maryland General Corporation Law (the "~YIGCL ")

or any successor pro~~ision, except that each such Holder shall be enC~tied to e;~ercise suoh rights

if and so lonb as any of the holders of Common Shares ar Preferred Shares is entitled to exercise

such rights.

SL-CTION 2. DNIDENDS.

(a) Tlie Holders of MRP Shares shall be entitled to receive quarterly cumulative cash

dividends, when, as and if ~~utl~orized by tl~e Board of Directors and declared by the Company,

out oi' lands legally available therefor, al the rate per annum equal to the Applicable Rate (or the

Default Rate), and no more, payable on the respective dates ~3ete~~nined as set forth in

paragraph (b) of this Section ?. Dividends on Outstanding MRP Shares shall accumulate from

but excluding May 31, 2Q 18. ',

(b) (i) Dividends shat] be payable quarTerly when, as and if authorized by the Board. of

Directors and declared by' the Company beginning on the iniiial Iaividend Payment Date, on

MRP Shares, and with respect to any Dividetld Period thereafter on' the I"~rst (] st) Business Day

follo~~ing each Quarterly Dividend Date. i

(ii) Except as otherwise set Forth herein, the Company shall pay an aggregate amount of

federal funds or si~niIar same-da.y funds, equal to the dividc~lds to be paid to all Holders of such

shares on each Dividend Pa}nnent Date in accordance with Section 14 of the Securities Purchase

Agreement. The Company shall not be renuired to establish any reser.~es for the payment of

dividends.

-2-



(iii) each dividend or1 IvIRP Shares shall be paid on t2ze Dividend Payment Da
te there For

to the Holders as their names appear on the share ledger or share records
 of the Company at the

close of business on the lifth (5th) day prior to the Quarterly Dividend Date (o
r if such day is not

a Business Day, the next preceding Business Day). Dividends in aiTears for
 any past Divit3end

Period may be declared and paid at any tune, ~vithot~t reference to an}t regi
il~r Dividend Payment

Date, to l}ie Holders as their names appear on tl~e share ledger or share records
 of the Company

at the close of business on a date, not exceeding 5 days preceding the pa
yment date thereof, as

may be fixed by the Board of Directors. No interest wi11 be payable in re
spect of any dividend

payment or payments which may be in arrears_

(c) (i) So Long as the NIRP Shares are rated on any elate no less than "A" by Pitch (and

no less than an egaivalent of such ratings b_y some Other Rating Agency), the di~~idend rate
 on

such Outstanding MRP Shares (the "Divic~eird Rate ") shall be the Applicable Rate. If the low
est

credit rating assigned on any date [o the MRP. Shares by Fitch or any Other Rating Agency is

equal to one of the ratings set forth in the t~ibie belo~~~ (or its equivalent by soiree Other Ra
ting

Agency), the Di~~idend Rats for the MRP Shares shall be adjusted by adding the respective

eL~lzanced dividend amoutlt (which shill not be cumulative] set opposite such rating (or the

equivalent rlting from zny Other Rating Agency) to the Applicable Rate.

FITCH ~NI-IANCED .DIVIDEND f~.AQOUNT

"BBB-~-" to "L'BB-" 2.0%

The Company shall, at all tunes, use its reasonable best eFfores to cause at least one

NRSRO to maintain a current rating can t1~e MRP Sliares. lf, notwithsta~iding the foregoing

regtiirenients of this Section 2{c)(i), no Rating Agency is rating the Ot~tstanc3ing MRP Shares, the

Dividend Rate (so long as no such rating exists) on the Outstanding MRP Shares shall be equal

to the Applicable Rate plus 4.0`% unless the Dividend Rate is the Default Rate, in which case the

Dividend Rate shall remain tl~e Defauli Rate,

(ii) Subject to the cure provisions below, a "Default Period" will commence on any

Dividend Payment Dale or any date oti which tl~e Company ~~ould be required to redeem any

MRP Shares regardless of ~~hetl~er guy of the conditions oi' dze Special Pro~~iso in

Secl-ion 3(a)(iv) were applicable, iii the Company either fails to pay directly in accordance with

Section. 14 of the Securities Purchase Agreement or, in the case of clause (B) below, Fails tv

deposit irrevocably in trust in federal fluids or similar immediately available funds, ~~rit17 the

Paying Abent by 1:00 pm, New York City time, (A) the Full amount of any dividend payable on

the Dividend Paymen[ Date (a "Diride~~d DefazrZt ") or (B) the full amount of any redemption

price payable ~~~ith respect to any redemption required hereunder regardless of whether an_y of the

conditions of the Specia] Provis~r exists (the "Reden~pt`rolr Date ") (a "R~clen~ption Default, "and

tobether with a Dividend Default, is hereinafter refeized to as "Default"}. Subject to the cure

provisions of Section 2(e)(iii) below+, a Default Period wifh respect to a Dividend Default or a

Redemption Default stall end on the Business Day on which, by 12:OQ noon, New York City

time, all unpaid dividends and any unpaid redemption price shall lave been directly paid in
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~iccordance with Section 14 of the Securities Purchase Agreement. In the case of 
a Default, the

Di~~idend Rate for each day din-iug the Default Period will be equal to the Default Rate.

(iii} No Default Period with respect to a Dividend Default or Redemption Default (if

such defa~ilt is not solely due to the ~~~illful Yailure~ of ille Company) shall be deemed to

commence if tl~e amount of any dividend or an_y redemption price due is paid in accorcla
tice with

Section 1~4 of tl~e Sectu-ities Purchase A~ree~nent within three Business Days (the "Default R
ate

Come Period ") after t1~e applicable Dividend Payment Date or Redemption Date, together with ~n

amount equal to tl~e Default Rate applied to the amount of such non-payment based on the actual

number of days within the Default Rafe Cure Period divided by 3b0.

(iv) The amount of dividends per share payable on each Divid~:nd Payment Dale of each

Dividend Period shall be computed by multiplying the Applicable Rate (or the Default Rate) for

such Dividend Period by a fraction, tl~e. numerator of which sllall be 9U and the denomin~itor of

which s31a11 be 3G0, multiplying tl~e ainounC so obtained by the liquidation preference per NIRP

Share, and rounding the amount so obtained to the nearest cent. Dividends payable on any MRP

Shares for any period of less than a full quarterly Dividend Period, including in connection with

the first. Dividend Period or upon any redemption of such shares on an}~ date other than on a

Dividend Payment Date, shall be computed by multiplying the Applicable Rate (or the Default

Rate) for such period by a fraction, the numerator of which shall be the actual number of days in

such period and the denominator of wl~icl~ shall be 360, multiplying the amount so obtained by

the liquidation preference per MRP SI~are, and rounding the amount so obt~~ined to the nearest

cent.

(d) Any dividend payment made on MRP Shares shall first be credited against the

earliest accumulated but unpaid dividends due with respect. to such MRl' Shares.

(e) I'or so long as the MRP Shares are Outstanding, except ~s contemplated herein, the

Company ti~rill not declare, pay or set apart for payi~~ent any dividend or other distribution (other

than a dividend or distribution paid in shares of or options, warrants ~r rights to subscribe for or

purchase, Coinmou Shares or other shares of capital stock, if any, ranking junior to the MRP

Shares as to dividends or upon liquidation) tivith respect to Common Shares or any other shares

of the Company ranking junior to or on a parity ~~~ith the MRP Shares as to dividends or upon

liquidation, or call for redemption, redeem, purchase or otherwise acquire for consideration any

Common Shares or any other such junior shares (except by conversion into or exchange for

shares of the Company ranking junior ro the NIRP Shares as to dividends and upon liquidation)

or any such parity shares (except by conversion inca or exchange for- shares of the Company

ranking junior to or on a parity with the MtZP Shares as to dividends and upon liciuidation),

unless (1) minedialely a~'ter such transaction the MRP Stares Asset Coverage ~~roult3 be

achieved end t11e Company would satisfy Tl~e MRP Shares Basic Maintenance Amount; (2) i=u11

cumulative dividends on the NIRP Shares due on or prior to the date of the transaction lave been

declared anc3 paid, end (3) the Company has redeemed t11e full number of MRP Shares required

to be redeemed by any provision for mandatory redeinpt~on contained in Section 3(a) (without

regard to the provisions of the Special Proviso).
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SECT[ON ~. REDEMPTION.

{a) (i) The Company may; at its option, redeem in whole or u1 part out of lands legally

available therefor, NIRP Sliares at a~iy time and from time to time, upon not less than ?
0 da}rs nor

more than ~0 days' notice as provided below, at the sum of (A) the MRP Liquidation Pr
eference

Amount (as defined herein) plus accumulated but unpaid dividends and distributions on the 
MRP

Shares (whether or not earned or declared by tl~e Company, but excluding interest thereon), to,

but excluding, tI~e dlte tiYed for redemption, plus (B) the Make-W1~ole Amount (which in no

event shall be less than zero); pr-ovided, Iro~vever, the Company inay, at its option, redeem the

MRP Shares ~~iil~in ] 80 days prior to the Terni Redemption Date at the MRP Liquidation

Preference Allzount plus accumulated but unpaid dividends and distributions thereon (whether or

not eaizled or declared by t11e Comp~~y, but excluclin~ interest ~lier~on) to, bur excluding, tl~e

date fixed for reden7p[ion. Not~~~ithst~~nding the foregoing, the Company shall not give a notice

of or effect any redemption pursuant to this Section 3(a)(i} unless (in the case of any partial

redemption of MRP Shares}, on the date on ti~hich the Company intends to give such notice and

on the date of redemption, the Company ~~~ould satisfy the MRP Shares Basic IViaintenance

~uount anti the MRP Shares Asset Coverage is Qreater than or equal to 225% immediately

subsequent to such redemption, if such redemption were to occur on such date.

(ii} In addition in subparagraph (a)(i) of this Section, if the NIRP Shares Asset Coverage

is less than or equal to 235%, for any five Business Days within aten-Business Day period,

determined on the basis of values calculated as of a time within 48 hours (not including Sundays

ar holidays) next preceding tt~e Cime oi' such determination within t11e ten-Business Da_y period,

the Company, upon not less than 12 days nor more d~a.n 40 days' notice as provided belo~~~, may

redeem tl~e MRP Shares at the MRP Liquidation PreFerence Amount plus accumulated but

unpaid dividends and distributions thereon (whether or not earned or declared by the Company,

but excluding interest ttzereon) to, but e:ccluding, the date fixed for redemption, plus a

redemption amount equal to 2"/~ of the MRP Liquidation Preference Amount. The amount of

M:RP Shares that may be redeemed under this provision shall not exceed an amount ol~ MRP

Shares which results in a ~~RP Shares Asset Coverage oi' more than 250°% pro Forma for such

redemption, determined on the basis of values calculated as of a time ~~~ithin 48 hours (not

including Sundays or holida}'s) next preceding the time of such. determination.

(iii) If the Company fairs to maintain (I) the MRP Shares Asset Coverage as of the lasi

day of any inanth or (2) the MRP Shares Basic Maintenance Amount as of any Z'alualiorl Date

(any such day, an "Asset Colrc~-c~ge Cure Date "}, the Company shall, subject to Section 3(a)(iv},

redeem the MRP Shares at the NIRP Liquidation Preference Amount plus accumulated but

unpaid dividends and distributions thereon (whether or not earned or declared by the Company,

but excluding illteresl thereon) to, but excluding, the date fixed for redemption, plus a

rede~nplion amount equ~il to l Rio oJ.' the MRP Liquidation .Preference Amount. Tl1e nuu~ber of

M.RP Stares to be re~leem~d in such circuinst-anees ~~ril.l be equal tv t)~e product of (A) the

quotient of the lziunber of Outstanding MRP Shares divided by the aggregate number of

outstanduig Preferred Shares of the Company (including d1e MRP Shares) which have an asset

coverage test ~ eater khan or equal to 225°/v times (B) Mlle minimum. n~unber of outstanding

Preferred Shares of ille Company (including the MR.P Shares) the redemption of which would

result in the Company satisfying the MRP Shares Asset Co~~erage and MRP Shares Basic
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Maintenance Amount as of a date that is no mare than 3U days 
afte-r ~n Asset Coverage Cure

Dale (the "CTn-c Date ") (provi~3ed that, if there is no such number ~f MRP Sli~res the

redemption of ~~rhich ~~~ould have sucli resuii, the Company shall, 
subject to Section 3(a)(iv},

redeem atl MRP Shares their Outstanding). Notwithstanding the Ioregoing, if the Company

satisfies the NIRP Shares ?~.sset Cov~ra~e and MRP Shares Basic Maint
enance Amount as of the

Cure Date Uefore taking into account any redemptions of Preferred Shares,
 the Company shall

nat be obligated to redeem any Preferred Shares under this Section 3(a)(iii). 
The asset coverage

in respect ~f the MRP Sla~res provided for in this Section 3(a)(iii) sha]l b
e determined on the

basis of values calculated ~s of a time ~~ilhin 48 lours (not including Sundays 
or holidays} next

preceding the trine of such determination.

(iv) In detern~ining the MRP Shares to be redeemed in accordance with the Coregoing

Section 3(~), the Company shall allocate tl~e number of shares to be redeemed p
ursuant to this

Section 3 pro rata among the Holders of MRP Shires in proportion to the number of shar
es they

hold. The Company shall effect any redemption pursuant to subparagraph (a)(iii) of
 this

Section 3 no later than 40 calendar days after the Asset Coverage Cure Daze (the "fLla~ac~'atorti~

Redemptio~r Date"), provided, tliat if (1) the Company does not have Tunds legally available fa
r

the redemption cif: or (2j is not pen~nitted under the Credit Agreements, any agreement or

instrument consented to by tl~e holders of a 1940 Ack Majority of the Outstanding Preferred

Shares pursuant to Sec;tian 4(n(iii) or the note purchase agreements relating to the Ka}nle Notes

to redeem or (3) is not otherwise legally permitted to redeem, the number of NIRP Shares which

would be required to be redeemed by the Company under subparagrapLl (a}(iii) of this Section 3

i!' sufficient fuucis were available, together with shares of other Prefen-ed Shares which are

subject to mandatary redemption under provisions similar to those contained in this Section 3

(the loregoing provisions of clauses (1}, (2) and (3) of this proviso being referred to as tl~e

"S~~Ecial Proviso "), the Company shall redeem those MRP Shares, and other Preferred Shares

which it ~a~as unable to redeem, on the earliest practicable date on which the Company will lZave

such funds available and is otl~ei-~~~ise not prohibited from redeeming pursuant to the Credit

A~reeinents, or the note purchase agreements relating to the Kayne Notes or other applicable

laws, upon notice pursuant to Section 3(b) to record owners oT the NIRP Sllaxes to be redeemed

and the Paying Agent. At the Company's election, the Company either w~iIl make a direct

payment to the Holt3ers of the MRP Shares or deposit ~a~ith the Paying Agent funds sufficient to

redeem the specified number of MRP Shares with respect to a redeiiiption required under

subparagraph (a)(iii) of this Section 3, Uy 1;OQ p.m., Ne~v York City tine, on or prior to the

Mandatory Redemption Dace.

(v} The Company shall redeem all Outstanding MRP Shares on the Term Redemption

Date at the Iv1RP Liquidation Preference Amount pins accumulated but unpaid dividends and

distributions thereon (tivhether ar not earned or declared b}' the Company, but excluding interest

thereon), eo, but excluding, the Term Redemption Date.

(b) In the event of a redemption pursuant fo Section 3(~~), the Company will, if required

by la~v or regulation, file a notice of its urtention to redeem with the Commission under

Rule 23c-2 tinder the; 194b Act or any successor provision. to the extent applicable. In addition,

the Company sl~al~l deliver a notice of redeinptian (tl~e "tVvtice of Red~r»ption ") containing Elie

information set forth below to the Paying Agent and the Holders of MRP Shares to be redeemed
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not less than 20 days (in the case of Section 3 (a)(i)), 
12 days (in the case ~f Section 3(a}{ii)), or

3 Business Days (in the ease of Section 3(
a)(iii)} and not more &~heu 40 days prior to the

applicable redempt~ou date. Subject to the provisions of the Securities Purchas
e Agreement

regarding notices to the Holders, the Notice of R
edemption ~~~ill be addressed to the Holders of

MRP Shares at their addresses appearing on the share 
records of the ~Coinpany. Such Notice of

Redemption will set forth (1) ll~~ date fixed for redempti
on, (2) the number and identity of MRP

Shares to be redeemed, (3) the redemption price (specifying the amount of accumulated

dividends to be included therein and the amount of the 
Make-While Amount, if any, ar th.e

redemption premium, if any), (4) that dividends on tl~e s
hares to be redeemed will cease to

accumulate on such date Cxed for redemption (so long as 
redeemed}, and (5) the provision of

these terms of the MRP Shares under ~~~hicl~ redemption shall b
e made. No defect in the Notice

of Redemption or in t1~e transmittal or mailing thereof will at~
ect the validity of the redemption

proceedings, except as required by applicable la~~~.

(c) No~~v~lhstai~ding Che provisions o9, paragra.ph (a) of this Section 3, b
ut subject to

Section 5(U), no MR.P Shares may be redeemed unless all dividends in 
arrears on the Outstanding

MRP Shares and all shares of capital stock of tl~e Company rankuig on a 
parity «rith the MRP

Shares with respect to payment oi' cjividends or upon liquidation have bee
n or are being

c~ntemporaneausly paid or set aside for payment; ~ro>>iclecf, /7orre~~er, that t11e fore
going shall not

prevent the purchase oz- acquisition by the Company of all Outstanding MRP Shares 
pursuant to

the successful completion oC an otherwise lawful purchase or exchange offer made on 
the saiue

ternls to, and acceplecl by, Holders of all Outstanding MRP Shares.

(d) Upon payment in aceardance with Section 14 of file Seeurides Purchase Agreement

on or prior to the date fixed for redemption and the giving of the Notice of Redemption to 
the

Paying Agent and tl~e Holders of the N1RP Shares udder paragraph (U) of this Section 3,

dividends on such shares shall cease io accumulate and such shares shall no longer be deem
ed to

be Outstanding for any purpose (including, tivithout limitation, for purposes of calculating

whether the Con7pany has maintained the MRP Shares Asset Coverage or met the MRP Shares

Basic Maintenance Amount), and a~I rights. of the Holder of the shares so called For redempt
ion

shall cease and terminate, except Ilse riglii of suet/ Holder to receive the redemption gra
ce

specified herein, but without any interest or other additional amotmt. To the extent 
that the

purchase price required to effect such redemption is paid pursuant to Section 14.3 of the

Securities Purchase t1~ Bement, such recienlption price shall be paic] by the P~yrng Age
nt to tl~e

Holders and, upon ~~~ritten request, file Compa.uy shall be entitled to receive from. tl~e Paying

Agent, promptly after il1e date fixed for redemption, any cash deposited ~vitl~ the Paying Agent in

excess of (1) the aggregate redemption price of the MRP Shares called for redemption on such

date and (2) such other amow~ts, if any, to wI~ich Holders of MRP Shares called for redempti
on

may be entitled. Not4vitlistanding airy pro~~isioi~ of the Securities Purchase Agreement, any

funds so deposited that are unclaimed at the end of t~~ro ye~u-s from such redemption date shall, to

the extent ~ennitted by 1~~~~, be paid to the Company upon its written request, after which time

tl~e Holders so called Tor redemption may look only to the Company for pa}~nent of the

redemption price and all other an7ouuts, if any, to tivhich they may ve entitled.

(e) Tv the extent that any redemption for which a Notice of Redemption has been given

is not made by reason of the Special Proviso, such redemption shall Ue made as soon 
as
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practicable to the extent such funds become legally av
ailable or such redemption is no logger

otherwise prohibited. Failure to redeem MRP Shares shall be de~meci to 
exist when the

Company shall have failed, for any reason whatsoever,
 to pay in acet~rdance ~~~itti Section 14 of

the Securities Purchase AbYreem~nt the redemption price 
with respect to any shares for ~vliich

suc11 Notice of Redemption leas been given in accordanc
e ~vitl~ Sections 3(a} and 3(b) hereof.

Not«rithstanding [he fact that the Company may not have redeem
ed MRP Shares Cor ~~~hich a

Notice of Redemption has been gi~~en, dividends may be declared 
and paid on MRP Shares and

shall include those MRP Shares for ~~~hich Notice of Rede
mption has been gig-en but for which

deposit o~ funds has riot been i~~ade.

(t) All moneys paid to the Paying Agent pursuant to Section 14 of the Securit
ies

Purchase Agreement for payineut of the redemption price of MRP S
hares called for redemption

shall be held in trust by the Paying Agent for the benefit oi' Hold
ers of MRP Shares to be

redeemed.

(g) Except for the provisiolss described above, nothing contained in these term
s of the

MRP Shares limits any right of the Company to purchase or otherwise acquire 
any MRP Shares

at airy price, ~~hether higher or lower than the price that would tie paid iii connection with an

optional or mandatory redemption, so long as, ai the Nme of any such purchase, (1) 
there is no

alz-eara;e in the payment of dividends ~n, or the mandatory or optional redemption 
price ti~~ith

respectyto, any MRP Shares .tor which Notice of Redemption has been given, (2
} t1~e Company is

in compliance evith the MRP Shares flssei Coverage and MRP 51~ares Basic Maint
enance

Amount after gi~~in~ effect to such purchase or acquisition on the date tl~ereoi'and (3) an
 ofFei- to

purchase or otherwise acquire any NIRP SI~ares is made by the Company pro rata to the H
olders

of all of t11e MRP Shares at the dine outstanding upon the wine terms and condition
s ~~~ith

respect to NIRP Shares. if le~a~er than all the Outstanding MRP Shares are redeemed or

otherwise acquired by tl~e CoTnpany, the Company shall ~ ve notice of such transaction
 to the

Pa}ping Agent to the extent that the purchase price required to eflect such redemption is
 paid

pursuant to Section 14.3 of die Securities Purchase Agreement, in accordancewith the

procedures agreed upon Uy the Board of Directcars.

(h) In the case of any redemption pursuant to this Section 3, only whole MRP Shares

shall be redeemed, acid in the event that any provision of the Charter ~~~ould require 1-e
d~nlption

of a fractional share, khe Company ar the Paying Agent, as applicable, shall be aut
horized to

round up so that only whole shares are redeemed.

(i) Notwithstanding anything herein to the contrary, the Board of Directors may

authorize, create or issue any class or series of shares of capital stock, including other 
series of

mandatory redeemable preferred shares, ranking on a parity with the NIRP Shares ~vitl~ respect 
to

the payment of di~lidends or the distribution of assets upon dissolution, lic~ui~ation or wind
ing up

of the aFFairs of the Company ("Parih~ Shcr.t~es "}, to the extent pen»itted by the 1940 A
ct, if.

(i} upon issuance, the Compan}~ ~~rOUIU meet the NIRP Shares Asset Coverage and
 il~e MRP

Shares Basic Maintenance Ainaunt and (ii) in the event. the Y~olders of such Parity Shires ha
~~e

the benefit of any rights substant~aily similar to Sections 2(e), 3(a)(iii), 4(f)(iv) or 4(1)
 which are

additional to or more beneficial than the rights of the Holders of the MRP Shares unde
r such

sections, these Articles Supplementary shall be deemed Ca include such additional 
or more
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beneficial rights for the benefit of the Holders of the 
MRP Shares. Such rigI~ts incorporated

herein sl~~ll be lermii~ated when anti if tern~inaled wide
 respect to such other Parity Shares and

shall be deemed amended or modified concun~ently wit
h any amendment or ~noditication of such

other Parity Shares but, in no event, shall any such 
termination, amendment or modification

affect the remaining rights of the Holders of tIle MRP Share
s).

SECTION 4. NOTING RIGHTS.

(a) Except for platters which do not require the vole of Holders o
f MRP S1lares under

the 1940 Act and except as otherwise provided in the Charter or Byla
ws, herein or as otherwise

required by applicable la~v, (1) each Holder of MRP Shares shall be en
titled to one vote for each

MRP Share held on each matter submitted fo a ~~ote of stockholders of
 the Company, and (2) the

holders ~f Outstanding Preferred Shares and Common Shares shall vot
e together as a single class

on all matters submitted to stockholders; l~r-o~~ided, ho~.i=ever, that t~~e holde
rs of Outstanding

Prefen-ed Shares s17a11 be entitled, as a class, to the exeSusion of the holder
s of shares of all other

clnsses air stock of the Company, co elect two Directors of the Company at al
l times. Subject to

the foregoing ri~~hts of the Holders of the MRP Shares, the identity and class 
(if the Board of

Directors is then classified:) of the nominees for such Directors may be fixed by 
the Board of

Directors. Subject to paragraph (b) of this Section 4, the holders of Outstanding Comina
n Shares

and Prefen-ed Shares, voting together as a single class, shall elect the balance of tl~e Direct
ors.

(b) During any period in ~vhicl~ any one or more of tl~e cozlditions describes belo~~ shall

exist (such period being refc;rred to herein as a "Voh'n~> Period "), the number of Directors

constituting the Board of Directors shall automatically increase by the smallest number that,

when added to the t~v~ Directors elected exclusively by the holders of PreFerred Shares ~vout~i

constitute a mzjority of the Board of Directors as so increased by such smallest number; and the

holders of Preferred Shares shall be entitled, votintr as a class on ~ one-vote-per-share basis (to

the exclusion of tl~e holders of all other securities and classes o~P shares of the Company), to elect

such smallest number of additional Directors, together with the t~vo Directors that such holders

are in any event entitled to elect. A Voting Period shall commence:

(i) if at the e-lose oC business on any Dividend Payment Date accumulated

dividends (~~rhelher or pat ean~ed or declared} on Preferred Shires equal to at least. t~uo

full years' dividends shall be due and unpaid; or

(ii) if at a~iy time holders of any Preferred Shares are entitled under tl~e 1940

Act to elect a majority of the Du-ectors of the Company.

I.f a. Voting Period h1s co~nnlenced pursuant is Section 4(b)(i}, tl~e ~~oting Period shall not end

until all such accumulated dividends are paid to the holders of Preferred Shares or have been

otherwise provided for in a mam~er approved by the holders of the Preferred Shares. Upon the

termination of a Voting Period, the voting rigI~ts described in this paragraph (b) oP Section 4

shall cease, subject altivays, vowe~~er, to the reverting of such voting i-iahts in the holders of

Preferred Shares upon the further occun-ence of any of the events described in this para~~raph (b)

of Section 4.
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(c) As soon as practicable after the accrual of any 
right of the holders of Prei`erred

Shares to elect additional Directors as described in p
aragraph (b) of this Section 4, the Company

shall call a special meeting of such holders, and ma
il a notice of such special. meeting to such

holders, such meeting to be held not less than 10 nor 
more than 3U calendar days after the date of

mailu~b of such notice. If the Compairy fails to send such notice or if a spe
cial meeting is not

called at the expense of the Company, it may be called by 
any such holder on like notice. The

record date for determining tl~e Folders entit:(ed to notice 
of and to vole at such special meeting

shall be the close of business on the fifth Business Day 
preceding the day ou which such notice is

mailed. At any such special meeting and at each meeting of 
holders of Preferred Shares held

during a Voting Period at ~a~hich Directors are to be elected, a 
majority of such holders, voting as

a separate class (to the exclusion of the holders of all other securi
ties ~~nd classes of c~~pital stock

of the Company), shaI1 be entitled to elect the number of Directors 
prescribed in paragraph (~) of

this Section 4 on aone-vote-per-share basis.

(d) The temps of ofFce of all persons ~~~ho are Directors of the Compan
y at [he time of a

special meeting of Holders of the MRP Shares and holders of other
 Preferred Shares to elect

Direetc~rs s1~a11 continue, i~otwitl~standing the election at such meeting ~y
 tl~e Holders of tl~e MRP

Shares and such holders of other Preferred Shares of the number of D
irectors that they are

entitled to elect, and the persons so elected ley such holders, to~~ether with 
the t~~~o incumbent

Directors elected by such holders and the remaining incumbent Dir~;ctors, shall con
stitute the

duly elected Directors of ll~e Company.

(ej Siinultanec~usly with the termination oi' a Voting Period, the terms of office of the

additional Directors elected by the Holders of the MRP Shares and holders of oth
er Preferred

Shares pursuant to paragraph (b) of this Section 4 shall terminate, d1e number 
of Directors

constituting tlse Board of Directors shall decrease accordingly, the remaining Dir
ectors shall

constitute the Directors of the Company and the voting rights of such holders 
to elect adriitional

Directors pursuant to paragraph (b) of this Section 4 shall cease, subject to tl~e provis
ions of the

last sentence of paragraph (b) of this Section 4.

(~ So long as any of the Preferred Shares are Outstanding, the Company ~~~i11 not,

without the atfinnative vote of the holders of a majority of the outstanding Preferred 
Shares

detenninad with reference to a "majority of outstanding voting securities" as that term i
s defined

in Section 2(x)(42) of the 1940 Act (a "1940 Act Nfajo~•ity "), voting as a separate class:

(i) amend, alter or repeal (including by merger,, consolidation or otherwise}

any of the preferences, rights or powers of such. class of Preferred Shares so 
as to

adversely affect such preferences, rights or powers and will not amend any provision o
f

tl~e Charter or Bylaws in a manner which would restrict or limit the ability of the

Company to comply with the terms end provisions of the Securities Purchase Agreement
;

(ii) amend alter or repeal (including by merger, consolidation or otl~erv✓ise)

any of dze provisions of the Charter or Bylaw's if such amendment, alteration or repea
l

would adversely affect any privilege, preference, right or power of'the MRP Shares o
r- the

Holders thereof;
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viii) enter into, become a party to, be -bound by ar adopt or allo~~~ to exist any

agree~na~nt ~r instrument or any evidence of inde
bl-eduess which contains res~rict~ve

covenants i~~tended tc~ limit the right of the Company to make dividen
ds, distributions,

redemptions or repurchases of Preferred Shares (each 
a "Restricted Pn~~me»t Covcncr»t ")

«~iYich are more restrictive than tilie most restr-icti~~e of the pro~~isiails of Sections 
1d.4(b)

or (c) of the Note Purchase Agreements dated as of 
March 22, 2012, May I, X013 or

April 30, 2014 or Section 6.6 of the JPMorgan Credit 
Agreement or Section 6.6 of the

K~'E JPMor;an Credit Agreement, in each case, as such N
ote Purchase Agreements and

Yhe: JPMorgan Credit Agree~r~ent or KY~ JPMorgan Cred
it A~-eement are i1z effect on

August 3, 201 S (other than Restricted Payment Covenants that
 are more restrictive as a

result of (I) a change in the laws or regulations or the Rating 
Agency Guidelines t~ ~vhieh

the Company is subject or (~) dividends, distributions, rede
mptions or repurchases of

Preferred Shares being blocked or restricted as a result of the o
ccurrence of any default

or event of default as such terms are defined under any such ag
reement or instnnnent).

Por the avoidance of doubt, an amendment to, or adoption of, a co
venant (other thin a

Restricted Payment Co~~enant) in any ilistn~ment or agreement evide
ncing indebtedness

of th.e Company (including, without limitation, the Note Purchase Agree
ments dated as of

N1~rch ?2, 201?, May 1, 2013 or April 30, 2014 a»d the Credit Abreements
) shall not

require the affirruadve vote of a 1940 Act .Majority of the Holders of the Prefe
rred Shares

ptusuant to this Section 4(f)(iii};

(iv) create, authorize or issue shares of any class of capital stock ranking on a

panty ~~-itll the Preferred Shares with respect to k]~e payment of dividends or the

distribution oC assets, or an}r securities con~~ertible into, or warrants, options of 
similar

rights to purchase, acquire or receive, such shares of capital stock ranking on a parity

with the Preferred Shares ~r reclassify any authorized shares of capital stack of the

Cornpaily into any shares ranking on a parity with ilie PrefeiTed Shares (e.xcept th
at,

notwithstanding tl~e foregoing, but subject to the provision of Section 3(i), the Board
 of

Directors, without the vote ~~r consent of tl~e holders of dle Preferred Shares may from

time to time authorize, create and classrCy, and the Company, to the extent permitted b
y

the 1940 Acl, may from time to time issue, shares or series of Preferred Shares, inclu
ding

other series of Manttatory Redeemable Preferred Shares, ranking on a parity «rit
h the

1VIRP Shares ~~ith respect to the payment of dividends and the distribution of assets upo
n

dissolution, liquidation or winding up of the affairs of llle Co~~pany, and may authori
ze,

reclassify and/or issue any additional MIZP S2iares, including shares previously purchase
d

or redeemed by fhe Company, subject to (i) continuing compliance by the Company 
~~ith

MRP Shares Asset Coverage requirement and NIRP Shares Basic Maintenance Amoun
t

and, in all material respects, the other provisions of these Articles Supplementary,
 and

(ii) the payi7~ent iv full of all accrued and unpaid dividends au the MRP Shares and the

effectuation of all redemptions required in respect of the I~ZRP Shares, in each case
,

~~vithout regard to the Speci~31 Proviso in Section 3(a)(iv) except to the extent tl~e proceed
s

of the issuance of such Preferred Shares are used to pa}~ such dividends in full an
d to

effect all such redemptions);

(~~) liquidate or dissolve the Company;
























