


















Directors. Subject to paragraph (b) of this Section 4, the holders of Outstanding Common Shares
and Preferred Shares, voting together as a single cla~s, shall eiect the balance of the Directors.

(b) Duríng any period in which anyone or more of the coiiditions described belowshalJ
exist (such period being referred to herein as a "Voting Períod"), the number of Directors

, constituting the Board of Directors 'shall autpmatipally increase by the smallest minlber that,
when added to the two Directors elected exclusivejy by the holders of Preferred Shares would'

, constitute a majority of the Board of Directors as so increased ,by such smallest numbei:; and the ~

holders of Preferred Shares shall be entitled, voting as a class on a one-vote-per-sharebasis (to
the exclusion of the holders of all other securities and classes of shares of the Company), to elect
such smallest number of additional Directors, together with the two Directors that siich holders
are in any event entitled to elect. A Voting Period shall commence: '

(i) if at the close of business on' any Dividend Payment Date accumulated
dividends (whether or not earned 01' declàred) on PrefeITed Shares eqiial to at least two
full years' .dividends shall be due and unpaid; or

(ii) if at any tim'e holders of any Preferred Shares are entitled under the 1940

Act to elect a majority of the Directors of the Company. .
. Upon the termination of a Voting Period, the voting rights described in this paragraph (b) of
Section 4 shall cease, subject always, however, to the revesting of such voting rights in the
holders of Preferrèd Shares upon the hii1her occurrence of any of the events described in this
paragraph (b) of Section 4.

. (c) As soon as practicable after the accrual of any right of the holders of Prefened

Shares to elect additional Directors as described.in paragrapI1 (b) of this Section 4, the Company
shall call a special meeting of such holders, and mail a notice of stich special meeting to such
holders, such meeting to be held not less than 10 nor more than 30 calendar days átter the date of
mailing 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 like notice. The
rccord date for determining the holders entitled to notice of and to vote at such special meeting
shall be the close of biisiness on the fifth Business Day preceding the day on 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 which Directors are to be elected, such holders, voting as a separate
class (to the exclusion of the holders of all other securities and classes of capital sto.ck of the
Company), shall be .entined to elect the number of Directors prescl'ibedin. paragraph (b) of this
Section 4 on a one~vote-per-share basis.

(d) The terms of offce of all persons who are Directors of the Company at the time of a
special meeting of.Holdersof the MRP Shares and holders of other Pl'efeITed Shares to elect
Dii'ectors shall continue, notwithstanding the election atsuch meeting by the Holders of.the M,RP
Shares and such holders of other Preferred Shares of the number of Directors that they are
entitled to elect, and the persons so elected by such hòlders, together with the two il1cumbent
Directors elected bys\.ch holders mid the remaining incumbent Directors, shall constitute the
duly elected Directors of the Company.
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(e) SiIl1ultaneously with the termination of a Voting Period, the terms of office of the ~

additional Directors elected by the Holders of the MRP. Shares and holders of other 'Preferred
Shares pursuant to paragrapli (b) of this Se~tion 4 shall tdminate, the number of Directors
constituting the Board of Directors! shall decrease accordingly, the remaining Directors shall
constitute the Directors of the Comp¡:my ànd the voting rights of such holders to elect qdditional
Directors I)prsuant to paragraph (b) qf this Seçtion 4 shall cea?e, subject to the provisions of the
last sentenc~ of paragraph (b) of this Section 4, . .

(f) So long as any .of the Preferred Shares are Outstanding, the Company wil1 not,
without the affrmative vote of the holders of a majority of the outstanding Preferred Shares

determined with reference to a "majority of outstanding voting securities" as that term is defined
in Section 2(a)( 42) of the 1940 Act (a "J 940 Açt Majority"), voting as a separate class:

(i) ,amend, alter or repeal any of the preferences, rights or poweri; of such

c1ass of Preferred Shares so as to affect materially and adversely such preferenòes, rigl'íts
or powers and will not amend any provision of the Chaiter or Bylaws in a manner which ~

. would restrict or limit the ability of the Company to comply with the terms and
pro\!isions of the Securities P\irchase Agreement;

(ii) amend alter or repeal any of the provisions of the Charter or 13ylaws if

suell amendment, alteration or repeal would adverselÝ affect any pl'viJege,.pl:eference,
right or power of the MRP Shares or the Holders thereof;

"

(iii) enter into, become a party to, be bound by or adopt or allow to exist any

agn~¡;ment' or instrument or any evidence of indebtedness which contains Ìestrictivè

covenants intended to limit the right of the Company to make dividends, distributions,
redemptions or repurchases of Preferred Shares (each a "Restricted Payment Covenant "). . i
whiçh are more restrictive than the most restrictive of the provisions of Sectioiis 1 O.4(b)
or (~)of the Note Purchase Agreement dated November 9, 2010 of the Co~ipany or
Section 6.6 of the New Credit Agreement, in each case, as such Note Purchase
Agreement and the New Cre4it Agreement isin effect'on November 9, 2010 (other than

. Restricted Payment Covenants that are more restrictive as a result of (I) a chaqge in the
lawa or regulations or the Rating Agency Guidelines to which the Company is subject or

(2) clividends, distributions, redemptions or repurchases of Preferred Shares
being blocked or restricted as a result of the occurrence of any default or event pf default
as s\¡ch terms are definedunder any such agreement or instrument). For the åvoidanèe
of dpubt, aii amendment to,. or adoption of, a covenant (other than a Restricted Payment -
Covenaiit) in anyinstrumênt or agreement evidencing indebtedness of the Company
(including; without limitation, the Note Purchase Agreement dated Novembei; 9, 2010 of

the Company and the Ne\v Credit Agreement) shall not require the affrmative vote of a
1940 Act Majority' of the Holders of the Preferred Shares pursuant to this

Sectioii 4(f)(iii);

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

parity with the Preferred Sllares with. re~pect to t1)e payment of dividenets or the
distribution of assets, or any. securities convertible into, or warrants, options Qr similari ~:.-:

,11-



rights to pui'chase, acquire or receive, such shares of capital stock ranking on a parity
with the Preferred Shares or reclassify any authorized shares of capital stock of the
Company into any shares ranking 011 a pai:ity with tlw Preferred Sliàres (except that,.
notwithstanding the foregoing, but subject to the proviaion of Section 3(i), the Soard of
Directors, without the vote or consent pf the holders of the Pre felTed Shares may from
time to time uiithorize,create Elùd c1asslfy,ar¡d the Company, to the extent p'etn~itted by

the 1940 Act, may from time to time issue, shares or series of Preferred Shares, ilicluding

other series of Mardatory Redeemable Pre felTed Shares, ranking on a parity with the

MRP Shares with respect to the payment of dividends and the qistribution of assets upon
dissoltitioI1, liquidation or winding up of the affairs of the Company, and may atithorize,
reclassify and/or issue any additional MRP Shares, including shares previously purchased
or redeemed by the Company, subject to (i) continuing compliance by the Company with
MRP Shares Asset Coverage requirement and MRP Shares Basic Maintenance ,Amount
and, ìn all material respects, the other provisions of tl,ese Articles Supplement~ry, and
(ii) tlìe payment in full of all accrued apd U1ipaid dividends on the MRP Shares and the
effectuation of all redemptions required in respect of the MRP Shares, in eaphcase,
withQut regard to the Special Hroviso in Section 3(a)(iv) except to the extent the proceeds.

. of the issuance of such Preferred Shares are used to pay such dividends in full and to
effect all such redemptions);

(v) liquidate or dissolve the Company;

(vi) create, incur or suffer to exist, or agree to create, incur or suffer to exist, or

consent to calise or permit in thc future (upon the happeliing of a contingency or

otherwise) the creation, incurrence or existence of any material lien, moltgage, pledge,
charge, security interest, security agreement, conditional sale or trust receipt or other
material encumbrance of any kind upon any ofthe Company's assets as a whole, except
(A) liens the validity of which are being contested in good faith by appropriate
proceedings, (B) liens for taxes that are not then due and payable or that can be paid
there.after without penalty, (C) liens, pledges, charges, security interests, security
agre~l1ents or other encumbr~nces arising in connection with any indebtedness ~enior to
the I\1RP Shares or arising in connectiøn with any futures contracts or options thereon,
intèrest rate swap or cap transactions, forward rate transactions, put or call options, short
sales of securities or othersiniiiar transactions, (D) liens, pledges, charges, security ,

interests, security' agreements or other encumbrances arising in connection with any

indebtedness permitted under clause (vii) below and (E) liens to secure payment for
services rendered, including, without limitation, services rendered by the Company's
custodian and the Paying Agent;

(vii) create, aiithorize, 'issue, incur or suffer to exist any indebtedness for

borråwed money or any direct or indirect guarantee of such indebtedness for borrowed
moneY or any direct or indirect guarantee of such indebtedness, except the Company may
borr6w and issue indebtednèss as may be permitted by the Company's inyestmerit
restrjctions or as may be permitted by the 1940 Act; provided, however, that transfers of
assets by the Company subject to an obligation to replÌrchase shaH not be deeiÝ¡ed to be
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indebtedness for purposes of this provisioIl to the ext~nt that after any such transaction
the Company meets the MRP Shares Basic Maintenance Ainòunt; .

(vìii). create, authori;zc or issue of any sharea of capital stock of the Company
whiyh are senior to the MRP phares with respect to the payment of dividends, the making
of redemptions, liauidation preference pi' the distributìqn of assets of the CompaìlY.

(g) The affrmative vote of the holders of a 1940 Act Majority of the Outstanding

Preferred Shares, voting as a separate class, shall' be required to approve any plan .of
reorganization (as such term is used in the 1940 Act) adversely affecting such shares 01' f;ny -
action requiring a vote of security holders of the Company under Section 13(a) of the 1940 Act.

(h) The aftrmative vote of the holders ,of a 1940 Act Majority of the MRP Shares,
voting separately as a seriés, shall be required with respect to any matter that materially and
adversely affects the rights, preferences, or powers of the MRP Shares in a manner different
from that of other separate series of classes of the Company's shares of capital stock. The vote
òf holders pI' any shares described in this Section 4(h) will in each case be in additon to a
separate vote of the requisite perceptage of Common Shares and/or Preferred Sharcs, if any,
necessary tci authorizethe action in qjJestion. . .

(i) Unless otherwise required by law, Holders of MRP Shares shall not ¡1ave any
relative rights or preferences 01' other special rights other than those'specifically set foith herein.

The Holders of MRP Shares shall have 110 rightsto cumulative voting.

U) The fOfegoing voting provisions wil not apply with respect to the MRP Shares if, at
Of prior to the time when a vote is required, such shares have been (i) redeemed or (ii) called for
"ledernption ,and suftcient funds shall have been deposited in trust to effect such redemPtion.

(k) Any vote, amendment, waiver, or consent granted or to be effected by any l-older of
MRP Shares that has agreed to transfer such MRP Shares to the Company or any Affili¡üe of the
Company and has agreed to provide such waiver, vote, amendment or modification as a .

. condition to such transfer shall be void and of no effect except as to such Holder. .

(I) So long as any of the shares of Preferred Shares are Outstanding, the Company will

not, without the affrmativè vote of (1) the holders of a 1940 Act Majority of the ou'tstandìng

Preferred Shares, voting as a separate class, and (2) the holders of a i 940 Act Majority of the
holders of the MRP Shares, voting as a separate series, create, authorize or issue shares of any
class of capital stock ranking senior to the Preferred Shares with respeçt to the payment of
dividends or the distribution of assets, or aiw securities conveitible into, or warrants, options 01'

similar rights'to purchase, acquire or receive, siich shares of capital stock ranking senior to the
Preferred Shares or reclassify any authorized shares of capital stock of the Company! into any
shares ranki.ng senior to the Preferred Shares. '
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SECTIONS. LIQUIDATION RIGHTS.

(a) Upon the dissolution, llquidation or winding up of the affairs of the Qompany,
whether voluntary or involuntary, th~ Holders of MRP Shar~s then Outstanding, together with
holders of shares of any PrefeITed - Shares ùnking on a parity with the MRP Shares upon
dissolution, liquidation or winding up, shall be entitled tò recelve and to be paid out of the assets
of the Company (or the proceeds thereof) available for distribution to its stockholcjers after
satisfaction of claims of creditors of the Company, but before any distribution or paynient shall
be made in respect of the Common Shares, an amount equal to the liqiiidation preference with
respect to such shares. The liquidation preference for MRP Shares shall be $25.00 per share,
plus an amount equal to all accumiiiated, dividends thereon (whether or not earned or declared_
but without interest) to the date payment of such distribution is made in full or a sum suffcìent
for the payment thereof is set apart with the Paying Agent. No redemption premiUlll shall be
paid upon any liquidation even if such redemption premium would be paid upon optional or
mandatory redemption of the relevant shares. In determining whether a distribution (other than
upon voluntary or involuntary liquidation), by dividend, redemption or otherwise; is permitt~d -
under the MGCL, amOunts that would be needed, if the Company were to be dissolved at the
time of distribution, to satisfy the liquidation preference of the MRP .shares will not be added to -
the Company's total liabilities.

(b) If, upon any liquidation, dissolution or winding up of the affairs of the Company,

whether voluntary or involuntary, the assets of the Company available for distribution among the
holders of all outstanding Preferred Shares shall be insuffcient to permit the payment in full to
holders of the amounts to which they are entitled, then the available assets shall be distributed
among the holders of all outstanding Preferred Shares ràtably in any distribution of assets
accoi:ding to the respective amounts which would be payable on all the shares if alL' amoiints
thereon wei:e paid in fulL. ' .

(c) Ùpon, the dissolution, liquidation ,or winding up of the affairs of the Company,-

whether vo¡iintary orinvoluntary, until payment in full is mad~ to the Holders of MRPShares of
the liquidatJon distribution to which:they are ~ntitled, (l) no ¿lividend or other distrih4tion shall
be made to the holders of Common Shares or any; other clais of shares of capital stQck of the
Company nmking junior to MRP Slì,ares upon dissolution, liquidation or winding up and (2) no
purchase, redemption or other acquisition for any consideration by the Company shall be made
in respect of the Common Shares or any other class of shares of capital stock of the Company
ranking junior to MRP Shares upon dissolution, liquidation or winding up. .

(d) A consolidation, reorganization or merger of the Company with or into any
. company,trustor other legal entity, or a sale, 'lease or exchange of all or substantially all of the

assets of the Company in consideration for the issuance of equity securities of another company,
trust of other legal entity shall not be deeined to be a liquidation, dissolution or winding up,
whether voluntary or involuntary, for the PUflJoSes of this Section 5.

( e) After the payment to the holders of Preferred Shares ofthe full preferentiaJ amounts

provided fqr in this Section 5, the holders ofPreferrpd Shares as such shall have no riglÚ 01' claim

to any of th~ remaining assets of the Company.
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(f) Subject tö the rights of the holders of sh¡:res of any series or class or classes of stock
ranking on a parity with MRP Shares with respect to the distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Company, after payment shall have been made i,ri
full to the Holders of the IvRP Shares as provided in paragraph 

(a) of this Section 5, but pot prior _
thereto, any other series or class or clàsses of stock ranking junior to MRP Shares with respect to
the distríbutiol1 of assets upon dissolution,' liquidiÙion or winding up of the affairs of the
Company shall, subject to any respective terms and provisions (if any) applying thereto, be
entitled to receive any and all assets remaining to be paid or distributed, ancJ the Holders of the
MRP Shares shall not be entitled to share therein.

SECTION 6. CERTAIN OTHER RESTRICTIONS.

The Company will not eng ago in proscribed ,transactioùs set foi1h in the Rating Agency
Guidelines tinder "Certain Other Resi)'ictions," unless it has received written confirmation from
each such Rating Agency that prosci-bes the applicable transaction in its Rating' Agency
Guidelines that any such action wopld not impair the rating then assigned by such Rating

Agency to any series oftheMRP Shares. '

SECTION 7. COMPLIANCE PROCEPURES FOR ASSET MAINTENANCE TESTS.

For so long as any MRP Shares are Outstanding and Fitch or any Other Rating Agency
which so requires is then rating such shares, the Company shall deliver to each rating agency
which is then rating MRP Shares and any other paity specified in the Rating Ágency Guidelines

, all certificates that are set forth in the respective Rating Agency Guidelines at such times arid
containing such infol11ation as set forth in the respective Rating Agency Guidelines.

SECTION 8. NOTICE.

All notices and communications provided for hereunder shall be in accordance with

Section 18 of the Securites Purchase Agreement, except as otherwise provided in these terms of
the MRP Shnres or by the MGCL for l,0tÌGes of stocJ~holcJers' meetings.

SECTION 9. WAIVER.

Without limiting Section 4(k) and Sec~on 4(1) above, to the extent permitted by

Maryland law, holders of a i 940 Act Majoríty of the outstanding Preferred Share:;, acting
collectively or voting separately frOlu any othel' series, may by affirmative vote w~ive any
provision hereof intended for their respective benefit in accordance with such procedures as may
from time tq time be established by tl\e Board of Directors.

SECTION 10. TERMINATION.

If no MRP Shares of a particular series are Oiitstanding, all rights and preference? of such
shares of such series established and designated hereunder shall cease and terminate; and alJ~' .. - ,
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obligations of the Company under these terms of the MRP Sharès, shall terminate as to such
series of MRl) Shares.

SECTION i 1. RA TING AGENCY REQUESTS.

(a) In the event the Company has been requested by an NRSRO which is then rating
any series of the MRl) Shares to take any action with respect to such series of MRP Shares to
maintain the 'rating of such. NRSRO thereon and such action would require the vote of the
Holders of such series of MRP Shares, if the Company shall give written notice of such request
in reasonable detail of such action by the related NRSRO in writing to each Holder of such series
of MRP Shares in accordance with the requirements of Schedule A to the Securities Purchase
Agreement, (but only by delivery by nationally recognized courier service of hard copies aqd
only if such "courier" receives written acknowledgement of receipt by such Holder) (such notice
being referred to as the "Company Request"), a Holder shall be deemed to have agreed to the
matters requested by the Company in such Company Request if such Holder does not object to
the Company Request within 30 days after receipt of the Company Request.

(b) Subject to the provisions' of these terms of the MRP Shares, including Section 1 1 (a),
the Board of Directors may, by resolution duly adopted, without stockholder approval (except as
otherwise pì'ovided by these terms of the MRP Shares or required by applicable law), modify
these terms of the MRP Shares to reflect any modification hereto which the Board of Directors is
entited to adopt pursuant to the terms of Section 11 (a) hereof.

SECTION 12. DEFINITIONS.

As iised herein, the following terms shall have the following meanings (wlth terms
defined iIi the singular having comparable meanings when used in the plural and via.e versa),
unless the context otherwise requires: .

"Affiliate" means, at any time, and with respect to any Person, any other Person that at
such time directly or indhectly through one or more intermediaries Controls, or is Controlled by,
or is under common Control with, such first Person.. As used in this definition, "Control" means
the possession, directly or indirectly, of the power to direct or cause the direction of the

management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise. Unless the context otherwise clearly requires, any reference to an

"Affliate" is a reference to an Affliate of the Corripany.

"Agency Discounted Value" means the quotient of the Market Value of an Eligible Asset
divided by the applicable Rating Agency Discount. Factor, provided that with respect to an
Eligible Asset that is currently callable, Agency Discounted Value will be equal to the quotient
as calculated above or the call price, whichever is lower, and that with respect to aT! Eligible
Asset that is prepayable, Agency Di'scounted Value wil be equal to the quotient as qalculated
above or the par value, whichever is rower. .

"Applicable Rate" means (i) the Series B Applicable Rate for the Series B MRP Shares
, . and (ii) the ¡Series C Applicable Rate for the Series C MRP Shúres.
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"Asset Coverage Cure Date" has the meaning set forth in Section 3(a)(iii). .

"Basic Maintenance Amount"has the ineaning set forth in the Rating Agency
Guidelines.

"Board of Directors" or "Board" means the Board of Directors of the COmpa¡lY or any

duly authorized committee thereof as permitted by applicable law. '

"Business Day" means (a) for the purposes of an optional redemption pursuant to
Section 3(a)(i) only, any day other than a Saturday, a Sunday or a day on which commercial
banks in New York City are ¡.equired or authorized to be closed, and (b) for the purposes of any
othel' provision ot these Articles Suùplementary, any day othtr than a Saturday, a Suriday or a
day on which commercial banks in New York, New York, ()r Houston, Texas are rúiuired or
authorized to be closed. .

"Commission" means the United States Securities and ¡:xchange Commission.

"Common Shares" means the shares of Common Stock, par value $.001 per share, of the
Company.

"Cure Date" has the meaning set forth in Section 3(a)(iii) hereof.

"Default" has the meaning set forth iiiSection2(c)(ii) hereof.

"De/àult Period" has the meaning set forth in Section 2(c)(ii) hereof.

"Dafault Rate" means, with respect tQ any series of the MRP Shares, for any calendar
day, the Applicable Rate in effect or¡ such day (witjiout adjustment for any credit rating change
on such series of the MRP Shares) pll.s 5% pei'annum.

"De.tault Rate Cure Period' hflS the meaning set forth ip Section 2(c)(iii) hereof.

"Dividend Dèfault" has the mcaning set forth in Section 2( c)(ii) hereof.

"Dividend Payment Date" with respect to any series of the MRP Shares means the
first (1 st) Business Day ofthe month next following each Dividend Period.

"Dividend Period" means, with respect to any series of the MRP Shares, the period from
but excluding the Original Issue Date or other date of the original issuance thereof, as applicable,
and ending on and including the next following Quarterly Dividend Date, and each subsequent
period frol1t but excluding a. Quaiterly Dividend Date and ending on and including the next
following Quaiierly Dividend Date.

"Dividend Rate" has the meaning set forth in Section 2(c)(i) hereof.
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"Eligible Assets" means Fitch Eligible Assets (if Fitch is then rating any series of the
MRP Shares) andJor Other Rati11g Agency Eligible Assets(íf any Other Rating Agei~cy is then
rating any series of the MRP Shares), whichever isapplicable.

"Fitch" means Fitch Ratings and its successors at law.

"Fitch Discount Factor" means the discount factors set forth in the Fitch Guidelines for
use in calculating the Agency Discounted Value of the Company's assets in connection with
Fitch's ratings then assigned on the Preferred Shares.

"Filch Eligible Assets" means the assets of the Company set fOiih in the Fitch Guidelines
as cligible for inclusion in calculating the Agency Discounted Value of the Company's assets in
connection with Fitch's ratings then assigned on any series of the MRP Shares.

"Fitch Guidelines" mean the guidelines provided by Fitch, ás may be amended fù)m time
to time, in connection with Fitch's ratings then assigned on any series of the MRP Shares. .

"Holder" means, with respect to MRP Shares, the registered holder of MRP Shares as
the same appears on the share ledger or share records of the Company.

"Kayne Notes" shall mean the $620,000,000 in prinCipal amount of the Company's
currently outstanding floating and fixed rate senior unsecured notes and any additional series of
such notes which may be issued from time to time by the Company.

"Make-Whole Amount" for each MRP Shan:: means, with respect to any MRP Share, an
amount equal to the ,excess, if any, of the Discounted Value of the Remaining Scheduléd
Payments with respect to the MRP Liquidation Preference Amount of such MRP Share over the
amount of such MRP Liquidation Preference Amount, provided that the Make-Whole Amount
may in no event be less than zèro. For the purposes of determining the Make-Whole l\mount,
thc following terms have the following meanings: .

(I) "Discounted Value 1/ means, with respect to the MRP Liquidation
Pref~rence Amount of any MRP Share, the amount obtained by discour¡ting all ,
Remaining Scheduled Payments with respect to such MRP Liquidation Preference
Amount from their respective scheduled due dates to the Settlement Date with respect to
such MRP Liquidation Preference Amount, in accordance with accepted financial
practice and at a discount factor (applied quaiierly on a Quarterly Dividend Date) equal
to the Rcinvestment Yield with respect to such MRP Liquidation Preference AmQunt.

'l

(2) "Reinvestment Yield" means, with respect, to the MRP Liquidation
Preference AmouI1t of any MRP Share, .50% over the yield to inaturity implied by (i) the
yiekls reported as of 10:00 a.m. (New York City time) on the second Busiaess Day
preceding the Settlement Date.with respect to such MRP Liquidation Preference Amount,
on the display designated as "Page PX1" (or such other display as may replace Page
PXl) on Bloomberg Financial Markets for Üie most recèntly issued actively traded on the
nm U.S. Treasury securities having a maturity equal to the Remaining Average Life of
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such MRP Liquidation Preference Amount as of such Settlement. Date,' or (ii)'if such
yields are not reported as of such time or the yields reported as of such time are not
ascertainable (including by way of interpolation), the Treasury Constant Maturity Series
Yields reported, for the latest day for which such yields have been so reported as of the

second Business Day preceding the Settlement Date with respect to such MRP
Liquidation Preference Amount, in Federal Reserve Statistical Release H,15 (or any
comparable successor publication) for U.S. Treasury securities having a constant maturity
equal to the Remaining Average Life of such MRP Liquidation Preference Amount as of
such Settlement Date.

In thc case of eacli determination under clause (i) or clause (ii), as thc case may
be, of the preceding paragraph, such implied yield wil be determined, if nccessary, py
(a) conveiiing U.S. Treasury bil quotations to bond equivalent yields in accordance with
accepted financial practice and (b) interp'olatìng linearly betwcen (1) the applicable
U.S. Treasurysèèurity with the maturity closest to and greater than such Remaining
Average LifeaJ1d (2) the applicable U.S. Treasury secudty with the maturity closest to
and less than such Remaining Average Life. The Reinvestment Yield shall be rounded to
the number of decimal places as appears in the dividend rate of the applicable
MRP Share.

(3) "Remaining Average Life 11 means, with respect to any MRP Liquidation
Preference Amount, the niimber of years (calculated to the nearest one-twelfth year) that
wil elapse 1letween the Settlement Date with respect to such MRP Liquidation

Preference Amount and the scheduled due date of such Remaining Scheduled PaY'ment.

(4) "Remaining 5'cheduled Payments" means, with respect to the MRP
Liquidation Preference Ainount of any MRP Share, all payments of such MRP
Liquidation Preference Amount and dividends thereon at the Applicable Rate or thc
Default Rate (as applicable) as if they were paid on each Quarterly Dividend Payment
Date after the Settlement Date with respect to such MRP Liquidation Preference Amount
if no payment of such MRP Liquidation Preference Amount were made prior to the
respective Term Redemption Dates, provided that if such Settlement Date is not a

Quarterly Dividend Payment Date, then the' amount of the next succeeding schedukd
dividend payment wil be reduced by the amount of dividends accrued to such Settlement
Date and required to be paid on such Settlement Date pursuant to Section 3.

(5) "Settlement Date" means, with respect to the MRP Liquidation Preference
Amount of any MRP Share, the date on which s.uch MRP Liquidation Preference Amount
is to be prepaid pursuant to Section 3.

"Mandatory Redemption Date " has the meaning ¡:et forth in Section 3(a)(iv) hellof.

"Mqrket Value" means the market value pf an assi;t Of the Company determined as
follows: Readily marketable pOlifolio securities listed on any ~xchange other than the NASDAQ
are valued, except as indicated below, at the last sale price on the Business Day as of which such
value is being determined. If there has been no sale on such day, the securities are valued at the
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mean of the most recent bid and asked prices on such day. Securities admitted to trade on the
NASDAQ are valued at the NASDAQ offcial closing price. Poitfolio securities traded pn more
than one securities exchange are valued at the last sale price 6n the Business Day as of which
such value is being determined at the close of the exchange representing the principal market for
such securities. Equity securities tracled in the over-the-counter market, but excluding securities
admitted to trading on the NASDAQ, are valued at the closing bid prices, Fixed income
securities with a remaining maturity of 60 days or more are valued by the Company using a
pricing service. When price quotations are not available, fair market vallie will be based on
prices of comparable securities. Fixed income securities maturing within 60 days are valued on
an amortized cost basis. For seciirities that are privately issued or iliquid, as well. as ariy other
portfolio security held by the Company for which, in the judgment of the Company's inýestment
adviser, reliable market quotations are not readily available, the pricing service does no1' provide

a valuation, or provides a valuation that in the judgment of tliatinvestment adviser is stale or
does not represent fair value, valuations will be determined in a mani1erthat most fairly reflects
fair value of the security on the valuation date under procedures adopted by the Board of
Directors of the Company,

"MGCL" has the meaning set forth in Section i (e) hereof.

"MRP Liquidation Preference Amount" means Mandatory Redeemable Preferred Shares,
liquidation preference, $25.00 per share.

"MRP Shares" means the Series B MRP Shares and the Series C MRP Shares.

"MRP Shares Asset Coverage" means asset coverage, as determined in accordapce with
Section 18(h) of the 1940 Act, as in effect on the date of issuance of the MRP Shares, of at least
225% with respect to all outstanding Senior Securities and Preferred Shares, inclqding all
outstanding MRP Shares, determined on the basis of valuea calculated as of a tim.è iii thin
48 hours next preceding the time of such determination.

"MRP ShatesBasic Maintenance Amount" means, so long as Fitch or any Other Rating
Agency is then rating any series of the Outstanding MRP Shares, the maintenance of Eligible
Assets with an aggregate Agency Discounted Valüe at least equal to the Basic Maintenance
Amount.

"1940 Act" means the Investment Coinpany Act of 1940, as amended from time to time,

"1940 Act Majority JI has the meaning set forth in Section 4(f) hereof.

"New Credit Agreement" shall have the meaning set forth in the TRR.

"Notice of Redemption" means any notice:with respect to the redemption of MRP Shares
pursuant to Section 3.

"NRSRO 11 means a nationally recognized statistical ratings organization,
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"Original Issue Date" means November 9, 2010.

"Other Rating Agency" means each NRSRO, if any, other than Fitch then providing a
rating for any series of the MRP Shares pursuant to the request of the Company.

"Other Rating Agency Discount Factor" means the discount factors set forth in the Other
Rating AgeI1cy Guidelines of each Other Rating Agency for use in calculating the Agency
Discounted Value of the Company's assets in connection with the Other Rating Agency's ratii'g -
of any series of the MRP Shares.

"Other Rating Agency Eligible Assets" means assets of the Company designatfid by any
Other Rating Agency as eligible for ipclusion in calçulating the Agency Discounted Value of the
Company's~'assets in connection with such Other Rtlting Agellcy's rating of any series of MRP
Shares.

"Other Rating Agency Guidelines" means the guidelines provided by each Other Rating
Agency; as may be amended from tiilie to time, in connectión with the Other Rating Agency's
rating of any series of M,RP Shares.

"Outstanding" or "outstanding" means, with respect to a series of MRP Shares, as of
any date, the MRP Shares of such series theretofore issued by the Company except, without
duplication, any MRP, Shares of such series theretofore canceled, redeemed or repurchased by
the Company, or with respect to which the Company has given notice of redemption and
irrevocably deposited with the Paying Agent suffcient funds to redeem such MRP Shares.
Notwithstanding the foregoing, (A) for purposes of voting rights (including the determi,nation of
the number of shares required to constitute a quorum), any of the MRP Shares to which the
Company or any Affliate of the Company shall be the Holder shall be disregarded and not
deemed outstanding, and (B) for purposes of determining the MRP Shares Basic MalntenarÎce
Amount, MRP Shares held by the Company shall be disregarded and not deemed outstanding but
shares held by any Affiliate of the Company shall be deemed outstanding.

"Parity Shares" shall have the meaning set forth in Section 3(i) hereof.

"Paying Agent" shall havethe meaning set forth in the Securities Purchase Agreement.

"Person 1J or "person" means and inciiides an inclividpal, a corporation, a partllership, a
trust, a cOliipany, an unincorporated association, a joint venture or other entity or a government
or any agency or political subdivision thereof.

"Prejèrred Shares" i1'leans the shares of Preferred Stock, par value $0.001 per share,
including thè MRP Shares, of the Company from time to time.

"Quarterly Dividend pate 1J means the 28th of each February, the 31 st of each May and
August and the 30th of each November.
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"Rating Agency" means each of Fitch (if Fitch is then rating MRP Shares) and any Other
Rating Agency.

"Rating Agency Discount Factor" means the Fitch Discount Factor (if Fitch is then
rating Preferred Shares) or an Other Rating Agency Rating Agency Discount Factor, whichever
is applicable.

"Rating Agency Guidelines" mean Fitch Guidelines (if Fitch is then rating MRP Shares)
and any Other Rating Agency Giiiclelines (if any Other Rating Agency is then rating
MRP Shares), whìcheveris applicable.

"Redemption Date" has the meaning set forth in Section 2(c)(ii) hereof.

.
"Redemption Default" has the meaning set forth in Section 2(c)(ii) hereof.

"Restricted Payment Covenant" has the meaning set forth in Section 4(f)(iii) hereof.

"Securities Purchase Agreement" méans the Securities Purchase Agreement dated
November 9, 2010, as amended from time to time, of the Company in respect of the MRP
Shares.

"Senior Securities" means indebtedness for borrowed money of the Company including,
without limitation, the Kayne Notes, bank borrowings and (without duplicatiQn) other,
indebtedness ofthe Conipany within the meaning of Section 18 of the 1940 Act. .

"Series A Articles SupplementalJ/" means the Articles Supplementary setting f0l1h the
preferences, rights, voting powers, restrictions, limitations as to dividends and other
distributions, qualifications and terms and conditions of redemption ()f the Series A MRp Shares,
as amended, restated, modified or corrected from time to time. .

"Series A MRP Shares" means the Series A Mandatory Redeemable Preferred Shares of
the Company.

"Series B Applicable Rate" means 4.53% per annum, as adjusted (if applicable) in
accordance with Section 2(c)(i) hereof.

"Series C Applicable Rate" means 5.20% per annum, as adjusted (if applicable) in
accordance with Section 2(c)(í) hereof.

"Special Proviso" shall have the meaning set foith in ~ection 3(a)(iv).

"Túm Redemption Date i' mGans (i) November 9,2017 for the Series B MRP Shares and
November 9, 2020 for the Series C MRP Shares. '

"TRW' that ceitain Termination, Replacement and Restatement dated as of June 11,2010
relating to the Credit Agreement elated June 26, 2009 among the Company, the banks and other
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financial institutions parties thereto, and JPMorgan Chase Bank, N.A., asadministràtive agelït
for the financial. instiutions party thereto, as amended, modified, supplemented, replaced or
refìnanced from time to time.

"Valuation Date" means every Friday, or, if such day is not a Business Day, the next
preceding Business Day; pro)iided, however, that the first Valuation Date may occur on any other
date established by the Company; provided, jÌlrther, however, that such first Valuatiun Date shall
be not more than one week from the date on which MRP Shares initially are issued.

"Voting Period" shall have the meaning set forth in Section 4(b) hereof.

SECTION 13. INTERPRETATION.

References to sections, subsedions, clauses, sub-clauses, paragraphs and subparagraphs
are to such sections, subsections, claúses, sub-clauses, paragraphs and subparagraphs contained
herein, unless specifically identified otherwise.

SECOND: The MRP Shares have been classified and designated by the Board of Directors
under the authority contained in the Charter.

THIRD: These Articles Supplementary have been approved by the Board of Directors in
the manner and by the vote required by law. . .

FOURTH: The undersigned President of the Company acknowledges these Articles
Supplementnry to be the corporate act of the Company and, as; to all matters or facts required to
be verified .... under oath, the undersigned Presideilt acknowledges that, to the bei;t of his
knowledge, information and belief, these matters and facts are true in all material respects and
that this stat¡;ment is rnade under the penalties for peìjury. .

(SIGNATURE PAGE FOLLOWS)

-23-



_i4¡twØ "¡?!~..47
Nl'1P: Dftvil1 J. ShlndoysJçy
THle: 8e(\rcit~I')'

. IN Wl'l'NltSS WHJmUOfl, the COnijniliy h¡is (¡(IUSeQ these AI'doleS Suiiplani~11E1q, to be

slgnnd In Ilsntifl(, ¡mil on fis belmirliy lis Pl'osídoli and Chìøf Hl'ccutive Officei'ilnù nltei;!od to

by ilS Secrelary on this ltciflY ofN¡;vl;Jnibel', 2QIQ.

A1ThST: l~IìYNBAND~RSON ML:P lNVUSTMUNT
. ;OMI'ANY ,~ 1~~S"tv_~;' '_. _ ($ii/ii,)

)\111)0: ¡(ovln S, WICC )'(j Y
TiUe:: hasidéllt niid C ¡, 'Exec\llivo Off()01'




