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KAYNE ANDERSON MIDSTREAM/ENL~RG1' FUND,
 ~riC.

ARTICLES SUPPLEn1~NT 1RY

SERIES E MANDATORI' R~DE~NIABL~ PR~I'~RR~D uH
AR~S

Kayne Anderson Midstream/energy Fund, lnc. (the "Coirrpan~~"), a Maryland

corporation, certifies to the State Department of Assessments and T
axation of Maryland tl~~t:

FtxsT: Under a power contained in Article V of the charter of the Co
mpany (which, as

restated, amended or supplemented Fi-oln time to time, together ~vii:li these Articles

Supplementary, is referred to herein as tI~e "Charter "), the Board of Directors
 by du]y adopted

resolutions classified and designated 800,000 shares of authorized but unissued 
Common Stock

(as defined in the Charter) as shares of a new series of Preferred Stock (as defined in the
 Charter)

designated as Series ~ Mandatory Redeemable Preferred Shares, liquidation preference 
X25.00

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

dividends and other distributions, qualifications and terms and conditions of redemption, \•VI11CI1,

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

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

MRP Sx~R~.s

D~SIGh~ATION

Pre erred Sha~~es: X00,000 shares of Common Stock are classified and desi~lated as

Series ~ Mandatory Redeemable Preferred Shares, Iiquidation preference $25.00 per share (the

„MRP Shares ").

The initial Dividend Period for tl~e MRP Shares shall be the period from but excluding

May 31, 201.8 to and including August 31, 2018. each MRP Share will lave a dividend rate

equal to 4.07%, pei- aimum. Each MRP Share shall have such otLier preferences; rights. voting

powers, restrictions, limitations as to dividends and other distributions, qualifications and terms

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

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

constitute a sep~irate series of Prefen~ed Shares.

Subject to the provisions of Section 3(i) and Section 6 hereof, the Board of Directors of

tl~e Gompauy may, in the future, authorize die issuance of additional Preferred Shares witIi the

wine preferences, rights, voting poti~~ers, res~ictions, limitations as to di~~idends and other

distributions, qualifications and terms and conditions of redemption and other terms herein

described, except that the initial Dividend Period, the .Applicable Rate for die initial Dividend

Period and tl~e initial Di~~idend Payment Date shall be as set Forth in the Articles Supplementary

relating t.o such additional PreFei-red Shares.
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As used 1~erein, capitalized terns not otherwise defined herein sha
ll have: the meanings

provided in Section 12 hereof.

SEeTlorr 1_ NuniBER of S~~~r~s; Raul<nv~.

(a) The number of authorized MRP Shares rs 800,000 shares. N~ fractional MRP

Snares shall be issued.

{b) Any MRP Shares which at any dine Have been redeemed or purchased 
by the

Company shall, after redemption or purchase, be rett~riled to the status of authorized 
but' unissued

Commas Stock o1'thc: Company, until reclassified by tl~e Board of Directors.

(c) The MRP Shares shall rank on a parity with shares of any other class or series of

Preferred Shares as to the pa}nnent of dividends to tivhich the shares are entitled and the

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

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

preeinptivve right, or, ~mless otl~ei-~~ise determined by the Board of Directors, other right to

acquire, purchase or subscribe 1'or any N1RP Shares, Common S1~ares or other securities of the

Company ̀which it may hereafter issue or sell.

(e) No Holder of i~1RP Shares shall be entitled to exercise tl~e rights of an objecting

stockholder under Title 3, Subtitle 2 vl the Maryland General Corporation La~v (the "tY1GCL ")

or any successor provision, except that each such Holder shall be entitled to exercise such rights

if and so long as any of the holders of Common shares or Preferred SUares is entitled to exercise

such rights. y

SECTION Z. DIVIDENDS,

(a) Tlie Holders of MRP Shares shall be entitled to receive quarterly cumul~ti~~e cash

dividends, when, as and if autlloriz~d by the Board of Directors and declared by the Company,

out of funds legally available therefor, at the rate per annum equal to the Applicable Rate (or the

Default Rate), and no more, payable on the respective dates deternz.u~ed as set forth in

paragraph (b) of this Section 2. Dividends on Outstanding MRP Shares shall accumulate from

but excluding May 31, 201 S.

(U) (i) Dividends shall be payat~le quarterly ~~rhen, as and if authorized by the Board of

Directors and declared by the Company beginning on the initial Dividend Payment Date, on

M_RP Shares, and ~vi~h respect to any Dividend Period thereafter on the first (1st) Business Day

following each Quarterly Dividend Date.

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

feder7l funds or similar same-day funds, equal to the dividends to be paid to all Holders of such

shares oi~ each Dividend Payment Date in accordance with Section 14 of the Securities Purchase

Agreement. The Company shall not be required to establish any reserves for the payment of

dividends.

-2-
LEGnL US 1~` k X150774 t U.~F



(iii) Each dividend ~n MRP Shares shall be paid on the Dividend Payment Date therefor

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

close of business on the riCth (5th) day prior to the Quarterly Dividend. Date (or if 
such day is not

a Business Day, the next preceding Business Day). Dividends in arrears for any past 
Dividend

Period may be declared and paid at any time, without reference to any regular Dividend 
Payment

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

at tl~e close ol~ business on a date, not exceeding 5 days preceding the payment elate thereof, as

niay be :fixed by the Board of Directors. No interest will Ue payable in respect oi~ any dividend

pay~rnent or payments which inay be in arrears.

(c) (i) So long as tl~e MRP Shares are rated on any date no less than "A" by Fitch (and

no less than an equivalent of such ratings by Some Otlier Rating Agency), the dividend rate on

such Outstanding M.RP Sliares (the "Diviiler~d Rate ") shall be t~1e Applicable Rate. If tl7e lowest

credit rating assigned nn any date to the MR.P Shares by Fitch or any Other Rating Agency is

equal to one of the ratings set forth iu d1e table belo«~ (or its equivalent by' some Other Rating

Agency), tI~e Di~~idend R1te for die MRP Shares shall be adjusted by adding tl~e respectyve

enhanced dividend amount {which shall not b~ cumulative) set opposite such rating (or the

equivalent rating lrom any Other Rating A~er~cy) to the Applicable Rate.

FITCFI ENl-IANCL~D DIVIDEND AMOUNT

"A-" 0.5%

"BBB+" to "BBB-" 2.0%

"B.B+„ or below ~.0%

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

NRSRO to maintain a current rating on. the MRP Shares. ~f, notwithstanding the foregoing

requirements oi~ this Section 2(e)(i), no Rating Agency is rating the Outstanc3ina MRP Shares, the

Dividend Rite (so long as no such rating exists) on the Outstanding M.RP Shares shall Ue equal

to the Ap}alicable Rate plus 4.0"lo unless the Dividend Rate is the Default Rate, in which case the

Dividend Rate shall remaitl the Default Rate.

(ii) Subject to tl~e cure. provisions below, a "Default Period" will commence on any

Dividend Payment Date or any date on ~vhicl~ the Company would be required to redeem any

MRP Shares regardless of whether auy ~f t11e conditions of the Special Proviso in

Section 3(a)(iv) were applicable, if tl~e 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 to

deposit irrevocably in trust in federal funds or similar immediately available funds, with the

Paying Agent by 1:00 pin, Ne~~• York City dine, (A) the lull amount of any dividend payable on

the Dividend Payi~ient Date (a "Dii~idend De~azrlt ") or (B) the full amount of any redemption

price payable with respect to any redemption required. hereunder regardless of whether any of the

conditions of the Special Proviso exists (the "Rec~enaptio~i Date") (a "Redemptio~r Default, "and

together ~4~ith a Dividend Default, is hereinafter refei~-ed to as "Defacrlt'). Subject to the cure

provisions of Section 2(c)(iii) below, a Default Period with respect to a Dividend Default or a

Redemption Default shall end on the Business Day on which, by 12:00 noon, New York City

time, all unpaid dividends and any unpaid redemption price shall have been directly paid in
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accordance writh Section 14 of tl~e Securities Purchase A~reei~~ent. In the case of a 
Default, the

Dividend Rate for each day during the DeFault Period ~~~ill be equal to the Default Rate.

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

such default is not solely due to the willful Failure of the Company) shall be deemed
 to

c~nlmence if d1z amount of any dividend or any redemption price clue is paid in accordance with

Section 14 of the Securities Purchase Agreement willlin three Business Days (the "Default Rate

Came Period ") after tl~e applicable Dividend Payment Date or Redemption Date, together with an

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

number of days within the Default Rate Cure Period divided by 360.

(iv) The amount ~f dividends per share payable on each Dividend Payment Date of each

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

such Dividend Period by a fraction, the numerator of which shall. be 40 and ll~e denominator of

which shall be 360, izluliiplying the amount so obtained by the liquidation preFerence per MRI'

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 ar upon any redemption ~f such shares on any date other il~an on a

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

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

such period and d1e denominator oi' which shalt be 360, multiplying the amount so obtained' by

the liquidation preference per MRP Share, and rounding the amount so obtained 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 MRP Shares.

(e) For so long as the MRP Shares are Outstanding, except as contemplated herein, thz

Company will not declare, pay or set apart for payment any dividend or other distribution (other

than a dividend or distribution paid in sliares ~l, or options, warrants or rights to subscribe Tor or

purchase, Common Shires or other shares of capital stock, if an}~, ranking .junior to the MRP

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

o£ tl~e 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 j~~nior to the MRP Shares as to dividends and upon liquidation)

ar any suc11 parity shares (except. by conversion into or exchange for shares of the Company

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

unless (1) immediately after such transaction the MRP Shares Asset Coverage would be

achieved and the Company would satisfy the MRP Shares Basic Maintenance Amount, (2) full

cumulative dividends on the n~1RP Shares due on or prior to the date o:C the transaction Dave been

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

to be redeemed by any provision for mandatory redemption contained in Section 3(a) (~~ritliout

regard to the provisions of the Special Proviso).
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SL-CTION 3. REDEMPTION.

(a) (i) The Company may, at its option, redeem in whole or in part out of funds legally

a~~ailable therefor, MRP Shares at any time and from time to time, upon not less than 
?0 days nor

snore than 40 days' noticE as provided below, at the spun of (A) the MRP Liquidation 
PreFerence

Amowlt (as c~etined herein) plus accumulated but unpaid dividends and distributions on 
tl~e MRP

Shares («Tether or not earned or declared by the Company, but excluding interest 
thereon), to,

but excluding, the date fixed for redemption, plus (B) the Malce-Whole Amount (which 
in no

event shall be less than zera); provided, Iro~vever, the Company ma}', at its option, redeem the

MRP Shares ~~~ifl~in 180 days prior ro the Tern Redemption Date 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 tl~ereou) to, but excluding, the

date fixed for redemption. Notwithstanding the foregoing, the Company shall not give a nonce

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

redemption of NIRP Shares), on the date on which tl~e Company intends to give such notice and

on the date of redemption, the Company would satisfy the MRP shares Basic Maintenance

Amount and the MRP Shares Asset Coverage is greater than or equal to 225°/> immediately

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

(ii) In addition to subparagraph (a)(i} o£ this Section, if the MRP Shares Asset Coverage

is less than or equal to 235°I,, For any five Business Days witliin aten-Business Day period,

determined on the basis of values calculated as of a time within 4~ hours (not including Sundays

or holidays) next preceding the dine of such determination within the ten-Business Day period,

t11e Company, upon not less than 1'2 days nor wore than 40 day's' notice as provided below, nay

redeem tl~e MRP Shares at tl~e MRP Liquidal~on Preference Amount plus accumulated but

unpaid dividends and distributions tl~erean (whether or not earned or declared by the Company,

but excluding interest thareon) to, lout excluding, the date fixed for redemption, plus a

redemption amount equal to 2'% of the NIRP Liquidation Preference t~mount. The amount of

I~~IRP Shares that may be redeemed under this provision shall not e;cceed an amount. of MRP

Shares which results .in a MRP Shares Asst Coverage of more chau 250% pro forma For such

redemption, detenn~ned on the basis of values calculated as of a time within 48 hours (not

including Sundays or holidays) next preceding tl~e dine of such detemrination.

(iii) IP the Company fails to maintain (1) the MRP Shares Asset Coverage as of the last

day of any month or (2) the M.RP Shares Basic Maintenance Amount as of any Valuation. Date

(any such day, an "Asset Covcl-age Ciu-e Date"); the Company shall, subject to Sect-ion 3(a)(iv},

redeem the MRP Shares at tl~e NIRP Liquidation Preference A~no~ant plus accumulated but

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

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

redemption amount equal to 1 % of the NIRP Lic3uidation Preference Amount. The number of

M.RP Shares to be redeemed in such circuiz~stances will be equal to the product of (A) the

quotient of the ntunber of Outstanding MRP Shares divided by die aggregate number of

outstanding Preferred Shares of the Comp~iny (includizlg die MRP Shares) which have an asset

coverage test ~ eater than or equal to 225% times (B) the minimurl~ number of outstanding

Prefen-ed Shares of the Company (including the MRP Shares} the redeii~ption of «~hicll ~~rould

result in the Company satisfying the MRP Shares Asset Coverage and MRP Shares Basic;
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Maintenance Amount as of a date that is no more thin 30 days after an Asset 
Coverage Cure

Date (the "Care Date ") (provided that, if there is no such number of MRP Shares the

redemption of ~~-hich would lave such result, the Company shall, subje
ct to Section 3(a)(iv),

redeem all MRP Shares there Outstanding). Not~vithstanciin~ the foregoul~, if the Company

satisfies tl~e 1vIRP Shares Asset Coverage and MRP Shares Basic Maintenance A
mount as of the

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

not be obligated to redeem any Prefei7ed Shares under this Section 3(a;i(iii). The asset 
coverage

ui respect of the MRP Shares provided for in this Section 3{a)(iii) shall be detemlined on 
the

basis of values calculated as oP a tine wiihill 48 hours (not including Sundays or holidays) 
next

preceding the time of such determination.

(iv) In deterniining the .MRP Shares to be redeemed in accordance «pith the foregoing

Section 3(a), the Company shall allocate the number of shares to be redeemed pursuant to this

Section 3 pry rata. among the Holders oi~ MRP Shares in proportion to the number of shares they

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

Section 3 no Later than 4U calendar days after the Asset Coverage Cure Date (the "Ma~ldntory

Redemption Date"), provided, that if (1) the Company does nol have funds leg~illy available for

the redemption of, or (2) is not permitted under tl~e Credit A~reeme~its, any agreement or

instrument consented to by the holders of a 1940 Act Majority of the Outstanding Preferred

Shares pursuant to Section 4(~(iii) or the note purchase agreements relating do the Kayne Notes

to redeem or (3) is not otherwise legaIly permitted to redeem, the number o£ MRP Shares ti~~hich

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

if sufiicrent funds were available, together with shares of ~tlser Preferred Shares which are

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

(the foregoing provisions of clauses (I), (2} and (3) of this proviso being refereed to as the

"SpE~cial Proviso "), the Company shall redeem those MRP Shares, and other Preferred Shares

which it «gas unable to redeem, on the earliest practicaUle date on which the Company will have

such funds available and is otherwise not prohibited from recleenling pursuant to t17e Credit

Agreements, or the note purchase agreements relating to the Kayne: 1Votes or other applicable

laevs, upon notice pursuant Co _Section 3(b) ~o record owners o1'tl~e MRP Shares to be redeemed

and the Paying Agent. At the Company's election, tl~e Company either will make a direct

payment to the Holders of the MRP Shares or deposit with the Paying Agent :L'wids sufficienC to

redeem the specified 1~umber of MRI' Shares with respect to a redemption required under

subparagraph (a)(iii} of k1~is Section 3, by 1:00 p.m., New York City time, on or prior to the

Mandatory Redemption Date.

(v) The Cotnpar~y shall redeem all Outstanding MRP Shares on the Term Redemption

Date at the MRP Liquidation Preference Amount plus accumulated - Uut unpaid dividends and

distributions thereon (whether or not earned or declared by the Company, but excluding interest

thereon), to, but excluding, the Terni Redemption Date.

(b) In t]~e event of a redemption pursuant to Section 3(a), die Company will, if required

by law or regulation, file a notice of its intention to redeem with the Commission under

Rule 23e-2 tinder the 1940 Act or any successor provision to the extent applicable. In addition,

tl~e Company shall deliver a notice of redemption (the "Notice of Rede~rcptio~~ ") containing the

inforn~ation set forth below to the Paying Agent and the Holders o:f 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 c
ase of Section 3(a)(ii)}, or

3 Business Days (in the case of Section 3(a)(iii)) and not more 
t11an 40 days prior to tl~e

applicable redernplion date. Subject to the provisions of the Securities Purchase Agreement

regarding notices to the Holders, the Notice of Redemption ~~~ill be 
addressed to tale Holders of

MRP Shares at their addresses appearing on the sl7lre records of the Compar
e}r. Such Notice of

R~de~nption will set forth (1) tl~e date ftxed for redemption, (2) the number 
and identity of MRP

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

dividends to be included therein and the amo~nit of the Make-Whole Amow~t,
 if any, or the

redemption premium, if any), (4} that dividends on the shares to be redeemed will
 cease to

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

these terms of the MRP Shares under which redeinpiion shall be made. No defect in tl~e Notice

of Redeiilpti~n or in the n-ansmittal or mailing thereof will affect the validity of the redemption

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

(c) Notwithstanding the provisions of paragraph (a) of this Section 3, but subject to

Section 5(b), ilo MRP Shares may be redeemed unless all dividends in arrears on the Outstanding

MRP Shares and all shares of capital stock of the Company ranking c~u a parity ~~itl~ the MRP

Shares with respect to payment oC diviciealds or upon liquidation lave been or are being

contemporaneously paid or sei aside for payment; provided, lao~i~e~~er, that the foregoing shall not

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

the successful completion of an ather~vise lawful purchase or exchange offer made on the same

terms to, and accepted by, Holders of all Outstanding MRP Shares.

(d) Upon payment in accordance with Section 14 of the Securities Purchase Agreement

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

Paying Agent and the Holders o£ the 1~1RP Shares under paragraph (b) oP this Section 3,

dividends on such shares s1~a11 cease to accumulate and such shares shall no longer be deemed to

be Outstanding for any purpose (including, ~vi~hout limitation, for purposes of calculating

whether tl~e Company his maintained the MRP Shares Asset Coverage or met the MRP Shares

Basic Maintenance t~mount), and all rights of tI~e Holder of the shares so called for redemption

shall cease and terniinate, except the right of such Holder to receive the redemption price

specified herein, but ~~rithout any interest or other additional amount. To the extent that the

purchase price required to effect such rede~npCioil is paid pursuant to Section 14.3 of the

Securities Purchase Agree».Zent, such redemption price shall be paid by the Paying Agent to the

Holders and, upon written request, the Company shall be enCitl.ed to recei~•e from the :Paying

Agent, promptly after the date fixed ror redemption, any cash deposited with the Paying Agent in

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

date and (?) such other amounts, iC any, to which Holders of MRP Shares called for redemption

may be entitled. Notwithstanding any provision of the Securities Purchase Agreement, any

funds so deposited that are unclaimed at the end of t~vo years from such redemption date shall, to

the extent penniTted by la~~~, be paid to the Company upon its ~~~ritten request, after which time

the Holders so called far redemption inay look only to the Company For pa}~nent of t1~e

redemption price and all other amounts, if any, to ~vhicli they may Ue entitled.

(e) To the extent that any redemption for which a Notice of R~deinption has been given

is not made by reason ~f the Special. Provisp, such redemption shall Ue made as soon as
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practicable to the extent such funds Uecolne legally available ar such redemption is no longer
otherwise prohibited. Failure to redeem MRP Shares shall be deemed to exist when the
Company shall have failed, for any reason whatsoever, to pay in accordance ~~~ith Section 14 of
llie Securities Purchase Agreement the redemption price with respect to any shares for ~~~hich
such Notice of Redemption has been given in accordance with Sections 3(a) and 3(b) hereof.
No[~~,~ithstanding the fact that the Conlpany~ may 1701 }7c~~~e redeemed MRP Shares for which a
Notice of Redemption has been given, dividends may be declared and paid on MRP Shares and
s1~a11 include those MRP Shares for .a+hich Notice of Redemption leas been given but for' ~vhicl~
deposit of funds has not been made.

(f) All moneys paid to tl~e Paying Agent pursuant to Section 14 of the Securities
Purchase Agreement for payment of the redemption price of MRP Shares called for redemption
sliall be held in trust by the Paying t~.gent for the benefit of Holders of MRP Shares to be
redeemed.

(g} Cxcept for the provisions described above, nothing contained in these terms of the
MRP S17ares limits any right of the Company to purchase ar otherwise acquira any MRP Shares
at any price, whether higher or lower lhau the price tl~ai would be laid in connection with an
optional or mandatory redemption, so long as, ai the time of any such. purchase, (1) there is no
an~earage in tl~e payment of dividends on, or the mandatory or optional redemption price with
respect to, any MRP Shares for which Notice of Redemption has been given, (2) the Company is
iv complia~Ice with the MRP Shares Asset Coverage and MRP Shares Basic Maintenance
Amount aFter diving ePCeci to such purchase or acquisition on tl~e date thereonand (3) an offer to
purchase or otl~erw~ise acquire any MRP Shares is made by the Comp~iny pro rata to the Holders
of all of tl~e MRP Shares at the time outstanding upon il~e same terms and conditions ~vitl~
respect to NIRP Shares. If fewrer than all tl~e Outstanding MRP Shares are redeemed or
otherwise acquired by tl~~ Company, the Company shall give notice of such transaction to the
Paying Agent to the extent that tl~e purchase price required to effect such redemption is paid
pursuant to Section .14.3 oi~ the Securities Purchase Agreement, in accordance with the
procedures agreed upon by the Bard of Directors.

(h) In the case of any redemption pursuant to this Section 3, only whole MRP Shares
shall be redeemed, and in the event that any provision of the Charter 4vould require redemption
of a fractional share, the Con7pany or the Paying .Agent, as applicable, shall be authorized to
round up so that o»ly ~~~l~ole shares are redeemed.

(i) Notwithstanding anything herein to the contrary, the Board of Director's may
authorize, create or issue any class or series of shares of capital stock, incll►ding other series of
mandatory redeemable prefeiied shares, ranking on a parity with t1~e IViRP Shares with respect to
the payment oP dividends or tl~e distribution of assets upon dissolution, liquidation or winding up
of the affairs o1' d1e Company ("Parit~~ SI~.a.res "), to the extent pem~itted by the 1940 f1ct, if
(i) upon issuance, the Company would meet the IVI.RP S1lares Asset Coverage and the MRP
Shares Basic Maintenance Amount and {ii) in file event the holders of such Parity Shares have
the benefit of an}r rights substantially similar to Sections 2(e), 3(a)(iii), 4(~(iv} or 4(1) which are
additional to or more beneficial than the rights of the Holders of the MRP Shares under such
sections, these Articles Supplementary shall be deemed Co include such additional or more
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beneficial rights for the benefit of the Holders of the MRP Shares. Such rights incorporated

herein shall be ternzinated ~~hen and it terminated ~~,~ith a-espect to such other Parity Shares and

shall be deemed amended or modified concunentl}~ with any amendment or ~nodiFc~tion of such

other Parity Shares but, in no event, shall any such termuiation, a~nendmen[ or modification

affect the remaining rights of the Holders of the MR.P Shares).

SECTION 4. VOTING RIGHTS.

(a) except For matters which do not require the vote of Holders of MRP S1lares under

the 1940 Act and except as otlier~~Jise provided in the Charter or Bylaws, herein or as otherwise

required by applicable law, (1) each Holder of MRP Shares shall be entitled to one vote for each

MRP Share held o❑ each matter submitted to a vote: of stockholders oi- the Company, and (2) the
holders of Uutstandin~ Preferred Shares and Common Shares shall vote together as a single class

on all matters subi~~itted to stockholders; provided, l~o~~~ever, that the holders of Outstanding

Prefen-ed Shares shall be entitled, as a class, to ih~ exclusion of the holders of shares of all other

classes of stock of the Company, to elect ttivo Directors of the Company at all times. Subject to

the foregoing rights of the Holders of the NIRP Shares, the identity and class (ii' 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 Common Shares

and Prefen-ed Shares, voting together as a single class, shall. elect the balance oi'fhe Directors.

(b) During any period in wjlzich any one or more of tl~e conditions described below shall

exist (such period being referred to herein as a "Voti~ig Peraod "), the number of Directors

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

when added to the two Directors elected exclusively by the holders of Preferred Shares ~voul~i

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

holders of Prelen-ed Shares shall. be entitled, voting as a class on cone-vote-per-share basis (to

t11e exclusion of the ho]ders of all other securities and classes of stares of the Company), to elect

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

are in any event entitled to elect r1 Voting Period sliall commence:

(i) if at the close of Uusiness on any Dividend Payme~~t Date accumulated

dividends (~vhelher or not eaizie~i or declared) on Preferred Shares equ~71 to at least two

full years' dividends shall be due and unpaid; or

(ii) if at any time folders of any Preferred Shares ire entitled under the 1940

Act to elect a majority of the Directors of the Company.

If a Voting Period has commenced pursuant to Section 4(b)(i}, tl~e Voting Period shall not end

until all such accumulated di~~idends are paid t~ the holders of Preferred Sllares or have been

otherwise provided for in a manner approved by the holders of the Preferred Shares. Upon the

termination of a Voting Period, the voting rights described in this paragraph (b) of Section 4

shall cease, subject always, i~owever, to tl~e revesting of such voting rights in the folders of

Preferred Shares upon the further occurrence of any of the events described in this paragraph (b)

of Section 4.
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(c) As soon as practicable after the accrual of any right of ,the holders ol~ Prefen-ed

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

shall c211 a special meeting of such holders, and mail a notice of such special 
meeting to such

holders, such ineetiirg to be held not less than 10 nor more than 30 calendar days after the date 
of

mailinb of such notice. If the Company Fails to send such notice or if a special meeting is not

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

record date for determining the holders entitled to notice of and to vote at such special meeting

shall be the case of business on Che fifth Business Day preceding tl~e day on which such notice is

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

during a Votv~g Period at which Directors are to be elected, a majority of such holders, voting as

a separate class (to the exclusion of the holders of ail other securities and classes of capital stock

of the Company), shall be entitled to elect the number of Directors prescribed in paragraph (b) of

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

(d) The terms of oCfiee of all persons who are Directors of the Company at the time of a

special meeting of holders of the NIRP Shares and holders of other Preferred Shares to elect

Directors sha11 c~ntiilue, nott~ithslanding t11e election at such meeting by the Holders of the MRP

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

entitled to elect, anc~ the persons so elected by such holders, to~~ether with the t~~ro incumbent

Directors elected by such Holders and the remaining incumbent Directors, shall constitute the

duly elected Directors of tl~e Company.

(e) Simultaneously with khe tern~inatian of a Voting .Period, the terms of office of the
acjciitional Directors elected by the Holders of the MRP Shares and folders of other Preferred

Shares pursuant to para~T~-aph (b) of this Section 4 shall ternlinate, the number o£ Directors

constituting the Board of Directors shall decrease accordingly, the remaining Directors shall

constitute tl~e Directors of the Company and the voting rights of such holders to elect additional

Dn•ectors pursuant to paragraph (b) of this Section 4 shall cease, subject to the provisions of the

last sentence o:Cparagraph (b) oC this Section 4.

(f~ So long as any oC the Preferred Shares are Outstanding, the Company will not,

witho~rt tl~e affirmative r=ote of the holders of a majority of the outstanding Preferred Shares

determined with reference to a "majority of outstanding voCin~ securities" as that tens is defined

in Section 2(x)(42) of the 1940 Act (a "1940 Act?l~lajority "), voting as a separate class:

(i) amend, alter or repeal (including by merger, consolidation ar otherwise)
any of the preferences, rights or po~~~ers of such class of Preferred Sliares so as to

adversely affect sucl~ preferences, rights or po«~ers and wi11 not amend any provision of

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

Company to comply with the terms alid provisions of tl~e Sectu-ities Purchase Agreement;

(iij amend alter or repeal (including by merger, consolidation or oil~erwise)

any of the provisions of the Charter or Byla~~s if such amendment, alteration or repeal

~~~ould adversely affect any privilege, preference, right or power of tl~e MRP Shares or the
Holders thereof;
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(iii) eater into, Uecorne a party to, be bound by or adopt or allow to exist any

agreement ar instn~ment or any evidence of indebtedness which contains restrictive

covenants intended to limit die right oC the Company to make dividends, distributions,

redemptions or repurchases of Prefen-ed Shares (each a "Restricted Pal-meat Covc~ncznt ")

which are more restrictive than the most restrictive of the provisions of Sections 10.4(b)

or (c) of the Note Purchase Agreements dated as of March 22, 2012, May 1. 2013 or

April 30, 2014 or Section 6.6 of the JPMorgan Credit Agreement or Seciion b.6 Qf the

KY.0 JPMorgan Credit Agreement, in each case, as such Note Purchase Agreements and

tl~e JPMorgan Credit Agreeiilent or KY~ JPMorgan Credit Agreement are in effect on

August 3, 2018 (other than Restricted Payment Covenants that are more restrictive as a

result of (]) a change iiz the laws or regulations or the Rating Agency Guidelines iv tivliich

the Company is subject or (2) dividends, distributions, redemptions or repurchases of

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

or event of default as such terms are defined under any such agreement or instrument).

For the avoidance of douUt, an ~imendmeni to, or adoption of, a covenant (other than a

Restricted Payment Covenant) in any i~lstruinent or a~reemenx evidencing indebtedness

of the Company (including, ~~~itI~out limitation, the Note Purch~ise Agreements dated as of

March 22, 2012, May I, 2013 or April 30, ZU14 and the Credit Agreements} sha11 nit
require the affirmative vote of a 1940 Act Majority of tl~e Holders of tl~e Preferred Shares
pursuant to this Section 4{t)(iii);

(iv) create, authorize or issue shares of any class of capiCal stock ranking on a
parity with the Preferred Shares with respect to tl~e payment of dividends or the
distribution of assets, or any securities convertible into, or warrants, options or similar
rights to purchase, acquire or receive, such shares of capital stock ranking on a parity
with the Preferred Shares or reclassify any authorized shares oC capital stock of the
Company into any shares ranking on a parity wit11 the Preferred Shares (except that,
not~~TitIistanding khe fore~oi~lg, but subject to the provision. of Section 3(i), the Board of
Directors, tivithout the vote ar consent of the holders of the Preferred Shares may from
dine to time authorize, create and classify, and the Company, to the extent permitted by
the 1940 Acl, may from time to time issue, shares or series of Preferred Shares, 111C1UdLIl~
other series of Mandatory Redeeiliable Preferred Shares, ranking on a parity with the
IvIRP Shares with respect to the payment of dividends and t11e distribution of assets upon
dissolution, liquidation or winding up of the affairs of the Company, and may authorize,
reclassify and/or issue any additional NIRI' Shares, including shares previously purchased
or redeemed by the Company, subject t~ (i) conlznuing compliance Uy the Company with
MRP Shares Asset Coverage requirement and IvIRP Shares Basic Maintenance Amount
and, in all material respects, the other provisions of these Articles Supplementary, and
(ii) the payment in full of all accrued and wi~~aid dividends on the MRP Shares and the
effeetu~tion of all redemptions required in respect of the MRP Shares, in each case,
~~vithUut regard to the Special Proviso i.n Section 3(a)(iv) except to the extent tl~e proceeds
of the issuance of such Prelened Shares are used to pay such dividends in full and to
effect all such redemptions);

(v) liquidate or dissolve the Company;
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