
Execufro~~ i~er:sio~r

KAl'NG ANDCRSON NILPJIVI[DSTRE:1~1 IN\'~STNI~NT 
~014'IPANY

ARTICLES SUPPLE~~4ENTARY

SERlG5 1CMAI~DATORY RGDEEl~IABLE PR~T~RRED CsIIgR~S

Kayne Anderson I~ILP/Midstream Ulvestment Company (the "Cornpa~~~~ "),
 a Maryland

corporation, cei~tilies to the State Department of Assessments and Taxation of 
R~aryland that:

rtrts`r: Under a power contained in Article V oC the charter of the Company (w•hi
cl~, as

restated, amended or supplemented .from time to lime, together with these t~rlic.les

Supplementary, is referred to herein. ~~s the "C/zarter"}, tl~e Board of Directors by duly
 adopted

resolutions classified and designated 1,OOO,000 shares of authorized but unissued Com
mon Stack

(as defined in tl~e Charter) as shares of a new series of Preferred Stock (as detinec~ in die Ch
arter)

desi~ sated as Series K Mandatory Redeemable Preferred Shares, liquidation preference $?5.00

per share with the Following preferences, rights, Y'Otl17b powers, restrictrvns, limitations as to

dividends and ether distributions, qualifications and terms and conditions of redemption, ~vliich,

upon any restatement of the Charter, shall become part of Article V of the Charter, ~~ith any

necessary or appropriate renumbering or reletterin~ of tl~e sections or s~ibsections hereof.

hZRP SFi.a~s

D~SIGNATTON

Prefet-red Sl7ar-es: 1,000,000 shares of Common Stock are classified and desi~n~ited as

Series K Mandatory Redeemable Preferred Shares, Liquidation preference $25.00 per share (the

,.It~lIZP Shnres ").

The initial Dividend Period for the 1VIRP Shares shall be the period fi~o~~~ but excluding

May 31, 201.8 to and including August 31, 2018. ~acl~ MRP Share will Izave a dividend rate

equal to 3. ~7`% per annum. each 1~'IRP Share shall have such other preferences, rights, voting

pourers, restrictions, limitations as to dividends and other distributions, quatil~cations and terms

and conditions of redeinplion, iu add.ition to those required by applicable law or set forth in the

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

constituCe a separate series ~f Prefen-ed Shares.

Subject to the provisions o:f Section 3(i} and Section C hereof, tl~e Board oP Directors of

the Company inay, in the future, authorize the issuance of additional PreFei~-ed Shares ~a.ith the

same prr;ferences, rights, vatin~ powers, restrictions, limitations ~s to dividends and other

disCributions, quoit fictions and terms and conditions of redemption and other terms herein

described, except that t(7e initial Dividend Period, file applicable Rate for the initial Dividend

Period and t1~e initial .Dividend Payment Date shall be as set forth in the Articles Supplementary

relating tc~ such additional Prefene~i Shares.
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As used leer-ein, capitalized terms not other~~1ise defined herein sha
ll have the meanings

provided in Section 12 hereof.

SfiCTtON I_ NUA4SLR OF SIlARGS; RP.\'ICING.

(a1 The number of authorized IvIRP Shares is 1,000,000 shares. No fractional MRP

Shares shall be issued.

(U) Any MRP Shares v~rhich at any time have been redeemed or purch~3sed 
by the

Company shall, after redemption or purchase, be returned to the status of authoriz
ed best unissued

Common Stock of the Carnpany, until reclassified by tl~e Board of Directors.

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

Preferred Shares as to the payment of dividends to which. the shares are entitled ~~nd the

distribution of assets upon dissolution, liquidation or winding u~~ ofthe affairs of the Co
mpany.

(d) No Holder of MRP Shares sl~~~ll have, solely by reason of being a Holder, any

preemptive right, or, unless otl~ernrise determined by the Board of Directors, other- right 
to

acquire, purc:.l~ase or subscribe For any MRP Shares, Common Shares or other securities of the

Company ~,vhich iti may hereafter issue or sell.

(e) No Holder of MRP Shares shall be entitled to exercise the rights aF an objectinb

stockholder under Title 3, Subtitle Z of the Maryland General Corporation La~v {the "~IGCL ")

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

if and so tang as and of the holders oC Common Shares or Preferred. Shares is entitled to exercise

such rights.

SECTION 2. DNIDEl~DS.

(a) The Holders of MRP Shares shall be entitled to receive quarterly ciuizulative cas]i

dividends, when, as and if authorized by the Board of Di7-ectors and declared by the Company,

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

Default Rate), and na more, payable on the respective dates determined as set forth in

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

but excluciin~ May 31, ?018.

(U) (i) Dividends shall be payable quarterly «Ten, as and if iuthorizeci by the Board of

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

MRP Shares, and ~~vith respect to any L7iviclet~d Period thereafter on the f`ust (lsi) Business Day

following each Quarterly Dividend Date.

(ii) Except as o[llerwise set Lortl~ herein, the Company shall day an aggregate amount of

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

shares on each Dividend Pa}nnent Date iu accordance with Section l~ ~Fthe Securities Purchase

Agreement_ The Company shall not be required to establish any reserti~es for the pa}nnent of

dividends.
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(iii} Each dividend on MRP Shares shall be paid on the Dividend Payment D
ate therefor

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

close of business on the fifth (5th) day prior ro the C~uarterly Dividend Date (or 
if such day is not

a Business Day, the next preceding Business Da}~j. Dividends in arrears For any 
past Dividend

Period may be declared end paid at any tine, ~vithoul reference to any regular 
:Dividend Pavinent

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

at tl~e close of business on a date, not exceeding 5 days preceding the payment date ther
eof, as

may be Fixed by the Board of Directors. No interest will Ue payable in respect of any 
rlivii]end

payment or payments ~vhicl~ inay~ be in arrears.

(c) (i) So Long as tl~e NiRP Shares are rated on any date no less than. "A" by Pitch (arid

no less t1~an an equivalent of such ratings b}r some Other Rating Agency), the dividend rate on

such Outstanding M.RP Shares (tl~e "Di>>ider~cl Rate ") shall be the Ap~~licable Rate. If the lowest

credit rating assigned on any elate to the NIRP Shares by Fitch or any Qiher Rating Agency is

equal to one of the rati7~gs set forth in the table below (or its equivalent by some Oilier Ruing

Agency), the Dividend Rate for tl~e MRP Shares shall be adjusted by adding the respecti~~e

enhanced dividend amount (~~hich shall not he ciunulaiive) set opposite such rating (or the

equivalent rating from any Other Rating Agency) to the Applicable Rate.

ENHANCED DNIDEND

1~ ITCI-1 AMOtTNT

<.~_>, 0.5°fir

"~BB~,• t0 ~.~~~n

"BBB-"

"BB+" or below 4.Q%

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

NRSRO to mau~~iin a cunen~ rating on the MRP Shares. If, notti~ithsiandin~ the foregoing

requirements of this Section 2{c}(i), no Rating Agency is rating the Outstanding 1VIRP Shares, tl~e

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 the Default Rate.

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

Dividend Payment Date or any date on which the Coulpany tivould be required to redeem zny

N1RP Shares regardless of whether any of the conditions of the Special Proviso in

Section 3(a~(iv) were applicable, if the Company either fails t~o pay directly in accordance with

Section 14 of the Securities Purchase 1~greement or, in tl~e case of clause (B) below, fails to

deposit irrevocably in trust in federal f~mds or similar immediately available funds, «pith tl~e

Paying Agent by 1:00 pin, Ne~v York City time, (A) the full amount oC any dividend payable on

the Dividend Payment Date (a "Dividc~lcf Defacrlt'`) or (B) the full arnow~t of any redemption

price payable with respect to any redemption required hereunder regardless of ~,vhether any of the

conditions of the Special Proviso exists (the "Redemption Date") (a "Reclemptaon Default, "and

rogether with a Dividend Default, is hereinafter referred to as "Defirult"}. Subject to the cure

provisions of Section 2{c)(iii) below, a Default Period with respect to a .Dividend Default or a
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Redemption Default shalt end on the Business Day on which, by 12:00 noon, New 
York City

time, all unpaid dividends end any unpaid redemption price shall lave been directly 
paid in

accordance with Section 14 of the Securities Purchase Agree~7~ent. In the case of a Default
, the

Dividend Rate For each day during the~Default Period tivill be equ~11 to the Default Rate.

(iii) Nn Default Period ~~~ith respect to a Dividend Default or Redemption Default (if

such default is noc solely due to the willful failure oi~ the Company) shall be deemed to

continence if file amount of any dividend or any redemption price due is paid in accordance 4vith

Section 14 of file Securities Purchase Agreement within three Business Days (tl~e "Defalrlt Rate

Cure Period") alter the applicable Dividend Paymeni Date or Redeinptian Date, together with an

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

number of days «~itl~in the Default Rate Cure Period divided by 360.

(iv) The amount of dividends per share payable on each Dividend Pa~~nent Date of each

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

such Dividend Period by a li-actian, the numerator of which shall be )0 and the denominator of

~~~hich shall be 36U, multiplying the aiuount so obtained by the liquidation preference per MRP

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

Shares Tar zny period vi less than a lull quarterly Dividend Period, including in connection with

tl~e first Dividend Period or upon any redemption of such shares on any date other than on a

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

Rate) for Such period by ~ ii-actic~n, the numerator of which shall be the actual number of days in

such period avd the denominator of ~~l~ich shall be 360, multiplying the anlouut so obtained by

tl~e liquidation preCei-ence per MRP Share, and rounding the amount sa obtained to the nearest

cent.

{d) Any dividend pa}~iient i~iade on MRP Shares shall first be credited against the

earliest accumulated but unpaid dividends due ~~-ith respect to such MRP Shares.

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

Company will not declare, pay or set apart for payment ar~y dividend ar other distribution lather

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

purchase, Common Shares or other sh~lres of capit~~l stock, if any, ranking junior to the MRP

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

oC the Company ranking junior to or on ~ parity with the MRP Shares as to dividends or upon

liquidation, or cell For redeinptian, rec3eenl, purchase or othet~rvise acquire for consiciei-ation any

Common Shares or a~~y other such junior shares (except by conversion into or exchange for'

shares of hhe Company ranking junior to the MRP Shares as to dividends and upon liquidation)

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

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

tuzless (1) immediately alter such transaction the MRP Shares P.sset Coverage would be

achieved and the Gor»pany would satisfy the MRP Shares Basic Maintenance Amount, (2} frill

cumulative dividends on the MRP Shares due an or prior to the date of the transaction have been

declared and paid., and (3) the Company has redeemed tl~e fill number of MRP Snares required

to be redeemed by any provision Cor mandatory redemption contained in Section 3(a) (without

regard to the provisions of the Special Pro~~iso}.
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SL-CTION 3. REDEMPTION.

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

available therefor, all, or any part of the MRP Shares in an amount not less than 5% of the MRP

Shares then outstanding in the case of a partial redemption at any time and from tin.~e tc~ time,

upon not less than 2Q days nor more than 40 days notice as provided below, at the suii~ of (A) the

M.RP Liquidation Preference Au~ount {as defined herein) plus accumulated bui unpaid dividends

and distributions on the MRP Shares (whether or not earned or declared by the Company, but

excluding interest thereon), to, but excluding. the date fixed for redemption, plus (B) the

1~Iake-«thole Amount (which in no event shall be less than zero); pro~~icfed, lrori~e>>cr, t]Ie.

Company may, of its option, redeem the M.RP Shares within 60 days prior to the Tenn

Redemption Date at the MRP Liquidation Preterenee Amount p1Lcs accumulated bui unpaid

dividends anti distributions thereon (ti~rhether or not eanled or declared by the Company, but

excluding interest thereon) to, but excluclin~, the date Cixeci for redemption. Not~~~itllstanding the

Foregoing. the Company shall not dive a notice of or effect any redemption pursuani to this

Section 3(a)(i) unless (in the case of any partial redemption of MRP Shares), on the date on

~~hich the Company intends to give such notice and on the date of redemption, the Company

~~~ould satisfy the NIRP Shares Basic I~~Iaintenance Amouni and the NERP 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) Iii addition to subparagraph (a)(i) of this Section, if the MRP Shires Asset Coverage

is greater than 225°/a, but less tl-~an or equal to 235%, 1or any five Business Days ~~vithin a

ten Business Day period, determined an the basis of values calculated as of a time ~~~itllin

48 hours (not including Sundays or holidays) next preceding the tune of such deternlination

within the ten-Business Day period, the Company, upon not less than 12 days nor irore than

40 days notice as provided below, may redeem tI~e MRP Shares at the MRP Liquidation

Preference Amouni plus accumulated but tinpaic~ dividends and distributions thereon (~vlzether or

not earned or declared by the Company, but excluding interest thereon) to, but excluding, the

date fixed for redemption, plus h redemption amount equal to 2°/;> of the MRP Lic]uidation

PreFerence Amount. Tt1e amount of MRP Shares that may be redeemed under this provision

shall not exceed an amount ai' MRP Shares which results in a [vIRP Shares Asset Coverage of

more than 250`% pro farn-►a for such redemption, determined on the basis of values calculated as
o f a time within 4$ hours (not including Sundays or holidays) next preceding tl~e time of such
determination.

(iii) If the Company fails to maintain (1) the MRP Shares Asset Coverage as of the last
day of any month or (2) the MRP Shares Basic Maintenance Amount as of any Valuation Date
(any such day, an "Asset Co>>e~~age Cure Date "), the Coi~lpany shall, subject to Section. 3(a)(iv),
redeem the MRP Shares at the NIRP Liquidation PreFerence Amount plus accumulated. but
unpaid dividends and ciisl~ibutions 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 MRP Liquidation Preference Amount. The number of
MRP Shares to be redeemed in such circtamstances titirill be equal to the Product of (A) the
cJuotient of the number of Outstanding MRP Shares divided Uy the aggregate number of
outstanding Preferred Shares of the Company (including the NIRP Shares) which have an asset
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coverage test greater than or equal to 225% times (Bj 
the minimum number of outstanding

Preferred Shares of the Company (including the iv1RP
 Shares) the redemption of ~vl~ich would

result iii the Company satisfying the MRP Shares Asset 
Coverage and NIRP Shares Basic

Maintenance Amount as of a date that is n~ more than 30 days 
after an Asset Coverage Cure

Date (the "Ccn-c Dute ") (provided that, if them is no st~cli number of MRP Shares tl~e

redemption of which ~~ould have such result, tl~e Company 
shall, subject to Section ~(a)(iv),

redeem alI MRP Shares tl-,en Outscandinb). N~hvithslanding the foregoing, if the Company

satisfies the NIRP Shares Asset Coverage and MRP Shares Basic 
Maintenance Amount as of the

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

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

in respect of the MRP Shares provided for in this Section 3(a)(iii) sha
ll be determined on the

basis of values calculated as of a tine within 48 Hours (nol including 
Sundays ~r holidays) next

preceding the time of such determination.

(iv) Tn determining ttie 1~IRP Shares to be redeemed i7i accordance with f1~e foregoing

Section 3(a){i)-(iii), lh~ Coinp~lny shall allocate clue number oPshares to be redeemed pursua
nt to

tUis Section 3 pro rata a~non~ the Holders of MRP Shares in proportion to the number of sh
ares

they hold. The Company shill effect any redemption pursuant to subparagraph (a)(iii) of thi
s

Section 3 no later thou 40 calendar days aFler the Asses Coverage Cure Date (the "Alanc~ator~
~

Rec(enrptio~r Date "), provided, that if (1) the Company does not have funds legally available for

the redempeion of; or (2) is not pen~~itted under the Credit Agreements, any agreement or

instru~r~ent consented to try tl~e holders of a 1940 Act Majority of the Outstanding Preferred

Shares purstaant to Section 4(i~(iii) or the note purchase agreements relating to the Kayme Notes

to redeem or (3) is not otherwise legally pern7itted to redeem, the number of MRP Shares which

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

if sufficient funds tivere available, together l~rit~1 shares of other Preferred Shares which are

subject to mandatory redei~~ption under provisions similar to those contained in this Section 3

(rl3e foregoing provisions of clauses (1), (2) and (3) of this proviso being referred to as the

"Speci~il Proviso "), the Company shall redeem those MRP Shares, and other Preferred Shares

wY~ich it vas unable to redeem, ~n the earliest practicable date on which the Company ti~~iil have

such fields available and is otherwise nal prohibited from redeeming pursuant to the Credit

Agreements or tl~e note purchase agreemelits relating to the .Kayne Notes, or other applicable

Laws, upon notice pi.usuant to Section 3(b} to record owners of the IV1RP Shares to be redeemed

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

payment to the Hc~Iders aCthe MRP Shares or deposit with the Paying Agent Curds sufficient to

redeeiv the specified nui~~ber of MRP Shares ~-vith respect to a redemption required under

subparagraph (a)(iii) of this Section 3, by 1:00 p.m., New Yark CiCy time, on or prior to the

Mandatory Redemption Date.

(v) The Company shall redeem all. Uutstanc~ing MRP Shares on the Term 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 e~;cluding interest

thereon}r to, bi t excluding, the Tez711 Redemption Date.

(b) In the event of a redemption pursuant to Section 3(a), the Company will file a notice

of its intention to redeem with the Coinniission under Rule 33c-2 under the 1940 Act or any
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successor provision to the extent applicable. in aciditian, the 
Company shall deliver a notice of

redemption (the "Notice or R.~der~rption "} containing tl~e infamiation set forth belo~~~ to the

Paring Agent and the Holders oC I~IRP Shares to be redeemed riot 
less than 20 days (in the case

of Section 3 (a)(i)), 12 days (in the case of Section 3(a){ii)), or 3 B
usiness Days (in the case of

Section 3(a)(iii)) and not more than 40 days prior to t1~e applicable 
redemption date. Subject to

die provisions of the Securities Purchase .ggreement regarding notices to
 the Holders, the Notice

of Redemption will be addressed to the Hollers of N1RP Shares at their 
addresses appearing on

the share records o~C Che Company. Such Notice oE~ Redemption will set 
forth (1) the date fixed

for redemption, (2) the number and identity of MI~P Shares tv be redeemed,
 (3) the redemption

price (specifyrin~ the amount of accumulated dividends to be included th
erein and the amount of

the Make-Whole Amount, if any, or redemption premium, if any), (4) that 
dividends on the

shares to be recieemecl will cease to accumulate on suc11 date fixed for redemptio
n (sa long as

redeemed}, and (5) the provision of these terms of the MRP Shares in~der which redemption s
hall

be made. No defecl in CI~e Notice of Redemption or in the transiuitta) or mailing thereof ~~~ill

affect the validity of the redemption proceedings, except as required by applicable law.

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

Section 5(b), no iVIRP Shares inay be redeemed unless all dividends in arrears on the Outstanding

MRP Shires and all shares of capital stock of the Company ranking on a parity 4~~ith the MRP

Shares tivith respect to payment of dividends or upon liquidation have been or are being

contemporaneously paid or sek aside fir payment; provided, h~i5-ever, that the foregoing shall not

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

the successful completion vF an othen~,+ise 1a4~~iul purchase or exchange offer made on the same

ten~ns to, and accepted by, Holders of all Outstanding MRP Shares.

{d) Upon payment in accordance «pith Section 14 of the Securities Purchase Ag-i-eem~nt

on or prior to tl~e date :fixed for redemption and the diving of tl~e Notice of Redemption to the

Paying Agent and the Holders of the MRP Shares under paragraph (b) ~f this Section 3,

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

be Outsiandin~ for any purpose (including, «~ithout limitation, for purposes of calculating

whether the Company has maintained the MRP Shares tlssec Coverage or met the MRP Shares

Basic. Maintenance Amount), and all i-ights of tl~e Holder of the shares so called for redemption

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

specified herein, but without any interest or other additional amount. To the ettent that t(le

purchase price required to effect sucli redemption is paid pursuant to Section 14.3 of tl~e

Securities Purchase Agreement, such redemption price shall be paid by the Paying Agent to the

Holders and, upon writtel~ request, the Company shall be entitled to receive from the Paying

Agent, promptly after the date rxed for redemption, any cash deposited with dle Paying Agent in

excess of (1) t1~e aggregate redemption price of tl~e NIRP Shares called for redemption on such

date and (2) such other amounts, if any, to which Holders of MRP Shares called for redemption

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

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

tl~e extent. pern~itted by la~v, be paid to the Company upon its writl~n request, after ~vhicl~ time

the Holders so called for redemption may look only to die Gom~any for payment of the

redemption pricy and ~~1L other ainouuts, if any, to which they may be entitled.
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(e) To the extent that any redemption for which a Notice of Redemption has bee
n given

is not 1n~de by reason of the Special. Proviso, such redemption shall be ma
de as soon as

practicable to the extent such funds become legally available or such redemptio
n is na longer

otherwise pi-ohiUited. Failure to redeem MRP Shares shall be deemed to exist when the

Company shall have failed, for any reason ~.vliatsoever, tv pay in accordance ~~~it
h Section 14 oi'

the Securities Purchase Affreement the redemption p1-ice with respect to any shares fo
r which

such Notice old Redemption has been given in accordance with Sections 3(a) and 3(bj
 hereof.

N~t~~~ithstanding the :tact that the Company may not have redeemed NIR.P Shares l~or ~
~~I~ich a

Notice of Redempiion has been given, dividends t~~ay be declared and paid on MRP Shares and .

shall include those MRP Shares for which Notice of Redemption has been gi~~en buc for which

deposit of funds has not been made.

(~ All moneys paid to the Paying Agent p~usuant to Section 14 of the Securities

Purchase Agreement for payment of Che redemption price of MRP Shares called for redemption

shall be held in trust by the Paring Agent for tl~e benefit of Holders of 1VIRP Shares to be

redeemed.

(g) except for the provisions described ~~bave, nothing contained i~1 these terms of the

MRP Sl~~ires limits any right of tl~e Company to purchase or otherti~~ise acquire any MRP SI~ares

at any price, whether higher or lower than the price that would be paid in connection ~~✓ith ~n

optional or mandatory redemption, so long ~s, at tl~e time of an}~ such purchase, (1) there is no

arrear~ige. iu th.e payment of dividends o~7, or the mandatory or optional redemption price with

respect to, any MRP Shares Cor ~v1~icI~ Notice of Redemption alas been given, (2) the Company is

in compliance with the MRP Stlares Asset Coverage and MRP Shares Basic Maintenance

Amount after giving effect to such purchase or acquisition on the date thereof and (3) an offer to

purchase or otherwise acquire any MRP Shares is made by the Company pro rata to the Holders

of all of the MRP Shires al tl~e time outstanding upon tl~e same terms and conditions ~~rith

respect to MRP Shares. If Pe«~er than all the Oulstandin~ MRP Shares are redeemed or

othen~~ise acquired by the Company, the Company shall give notice of such transaction to the

Paying Abeut to the extent that tl~e p~ncl~ase price required to effect such redemption is paid

pursuant to Section 1~.3 of the Securities Purchase Agreement, in accordance with the

procedures agreed upon by the Board of Directors.

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

shall be redeemed, and in tl~e event that any provision of the Charter would require redemption

of a fractional share, the, Company or the Paying Agent, as applic~rble, shall be auihonzed to

round up so that only whole shares are redeemed.

(i) Not~vitl~standinb anything herein to the contrary, the Boars] of Directors may

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

mandatory redeemab]e preferred shares, ranking on a parity ~tirith the MRP Shares with respect to

tl~e payment of dividends or the distribution of assets upon dissolution, liquidation or ~~~inding up

of the affairs of the Company ("Pur~itt% Slacrres "'), to the extent permitted by the 1940 Act, if,

(i) upon issuance, tl~e Company ~~~ould meet the NIRP Shares Asset Coverage and the MRF

Sllares Basic Maintenance Amount anti (ii) in the event the holders of such Parity Shares have

the benefit oC any rights substantially similar to Sections 2(e), 3(a)(iii), 4(I)(iv) or 4(1) ~~EhiGh are
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additional to or more beileCccial than the rights of the Holders of the 
MRP Shares under such

sections, these Articles Supplementary shall be deemed to include 
such additional or more

beneficial ribhts Por the benefit of the Holders of t1~e MRP Shares. Such
 rights incorporated

herein shall be tei-~ninated when and if telzninated with respect to such othe
r Parity Shares and

shall be deemed amended or ~noditied concurrently with any amendment or m
odification of such

other Parity Shares but, in no evelit, s11a11 any such termination, amendme
nt or mociiiicalion

affect the remaining rights old tl~e Holders of the NIRP Shares).

SECTION 4. VOTING RIGIiTS.

(a) Except I'or matters which do not require the vote of Holders of MRP Shares under

the 1940 Act and except as ottiei~~vise provided in ille Charier or .Bylav~~s, tierein or as 
otherwise

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

MRP Share held on each matter submitted to a vote of stockholders of the Company, aucl (2) th
e

Holders of Outstanding Preferred. Shares and Common Shares shall vote together as a single class

on all matters submitted to stockholders; provided, hog-never, that the holders of Outstanding

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

classes of stock o~C the Company, to elect t«~n Directors of the Company at all times. Subject to

the foregoing rights of the Holders of tl~e MRP Shares, the identity and class (ii' the Board of

Directors is Then classified) ak the nominees for such Directors ma}~ be fixed by the Board of

Directors. Subject to paragraph (U} of this Section 4, the holders of Outstanding Common Shares

and PreFen-ed Shares, voting together as a single class, shall elect the balance of the Directors.

(b) During any period in which any one or more of the conditions described below shall

ehist (such period being referred to herein as a "I~oti~~g Period "), the numUer of Directors

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

when added to the hero Directors elected e;cclusivety by the holders ~f Preferred Shares would

constitute a iz~ajority of the Board ~f Directors as so increased by such smallest number: and the

holders of PreFeiTed Shares shall Ue entitled, ~~oting as a class an none-vote-per-share basis (to

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

such smallest number of additional Directors., together ~vitl~ the two Directors that such holders

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

(ij if at the close of business on any Dividend .Payi~lent Date accumulated

dividends (~vl~ether or not earned or declared} on PreFerred Shares equal to at le~ist two

full years' dividends shall be due and unpaid; or

(ii) if al any time holders of any Preferred Shares are entitled under the 1940

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

It a Voting Period has commenced pursuant to Section 4(b)(i), the ~~otin~ Period shall not end

until all such accumulated. dividends are paid to the I7olders of Prefen-eci Sharas or have Ueen

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

tern~ination of a Voliug Period, the voting ribhts described in this paragraph (b) of Section 4

shall cease, subject always, however, to the revestin~ oP such voting rights in the holders of
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Preferred Shares upon the further occurrence of any of the events des
cribed in this p~iragraph (b)

of Section 4.

(c) As soon ~s practicaUle after the accrual of any right of tl~e holder
s of Preferred

Shares to elect additional Directors as described in para~n-apl~ (b) of this 
Section 4, tl~e Company

shall call a special meeting of such holders, and mail a notice of such s
pecial meeting to such

holders, such meeting [o be held not less than 10 nor more than 30 calend
ar days after the date of

mailing of such notice. .If the Company far (s to send such notice or if 1 special meeting is not

called at the expense of the Company, it may be called by a11y sucli holder 
on like notice. The

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

shall be the close of business on the fifth Business Day preceding tl~e ~iay on w
hich such notice is

mailed. At any such special meeting and ai each meetin~~ oC Folders of Preferred.
 Shares held

d~u-ing a Voting Period at which Directors are ~o be elected. ~ majority of such holders,
 ~~oting zs

a separate class (to tl~e exelu5ion of the holders of all other- securities ~ncl classes of cap
ital stock

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

this Section 4 on a one-vote-per-share basis.

(d) The terms of oi~ce of all persons wl~o are Directors of the Company at the time of a

special meeting of Holders of the MRP Shares and holders of other Prefen-ed Shares to elect

Directors shall continue, notwiths~andin; tl~e election at such meeting by the Holders afthe MRP

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

entitled to elect, and the persons so elected bV such holders, together with the ttitiro incumbent

Directors elected b~~ such holders and the remaining incumbent Directors, shall constitute tl~e

duly elec[ed Directors oC tl~e Company.

(e) Si.multaneousl}' with the termination of a Voting Period, the tienns of office of the

additional Directors elected by the Holders of the MRP Shares and folders of other Preferred

Shares pursuant to paragrapli (b) of t1~is Section 4 shill terminate, the number of Directors

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

constitute the Direetoi-s of the Cr~mpany and the voting rights of such holders to elect additional

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

last sentence of para~apil (b) of this Section 4.

(~ So long as any oi~ the Preferred Shar~;s are Outstanding, the Company ~.viil not.

tivithout the affirmative Grote of the holders of a majority of the o~~tstanding Preferret3 Shares

determined with reference to a "majority of outstanding voting securities" as that teen is defined

in Section ?(a}(42) ~f the 194Q Act (a "19~D,~ct~llajor-it~~ "), ~~oting as a separate class:

(i) amend, alter or repeal (iizcl~uding by merger, consolidation or otlien~rise)

any of the preferences, rights or po~>>ers of such class of Preferred Shares so as to

ad~~ersely affect such preferences, riakls or powers anti will not amend any provision of

the Charter or Bylaws in ~~ maY~ner ~vl~ich would restrict or limit tl~e abilit}~ of the

Company to comply with the Cenns and provisions of the Securities Purchase Agreement;

(ii) amend alter or repeal (including by merger, consolidation or other«~ise)

nny of the provisions of the- Charter or Bylaws if such amendment, alteration or repeal
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would adversely affect a~iy privile ;e, pref~r-ence, right or power of the MRP Shares or the

Holders thereof;

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

agreement or instrument or any evidence of indebted
ness ~~~hich contains restrictive

covenants intended ro limn the right of the Company to 
make dividends, distributions,

redemptions or repurchases oFPrefen-ed Shares (each a '
"Restf•ictecl Pay%7nei~t Co~~ei~ant")

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

ol- (c) of the Note Purchase Agreement dated as of May 3, 2012. S
ections 1U.4(b) or (c) of

the Note Purchase Agreement dated as of April 16, ?013, S
e~ctioL~s 10.4(b) or (c) of the

l~Tote Purchase Agreement dated as of April 30, 2014, Sections 10.4(
b) or (c) of the Note

Purchase Agreement dated as of October 29, 2014, Section 6.6 of the 
JPMorgan Credit

Agreement, Section 6.6 of the Scotia Credit Agreement or Section 6
.~ of the Su~nitoino

Credit Agreement, in each case, as such Note Purchase Agreement or 
tl~e JPMorgan

Credit Agreement, the Scotia Credit Agreement or the Sumitomo Credit
 Agreement is in

efFect on Au~usl 3, ?018 (other than Restricted Payment Covenants th
at are more

restrictive as a 1-esult of (i } a change in the la~~fs or regulations or the Rating 
Agency

Guidelines to ~~~hich the Company is subject or (2) dividends. distributions, redemptions

or reptu-chases of Preferred Shares being blocked or :restricted as a result of the

occurrence of any default or event of default as such teens are defined under any such

agreement or iustruinent). For the avoidance of doubt, an amendment to, or adoption of,

a covenant (other than a Resi~icted Payment Covenant) u~ any instrument or a~,?reement

e~~idenculg indebtedness of the Company (inclucling, ~uitllo~al Iilnitatioil, the Note

Purchase Agreement dated as of Nlay 3, 2012, the Note Purchase A~n-eement dated as of

April 1C, 2013, the Note Purchase Agreement dated as of April 3Q, 201 , the Note

Purchase Agreement dated October 29, 2U 14 and the Credit A~~c•eements} shall not

require the affirmative vote of a 1940 Act Majority of the Holders of the Prefen-ed Shares

pursuant to this Section 4(~(iii);

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

parity with the Preferred Shares kvith respect to the payineni of dividends or the

distribution of assets, or an_y securities cony°ertible into, or warrants, options or similar

right's to purchase, ~~cquil-e ~r receive, such shares of capital stock ranking o~1 a parity

with [he Preff:rred Shares or reclassify any authorized shares of capital stool: of the

Company into any shires rankv~~ on a parity with the Preferred Shares (except that,

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

Du~ectars, without the vote or consent of the holders of the Preferred Shares may from

time to time authorize, create and c]assify, and the Company, to the extent permitted by

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

other series oi' Mandatory Redeemable Preferred Shares, ranking on a parity ~~~ith the

NtItP Shares with respect to the pa}nnent of dividends and tl~e distribution of assets upon

dissolution, liquidation ar winding up of fihe affairs of tl~e Company, and may authorize,

reclassify and/or issue any additional N1RP Shares, including shares previously purchased

or redeemed by tl~e Company, subject to (i) continuing compliance by the Company ~a~ith

NIRP Shares Asset Coverage requirement and MRP Shares Basic Maintenance Amo~mt

and, in all material respects, the other provisions of these ,4rticles Supplementary, Ind
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(ii) the payment in fiull oi~ all accrued anc] unpaid dividends
 on the MRP Shares and the

effecivatian oI' all. redemptions required in respect of 
die MRP Shares, in each case,

tivitlioul regard to the Special Proviso in Section 3(a)(iv)
 except tQ the extent the proceeds

of the issuance of such Preferred Shares are used to pay s
uch dividends in full and to

effect all such redemptions);

(v) liquidate or dissolve the Company;

(vi} create, ii7cur or suffer to exist, or agree to create, incur or suffer 
to exist, or

consent to cause or }~erniit in the Tuture (upon the happening of a continency or

otherwise] the creation, incurrence or existence of any material li
en, ~nort~age, pledge,

charge, security interest, secuz-ity agreement, conditional sa➢e or trust receipt or other

material encumbrance of any kind upon any of tl~e 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 ~lnd payable or that
 can be paid

thereafter without penalty, (C) liens, pledges, charges, security interests, security

agreements or other encumbrances arising in connection with any indebtedness sen
ior to

the MRP Shares or arising in connection ~~~ith any futures contracts or options thereon,

interest rate swap or cap transactions, Cor~~~ard rate transactions, put or call options, sho
rt

sales oC securities or other similar transactions, (D} liens, pled,es, charges, security

interests, security ab-eements or other encumbrances arising in connection ~~~ith any

indebtedness permitted under clause (vii) below and (E) liens to secure payment for

services rendered, including, ~vith~irt limitation, services rendered by the Company's

custodian and the Paying Agent;

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

borrowed 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

borrow and issue indebtedness gas may be permitted by the Company's investment

resllzetio.ns or as may be permitted by the 1940 Act; pr~ovidecf, I7otii~~e>>er, that transfers 
of

assets by the Company subject to an obligation to repurchase shall not be deemed to be

indebtedl~ess for purposes of this provision to the extent that after any such transaction

the Company meets the MRP Shares Basic Maintenance Amount;

(viii} create, authorize or issue of any shares of capital stack of the Company

which are senior to the MRP Shares ~a~ith respect to the payment of dividends, the making

oCreclemptions, Liquidation preference or the distribution of assets of tl~e Company.

(g) The affirmative vote aF the hold~i-s of a 1940 Act Majority of the Outstanding

Prefen-ed Shares, voting ~s a separate class, shall be required to approve any plan oi~

reor~~anization (as such term is used in tl3e 1940 pct) ad~rersely affecting such shares or any

aciioti requiring a vote of security holders of the Compan}~ under Section 13(a) of the 1940 Act.

{h) Tt7e affirmative vote ~f the holders al a 1940 Act Majority of the MRP Shares,

voting separately as a series, shall be required 1~ritl~ respect to any matter that materially and

~~dversely affects the rights, preferences, or powers of the iVIRP Shares in a manner differe
nt
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from that of other separate series of classes of the Company
's shares of capital stock. The vote

of holders of any shares described in this Section ~-{h) will 
in each case be in addition to a

separate Grote of dle requisite percentage of Common Sha
res anc~lor Preferred Shales, if any,

necessary to authorize the action in questio~i.

(i) Unless othen~~ise required by l~~v, Holders of MRP Shares shaI
l not have any

relative z-i~~hts or preferences o1- ofher special rights other than those
 specifically set forth herein.

Tlie Holders of I~dRP Shares shall have no rights to cumulative voting.

(j) The foregoing.; voting provisions «gill not apply with respect to the MRP 
Shares if at

or prior to tl~e time when a vote is required, such shares have been (i) re
deemed or (ii) called for

redemption and sufficient funds shall lave been deposited in irtzst to effect s
uch redemption.

(k) ,Any vote, amendment, waiver, or consent granted or to be effected b}~ any Holder 
of

MRP Shares that has agreed to transfer such IvIRP Shares to the Company or any AT
~liate of tl~e

Company and has agreed to provide such waiver, vote, amendment or modification as a

condition to such transfer sha11 be void and of no effect e~:cept as to such Holder.

(1) So long as any of the Preferred Shares are Outstanding, the Company will not,

without the affirmative vote of (L) the holders of a 1940 Act Majority of thc; outstanding

Preferred Shares, voting; as a separate class, and (2) the holders of a 19~Q Act Majority of [he

holders of the MRP Shares, voting as a separate series, create, authorize or issue shares of any

class aF capital stock ranking senior to the Preferred Shares ~vitl~ respect to the payment of

dividends ar the distribution of assets, c7r anyy securities convertible into, or wrarrants, options or

similar rights to purchase, acquire or receive, such shares of capital stock ranking senior- to the

Preferred Shares or reclassify any authorized shares of capital stock of the Company into any

shares ranking senior to the Preferred Shares.

SLCTloty 5. L~QuI~ATlo~; ~Iclrrs.

(a) Upon the dissolution, liquidation or ~~~inding up of llye affairs of the Company,

whether voluntary or involuntary, the Holders of MRP Shares then Outstanding, together with

holders of shares of any Preened Shares ranking on a parity ~~~ith the MRP Shares upon

dissolution, lic~uidalion or winding up, shall be entitled to receive and to be paid out of the assets

of the Company (or the proceeds thereof a~~ailable for distributioir to its stockholders after

satisfaction of claims of creditors of the Company, but before any distribution or payment shall

be made in respect of the Common Shares, an amount equal. to d1e liquidation preference with

respect to such shares. The liquidation preference 1'or MRP Shares shall be $25.00 per share.

plus an amount equal to alt accumuialed dividends thereon (whether or not earned or declared

but t~~ithout interest) to the date palnnent of such distribution is uzade in full or a sum sufficient

for the ~ayinent thereat is sec apart witJi tl~e Paying Agent. No redemption premium shall be

paid upon any liquidation even ii' such redemption premiui~~ woul~3 be paid upon optional or

mandatary redemption of the relevant shares. In determining whether a distribution Other than

upon vol~urtary or involuntary liquidation), by dividend, redemption or o~l~er4vise, is permitted

under tl~e NIGCL, amounts that. would be needed, iP the Company were to be dissolved at the
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time of distribution, to satisfy the liquidation preference of die MRP S
hares will not be added to

the Company's total liabilities.

(b} If, upon any liquidation, dissolution or winding up oC tl~e afFaiis of t
he Company,

whether voluntary or involuntary, the assets of the Company available far 
distribution among the

holders of all outstanding PreFerreci Shares shall be insufficient to permit 
the payment in full to

holders of Che amounts to which they are entitled, then dze available asset
s shall be distributed

aino~ag the hotders of ill outstanding Preferred Shares ratably in 
any distribution of assets

according to the respective ap~ounts which would be payable oil alI the
 shares if all amounts

thereon ~~~ere paid in full.

(c) Upon the dissolution, liquidation or winding up of the affairs of the Comp
any,

whether volunt~uy or involuntary, until payment in Pull is made to the Holders of iV1R
P Shares of

tl~e liquidation distribution to which they are entitled, (1) no dividend or other dist
ribution shall

be made to the holders of Gomrnon Shares or any other class of shares of capital stock o
f the

Company rankinb junior to MRP Shares upon dissolution, liquidatio~.~ or winding up and (2
) no

purchase, redemption or other acquisition for any consideration by the Company shall be m
ade

in respect of the Common Shares ar an_y other class of shares of capital stock of the Company

ranking junior to MRP Shares upon dissolution, liquidation ~r winding up.

(d) A c;onsoliciaCion, reorganization or merger of tl~e Goinpany ~vitl~ or into any

company, trust or other legal e»tity, or a sale, lease or exchange of a]I or substantially all of the

assets of the Company in consideration For the issuance of equity securities of another company,

trust of other legal enCily shall not be deemed to be a liquidation, dissolution ar ti~inding up,

whether voluntary or involuntar}~, for the purposes of this Section 5.

(e) After flee payment Co the holders of Preferred SI7ares of t11e full preferential ainotmts

provided for in this Section 5, fl-►e holders of Preferred Shares as such shall have no righC or claim

to any of the remtiining assets of the Company.

{f~ Subject to the rights of the holders of sliares of any series or class or classes of stack

ranking ou a parity wiil~ MRP Shares «~itli respect to the dis[~ibution of assets upon disso]uCion,

liquidation or ~~~inding up oI' the affairs of the Company, after payment shall have been made in

full. co tl~e F-Iolders of the MRP Shares as provided in paragr~Yph (a) of this Section 5, but not prior

thereto, any other series or class or classes of stock ranking junior io MRP Shares with respect to

the distribution of assets upon dissolution, Iic~uidation or winding up of the affairs of the

Company shall, subject to ~n_y respective ternis and provisions (if any) applying thereto, be

entitled to receive any and all assets remaining to be paid or distrib~rted, and the Holders of the

MRP Shares shall not be entitled to share therein.

SECTION 6. CERTAIN OTHER RESTRICTIONS.

If the Rating Agency Guidelines require the Company to receive a prior ~~iitten

confirmation that certain actions would not impair the rating then assigned by the Rating Agency

to the MRP Shares, then the Company `~~ill not engage in such actions unless it has received
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written conCnnation Lrom each such Rating Agency that such 
actions would not impair the rating

then assib red by such Rating Agency.

SECTION 7. COMPLIANCE PROCEDURES FOR ASSET M.AINTLNANCE 
TESTS.

For so long as any MRP Shares are Outstanding and Fitch or
 any Other Rating; Agency

wwhich so requires is then rating such shares, the Company sliall 
deliver to each rating agency

which is then rating MRP Shares and any other party speei~ed in the Ra
ting Agency Guidelines

all certificates that are set forth in the respective Rating Agency Guid
elines at such times and

containing such information as set forth in the respective Rating Agenc
y Guidelines.

SECTION $. NOTICE_

All »atices and communications provided for hereunder ~ha~l be in acco
rdance with

Section 1g of the Securities Purchase A~ Bement, except as other~a~ise prov
ided in these terms of

tt~e MRP Shares or by the MGCL for notices of stackl~olders' meetines.

SL-C"I~ION 9. VV.aNER.

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

Maryland l~~w, holders of a 1940 Act Majority of the outstanding Preferred Shares, aefiing

collectively or voting separately from any other series, ma}~ by affirmative vote waive any

provision hereof intended for their respective benefit in accordance with such procedures as may

from tine to time be established by t~l~e Board of Directors.

SECTION lO. TERMINATION.

If no MRP Shares are Outstanding, aIi rights and preferences of such shares established

and desi;~nated hereunder shall cease and te.rininate, a»d all obligations of the Company under

these terns of the MRP Shares, shall terminate.

SL-CTION J 1. RATING AGENCY REQUL-STS.

(a) In the event the Company has been requested by an NRSRO ~~rhiclz is then rating the

Iv1RP Shares to take any action with respect to the IvIRP Shares to n~taint~in the rating of such

NRSRO thereon and sucli action would require the vote of ll~e Holders ~P MRI' Shares, if the

Company shall give ~~~ritten notice of such request in reasonable detail of such action by the

related NRSRO in wfi-itin~~ to each Holder of MRP Shares i.n accordance with the requirements of

Schedule A to the S~cw-ities Purchase Agreement, (but only by c3elive~ry by nationally recognized

courier aervice of hard copies and only it such "courier" receives writrten acknowledgement of

receipt by such Holder) (such notice being referred to as the "Company Request"), a Holder shall

be deemed to lave agreed to the matters requested by the Company in such Company Request il'

siicl~ Holder does not object to the Company Request within 3U days after receipt of tl~e

Company Request.
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(U) Subject Co the provisions of these terns of the MRP Shares, including 
Section 11(a),

the Board of Directors inay, by resolution duly adapted, ~~ithout sroc
icholder approval (except as

otl~er~uise provided by these terms of tl~e MRP Shares or required by 
applicable la~v), modify

these teens of the MRP Shares to reflect any modification hereto w•]~ich th
e Board of Directors is

entitled to adopt pursuant to the teizns of Section 11(a) hereof.

SECTTQN 12. DEFINITIOhTS.

As used hereto, the follo~~jin~ terms shall have the follo~~ing meanings (ti~~it1~ terms

defined in the singular having comparable meanings when used in the plural and
 vice versaj,

unless the context otherwise rec~uues:

"Affiliate" means, ai anyy time, and with respect to any Person, any outer Person that at

such time directly or indirectly 11n-ou~h one or more intermediaries Controls, or is Controlled by,

or is under common Control with. such tryst Person. As used in ibis definition, "Control" means

the possession, directly or indirectly, 01' the power to direct or cause the direction of the

management and }policies oti a Person, wl~edler through the ov~rnership of voting securities, by

contract or otherv~;~ise. Unless tl~e c~nlext otherwise clearly requires, any reference to an

"Af~lirrte " is a refe-rence to an Affiliate of the Company.

"Agency Discvui~ted Y'alire "means the quotient of the Market Value of an Cligible Asset

divided by the applicable Rating Agency Discount I'<ictor, pro~~ided plat ~~~itl~ respect to an

eligible Asset that is currently callable, Agency Discounted Value ~~~ill be equal to the quotient

as calculated above or the call price, whiche~~er is lower, and that tivith respect to an ~li~ible

Asset that is prepayable, Agency Discounted Value will be equal to the quotient as calculated

above or the par value, ~~rhichever is lo~ti~er.

",9p~~licable Rate" means 3.37°/„ ger annum, as adjusted. (ii' applicable} in accordance

with Section 2(c)(i) hereof.

Asset Coverage Came Date "has t1~e meaning set forth u~ Section 3(a)(iii).

"I3asrc ll~lairrtena~ace A1i~orrr~t" has the me~i7ing set Forth in dle Rating t~~ency

Guidelines.

"Board ~~f Directors " ar "Qoarcl "means the Board of Directors of the Company or any

duly authorized committee thereof as permitted by applicable law.

"Bzrsif~ess 1~cn~" means (a) for the purposes of an optional redemption pursuant to

Section 3(a)(i) only, any day other than a Saturday, a Sunda}~ or a day on which commercial

banks in Ne~~~ 1'~rk City are required ar authorized to be closed, and (b} for the purposes of any

other provision of tl~es~ Articles Supplementary, any day other than a Saturday, a Sunday or a

day on which coininercial banks in New York, New York, or Houston, Texas are required or

authorized tc~ be closed.

"Cotnt~rissioir "' means the United Slates Securities and Exchange Commission.
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"Co»r~no~a Shares"means the shares of Co~ninon Stock, par ~~alue
 $.001 per share, oFtlie

Company.

"Credit Agreements " means- the JPMorgan Credit Agreement, 
the Sumitomo Credit

Agreement and the Scotia Credit Agreement.

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

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

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

"Defcrirlt fate" means, ~~vrth respect to the MRP Shares, for any calendar 
day, the

Applicable Rate in eflecl on such day (without adjustment i~or any credit rating change o
n the

MRP Shares) plus 5~%, per annum.

"Default Rate C'in•e Period" has the ine~aniii~ set forth in Section 2(c)(iii) hereof.

"L)ii~iderad Defacrlt"has the meaning set forth in Section 2(c)(ii} hereof.

"Dig-icleJld Pin-merit Date" ~.~~itl~ respect to the MRP Shares means the first (1st) Business

Day of the month next follo~viilg each Di~ridend Period.

"Diuiderrd Period " means, tivith respect to the MRP Shares, the period .from but

excluding May 31, 201$ and ending on and including the next following Quarterly Dividend

Date, and each subsequent period fi-oi~~ but excluding a Quarterly Dividend Date and ending on

and including the next follo~~~ing Quarterly Dividend Date.

Divirleird Rate" has tl~e me~nina set forth in Section 2(e)(i) hereof.

"L•'IiPible ,4ssets " means riCch Llig-ible Assets (if Fiich is then. rating the MRP Shares)

and/or Other Rating Agency eligible Assess (if any Ot11er Rating Agency is then rating the MRP

Shares), whichever is applicable.

Fitch "means Fitc11 Ratings and its successors at law.

"Fitch Discoirt7t Factor " ineas~s the discount factors set forth in the Fitch Guidelines for

use in calculating the Agency Discounted Value of the Company's assets in connec#ion with

Fitch's ratings then assigned on lue.PreFe~eci Shares.

"Fitch Lligibte Assets" means the assets of the Company set Forth in tl~e Pitch Guidelines

as eligible for inclusion in calculating the Agency Discounted Value of tl~e Company s assets in

connection with Fitcly's ratings then assigned on the MRP Shares.

"Ii itch GcrideliJzes"mean the guidelines provided by Fitch, as may be aiz~ended from time

to time, in connection with Fiteh's r~t~ings then assigned oii the MRP ,Shares.
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"1-Iolder" means, ~~'ith respect to NIRP Shares, the regis
terec[ holder of NIRP Shares as

tl~e same a.ppe~rs on the share ledger or share records of the 
Company,

",IP1vlorgnrl Crec(it Agreerrzer~t"means that certain Second Amende
d and Restated Credit

Agreement dated as of February 15, 2018 among the Company, 
the banks and other financial

institutions parry thereto, and JPMorgan Chase Bank, N.A., as 
admi~ustrative agent for the

financial institutions thereto, as amended, modified, supplemented, 
replaced or refinanced from

time• to time.

"K~ry~1e Notes" means the $716,000,000 in principal amount of the Com
pany's currently

outstanding faxed rate senior unsecured notes and any additional series of su
ch notes which may

be issued from time to tune by the C~~np~ny.

"KLD" means I<~yne Anderson Lnergy Development Company, a Maryland

corporation.

",'~la/~e-6G7iole Anrvccrit" for each NI RP Share means, with respect to any MRP Share, an

amowit equal to ll~e excess, if any, of the Discounted Value of the Remaining Scheduled

Payments ~~~ith respect tc~ the MRP Liquidation Preference Arn~unt of such MRP Share over the

amotmt of such MRP Liquidation Preference Amount, provided that the Make-Whole Amount

may in no event be less than zero. For the purposes oi' determining tiie Make-Whole Amount,

the following terms have the tollowin~ meanings:

(1) "Discounted V'ahrc " means, rviih respect to the MRP Liquidation

Preference Amount of any MRP Share, the aniouut obtavled by discounting all

Remzining Scheduled Pa~mlents tivrth respect tca such MRP .Liquidation Preference

Amotmt from their respective scheduled due dates to the Settleii~ent Date with respect to

such MRP Liquidation Preference .Amount, in accordance ~~~ith accepted financial

practice -and ~t a discount factor (applied quarterly on a Quarterly Di~~iciend Date) equal

to the Reinvestment Yield ~~~ith respect to such MRP Liquidation Preference Amount.

(?) "Rei~ivestnaelzt Yielif" means, with respect to the MRP Liquidation

Preference Amount of any MRP Sh1re, .50`%, over the yield to mat~u-ity implied by (1) t11e

yields reported as of 10;00 a.m. (New York City time) on the secancl Business Day

preceding the Settl~;ment Date ~~rith 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 the most recently issued actively traded on the

run U.S. Treasury securities 17avrn~ a maturity equal to the Remaining Avera~~e Life of

such MftP Liquidation Prererence Ain.ount as of such Settlement Date, or (ii) if such

yields are 'not reported as of such time or the yields reporied as of siicl~ time are not

aseerkainable (including by ~~ay of interpolation), tl~e Treasury Constant Maturity Series

Yields repoz-ted, for tl~e latest day for ~~~hic1~ such yields have been so reported as of tl~e

second Business Day preceding the SeCtlement Date with respect to such l~IRP

Licluidatioil Prefet-ence Amount, in Federal Reserve Statistical Release I-1.15 (or any

comparable successor publication) fir U.S. Treasury securities having a constant maturity
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equal to the Remaining Avera~~e Life of such NIRP 
Liquidation Preference Amount as of

such S~ttlernent Date.

Iri the case of each determination under clause (i) o
r clause (3i}, as the case may

Ue, of the preceding paragraph, such implied yield will
 be detemlined, if necessary, b}'

(a) caiiverting U.S. Tret~sury bill quotations to bond equ
ivalent yields in accordance with

accepted financial practice and (b) interpolating Linearly between (1) the applicable

U.S. Tre~ls~u~y security «pith the maturity closest to 
anci -eater than such Remaining

A~~erage Life and (~} tl~e applicable U.S. Treasury security 
~~rith the maturity closest to

and. less than such Remaining Average Life. The Re.inve
shnent Yieid shall be rounded to

the number of decimal places as appears in the dividend rate of the applicable

NIRP Share.

(3) "R~rriai~~i~~g tli~ei~cige Life" means, tivitl~ respect to any MRP Liqu
idation

PreTererice Amount, the number oC years (calculated to the nearest on
e-twelfth year) that

~~vill elapse between the Settlement Date with respect to such MRP Liquidation

Preference Amou~lt and the schedu]ed due date of such. Remaining Schedule
d Payment.

(4} "Remaiizir~g SchecParled Pnymer~ts" means, ~~~ith respect to the MftP

Liquidation Preference Amount of any MRP Share, all payments of such MRP

Liquidation Preference Amount and dividends thereon at tl~e Applicable Rate or th
e

Default Rate (as applicable) as if they ~.vere paid on each Quarterly Dividend Payme
nt

D~.te afCer the Settlement Date ~~,~ith respect to such N[RP Liquidation Preference Amount

if no p~iyment of such MRP Liquid~ilion Preference Amount ~~~ere. made prior to the Te
nn

Redemption Date, pravi~lec~ that if such Settlement Dale is not ~ Quarte,rly Divid
end

Payment Date, then the amount of the next succeeding scheduled dividend pay-ment
 will

be reduced by the amount of ciivide~ids 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 I4~IRP Liquidation Prei'erence

An~ouni of any MRP Share, the date on ~a~hich such MRP Liquidation Preference Amou
nt

is to be prepaid pursuant ko Section 3.

:Nlaradator~~ Redern~tzon .Date" leas the meaning set forth in Section 3(a}(iv) liere~if.

"1'tlar~Get I~~rlace " means the market value of an asset of the Company detern~ined as

follows: Readily marketable portfolio securities listed on any exchange other than the NASD
AQ

are valued, except as indicated below, at the last sale price on the Business Day as of
 4vhich such

value is being determined. If there has bean no sale on such day, the securities are 
valued at the

mean of the most recent Uid and asl~ec! prices on such day. Securities admitted to trade on tl~e

NASDAQ are valued at: the NASDAQ oI'tieial closing price. Part folio securities trade
d on more

than one securities exchange are valued at tl~e last sale price on the Business Day as 
of which

such ~,~alue is being determined at the close of the exchange representing the principa
l market for

such securities. Equity securities traded in the over-the-counter market, but excluding 
securities

admitted to trading on the NASDAQ, are ~1alued at the closing bid prices. Fixed ineozne

securities with a remaining maturity of 60 days or more are valuers by tl~e Comp
iny using a
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pricing service. GVl~en price quotations are not available, fair mar]<et value ~~~ill be lased on

prices of comparable securities. Fixed income securities maturinb widlin 60 days are valued on

an amortized cost basis. For securities that are privately issued or illiquid, as well as any other

portfolio security held b'y the Company far which, in tl~e judgment of the Company's investment

adviser, reliable market quotations are not readily available, the pricing service does not provide

a valuation, or provides a valuation that in the jud~znent of that investment ad~~iser is stale or

does nat represent fair value, ~-aluations ti~-ill be determined in a malzner that most fairly rel7ects

Fair value of the security on the valuation date under procedures adopted by the Board oi'

Directors of the Company.

MGCL "has d7e meaning set forth in Section 1(e) hereof.

"tl~iRP Liyc~ic/ntio~r Pre~ei-er7ce .9lttorn~t" means, for the MRP Shares, liquidation

preference, $25.Q0 per share.

'"lt-IRP Sl~nres " means tl~e Series K Mandatory Redeemable Preferred Shares of tl~e

Company.

"t1~IRP SharE~s asset Cnver-age" means asset co~~erage, as detei7ninecl in accordance ~~~ith

Section 18(h) of the 1940 Act, as in effect on the date of issuance of the MRP Shares, oi~ at least

225°~o with respect to all outstanding Senior Securities a.nd Preferred Shares, including all

outstaliding MRP Sliar~s, determ.inecl on the b~rsis of values calculated as of a tune ~~vithin

48 lours next preceding the time of such determination.

"hIRP Shares 13a.sic Nlair~tena~~ce Amou~zt " means, so Iong as Fitch or any Other Rating

Agency is tflen rating the Outstanding Iv1RP Shares, the maintenance oT Eligible Assets ~~~itb an

aggregate agency Discounted Value at least equal to the Basic Maintenance Amount.

'19~C) Act "means the In~~estmenc Company Act of 1940, as amended :from time to time.

"1940 ,4ct lllaiori~~ "has the meaning set forth in Section 4(fl hereof.

"l~rotice of'Rede»aptro~~ " is defined in Section 3(U).

NRSRO" means a nationally recognized statistical ratings organization.

"Other Rati~~g Agency" means each NRSRO, if any, other ti~an Fitch then providing a

rating for the MR.P Shares pursuant to the request of the Company.

"Other Rati~rg r~ge~acu Discnrr~~t Fcrctar•"means the discount factors set Forth in tl~e Other

Rating Agency Guidelines of each Other Rating Agency for use iii calculating the Agency

Discounted ̀ slue of tl~e Company's assets in connection ~ ith the Other Rating Agency's rating

of the MRP Shares.
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"Other Rati~rg Ager~c>> .Lligit~le .As,sets " means assets of the C~oinpany designated by any

Other Rating Agency as eligible for inclusion in calculating the Agency Discounted Value of the

Company's assets in cannecti~n with such Other Rating Agency's rating of the MRP Shires.

"Ot]ier Rating Agenc>> Guid~li~~es "means the guidelines provided by each Other Rating

Agency, as ina~~ be amended Fram time to time, in connection with the Other Rating Agency's

rating of d1e MRP Shares. y

"Outstanding" or "outstanc~it7g" means, with respect to the IvIRP Shares as of any date,

the MRP Shares theretofore issued by the Company except, without duplication, any l~r1RP

Shares theretofore canceled, redeeiued or repurchased by the Compa~~y, oz- ~~~ith respect iv ~<<<hic1~

the Company I~as given notice of redemption and izz-evocably deposited «pith the Paying Agent

sufficient funds to redeem such MRP Shares. Notwithstanding the foregoin;, (A) l:or pumoses

of voting rights (ineludin~~ the detern~inatiQn of the number of shares required to constitute a

quorum), any of the MRP Shares to which the Company or any Affiliate of the Company shall be

the Holder shall b~ disrega.rded and not deemed outstanding, and (B) for purposes of detenninin~

the NIRP Shares Basic Maintenance Amotmt, NIRP Shares held by the Company sha11 be

disregarded and not deemed otrtsianciing but. shares held by any Affiliate oI' the Company shall

be deemed outstanding,

"Parit~~ SI7ar-es" sha11 have the meaning set forth in Section 3(i) hereof:

"Paving Age~rt " sha11 have the meaning set :Forth in tl~e Securities Purchase Agreement.

"Person " or "l~e~-sort "means and includes an individual, a corporation, a parhiership, a
trust, ~i company, ~n unincorporated association, a joint venture or other entity or a gaveminent

or any agency or political subdivision thereof.

"Preferred Sl~rcres " means the shares of Preferred 5tocic, par value 50.001 per share,
including the MRP Shares, of tl~e Company from time to time.

"pucrrter-lt~ Diride~ad Dczte" means Clie 2$tl~ of each February, the 31st of each .May and
August end the 30th of each November.

"Rtttir~a ~igerrc~~"means each oTFitch (if I'itcU is then rating MRP Shares) any] any Other

Kating Agency.

"Rntriz~ Agerrc~v Discotrr~t Factor" means the Fitc1~ Discount factor (ifs I=itc1~ is then
rating PrefeiTed Shares) or an Ot11er Rating Agency Discount factor, ~,vl7ichever is applicable_

"Rating Ag~ric~- Gatic~elirres" me~ln Fitch Guidelines (if Fitel~ is tllen r~t~ing MRP Shares)
and any Other Rating Agency Guidelines (if any Other Ratuig Agency is then rating
MRP Shares), whichever is applicable_

"Re~Jemptio~z Dcrte "has the meaning set forth in Section 2(c)(zii) hereon.
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"IZeder~~ption Default" has flee meaning set fartl~ in Section 2(c)(iii) hereof

"Res~~ictecl Payment ~oveftarat"has the meaninb seY forth in section 4(f)(iii) hereof.

"Scotia Credit Agreement"means that eeriain Amended anc3 Restated Credit Agreement

dated as of June 27, 201 ~3 amour tha Company, the banks and other financial institutions party

d~ereto, anc] The Bank of Nova Scotia, as administrative and syndication agent for the financial

institutions thereto as amended, madiCic:d, supplemented, replaced ~~r refinanced from time to

time.

"Securities Purchase agreement" means the Securities Purchase Agreement dated April

10, 2015, as amended from tine to time, of ICED in respect of its Series A Nlandltory

Redeemable Preferred Shares for ~~~hich these MRP Shares are being issued as replacement

pursuant to the A~ Bement and Plan o1' Reorganization dated as of July 31, 2018 be[~veen the

Company and KED; For purposes of these Articles Suppieir~entary, references to the Securities

P«rchase Agreement shall be interpreted as ilia related to the MRP Shares.

"Senior Secc.irities"means indebtedness fir borro«~ed money of the Company including,

without limitation, tl~e 1<a}nle Notes, ~~Illf borrowings and (~~rithout duplication) other

indebtedness of the Company ~~~ithin the meaning of Section 18 of the 1940 Act.

"S~ecial Proviso " shall 1~ave the meaning set forth in Section 3(a)(iv).

"Scmritorlro Ci•edit~greement"means that certain. Credit Agreement. dated as oCFebruary

1 S, 2014 bet~~leen the Company and Sumitomo Mitsui Ban]<ing Corporation, as amended by

Amendment No.l and Real=tirmation dated as of SepCember 24, 201 and Amendment No.2 and

Reaffirmation dated as ~f October _5, 2U 15, as ame~Ided, modified, s~appleinented, replaced or

refinanced from time to time .

"Ter~ir7 Reder~zption Date "means April 10, 2020.

"6'nluatio~r Date" means every Friday, or, if such day is uoc a Business Day, il~e next

precedinb Business Day; ~rovrc~ed, I~iorrei~er, that the first Valuation Dale may occur on any other

date established by the Company; provic/c~c1, f ri-~her, lzo~vei~er, that such first Valuation Date shall

be not more than one ~~~eek from the date on ~~~hich MRP Shares initially are issued.

Ỳ'otir~g Period "shall ha~~e the meaning set forth iii Section 4{b) hereof.

SECTION 13, INTERPRETATION.

References to sections, subsecCious, clauses, sub-clauses, paragraphs and subpar~igraphs

are to such sections, subsections, clauses, sub-clauses, paragraphs and subparagraphs contained

herein, unless specifically identified otherwise_

SECaND: Tlie NIRP Shares have been classified and designated try the Board of Directors

under the authority contained in the Charter.



Tttttz~: Tizese Articles Supplementary have teen approve
d bar t(ie Board of Directors in

the mamler and by the vote required by law.

I'outz~['ll: The undersigned Chief Executive Officer of the 
Company acknowledges these

Articles Supplementary to be the corporate act of the Company 
anci, as to all matters or facts

required to be verified under oath, the undersigned Chief exe
cutive rJfficer ack~~owled~e.s that,

to the best of his knolvIedge, u~forniation and bc;lief, these matt
ers and facts are Prue in all

material respects and that this statement is made under the penalties fo
r perjury.

[SIGNr~.TURE PAGE FL~LLOWS]
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