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$214,565,000
PENNSYLVANIA INTERGOVERNMENTAL COOPERATION AU’? ~IORITY

SPECIAL TAX REVENUE REFUNDING BONDS
(CITY OF PHILADELPHIA FUNDING PROGRAM)

SERIES OF 2008A AND SERIES OF 2008B

CERTIFICATE OF TRUSTEE

This certificate is delivered in connection with the execution and delivery of documents
related to the issuance by the Pennsylvania Intergovemmental Cooperation Authority (the
"Authority") to U.S. Bank National Association, as Trustee, (the "Bank") of
$214,565,000 principal amount of the Pennsylvania Intergovernmental Cooperation
Authority Special Tax Revenue Refunding Bonds City of Philadelphia Funding Program,
Series of2008A and Series of 2008B (the "2008 Bonds"). The undersigned hereby
certifies on behalf of the Bank as ~bllows:

1. The Bank has accepted its appointment by the: Authority to serve as trustee,
paying agent, authentication agen~ and registrar in respect of the Bonds and in connection
therewith the Bank has duly authorized, executed and delivered the Fifth Supplement to
the Amended and Restated Indenture of Trust, dated as of May 1, 2008 between the Bank
and the Authority, and has duly authorized, executed and delivered the Standby Bond
Purchase Agreement (the "Standby Agreement")and the Custody Agreement (the"
Custody Agreement") each dated as of May 1, 2008 and each among the Bank, the
Authority and JPMorgan Chase Bank, National Association. The Fifth Supplement to the
Amended and Restated Indenture is a valid and binding agreement of the Bank. The
Bank has full corporate power an~ authority to act in this regard.

2. The individuals named below have been duly authorized to execute and deliver
the Fifth Supplement to the Amended and Restated Indenture, the Standby Agreement,
the Custody Agreement and all other papers relating to the Bonds on behalf of the Bank
in its capacity as trustee, paying agent, authentication agent or registrar. Such individuals
hold the respective offices set opposite their respective names, and the signatures of such
individuals set opposite their respective offices are their genuine signatures.

Name

Ralph E. Jones

George J. Rayzis

Office

.Vice President

Vice President



Corporate Trust Services
Two Liberty Place
50 South 16th Street
Philadelphia, PA 19102
215 761-9302
215 761-9412 fax

3. The Bank is a national banking association duly organized m-~d validly existing
under the laws of the United States of America with lawful corporate and trusts power
and authority to carry out and perform the duties and obligations contemplated of it as
trustee, paying agent, authenticating agent, and registrar ~for the Bonds under the Fifth
Supplement to the Amended and Restated Indenture. Attached hereto as Exhibit A is a
true, correct and complete copy of the By-laws and the Articles of Association of the
Bank, which are in effect at the date hereof and are in full force and effect, and which
evidence the authority of the officers so named to act on behalf of the Trustee.

4. The Bank has created the various funds and accounts contemplated under the
Fifth Supplement to the Amended and Restated Indenture to be established with the
Bank, as trustee. All moneys and :securities delivered to !the Bank as trustee under the
Fifth Supplement to the Amended and Restated Indenture have been duly deposited to the
credit of the appropriate funds established under or in accordance with the Fifth
Supplement to the Amended and Restated Indenture or otherwise applied as provided in
the Indenture. As trustee under the Indenture, the Bank has received all of the documents
and instruments required to be delivered to it there under in connection with the issuance
and delivery of the Bonds.

5. Pursuant to written instructions from the Authority, the Bank, as trustee and
authentication agent, has authenticated the Bonds and delivered the Bonds to or upon the
order of RBC Dain Rauscher Inc.,~through the book-entry-only facilities of The
Depository Trust Company.

WITNESS the due execution hereof this 15th day of May, 2008.

U.S. Bank National Association

By: Ge~rg~ J; Ray~iff
Title: Vice President



AMENDED AND RESTATED
BYLAWS

OF
U.S. BANK NATIONAL ASSOCIATION

ARTICLE I.
MEETINGS OF SHAREHOLDERS

Section 1.    Annual Meeting

The annual meeting of shareholders shall be held at the main banking house of the
Association or other convenient place:duly authorized by the Board of Directors (the "Board") at
11:00 a.m. on the second Tuesday in March of each year, or such other date or time which the
Board may designate at any Board meeting held prior to the required date for sending notice of
the annual meeting to the shareholders. Notice of such meeting shall be mailed to shareholders
not less than ten (10) or more than sixty (60) days prior to the meeting date.

Section 2.    Special Meetings

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

Section 3.    Quorum

A majority of the outstanding capital stock represented in person or by proxy shah
constitute a quorum of any meeting of the shareholders, unless otherwise provided by law, but
less than a quorum may adjourn any meeting, from time to time, and the meeting may be held as
adjourned without further notice.

Section 4.    Inspectors

The Board of Directors may, and in the event of its failure so to do, the Chairman of the
Board may appoint Inspectors of Election who shall determine the presence of quorum, the
validity of proxies, and the results of all elections and all other matters voted upon by
shareholders at all annual and special me&ings of shareholders.

Section 5.    Voting

In deciding on questions at meetings of shareholders, :except in the election of directors,
each shareholder shall be entitled to one vote for each share of stock held. A majority of votes
cast shall decide each matter submitted to the shareholders, except where by law a larger vote is
required. In all elections of directors, ~each shareholder shall have the right to vote the number of
shares owned by him for as many persons as there are directors to be elected, or to cumulate such
shares and give one candidate as many votes as the number of directors multiplied by the number
of his shares equal, or to distribute them on the same principle among as many candidates as he
shall think fit.
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Section 6.    Waiver and Consent

The shareholders may act wi~,out notice or a meeting by a unanimous written consent by
all shareholders.

I ARTICLE II.
BOARD OF DIRECTORS

Section 1.    Term of Office

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

Section 2.    Number

As provided in the Articles of Association, the Board of this Association shall consist of
not less than five nor more than twenty-five members. At any meeting of the shareholders held
for the purpose of electing directors, or changing the number thereof, the number of directors
may be determined by a majority of the votes cast by the shareholders in person or by proxy.
Any vacancy occurring in the Board shall be filled by the remaining directors. Between
meetings of the shareholders held for the purpose of electing directors, the Board by a majority
vote of the full Board may increase the size of the Board b, not more than four directors in any
one but not to more than a total of twenty-five directors, an4 fill any vacancy so created in the
Board. All directors shall hold office until their successors are elected and qualified.

Section 3.    Regular Meetings

The organizational meeting of:the Board of Directors shall be held as soon as practicable
following the annual meeting of shareholders at such time and place as the Chairman or
President may designate. Other regular meetings of the Board of Directors shall be held
quarterly at such time and place as may be designated in the notice of the meeting. When any
regular meeting of the Board falls on a holiday, the.meeting Shall be held on the next banking
business day, unless the Board shall designate some other day.

Section 4.    Special Meetings

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

Section 5.    Quorum

A majority of the entire membership of the Board shall constitute a quorum of any
meeting of the Board.
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Section 6.    Necessary Vote

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

Section 7.    Compensation

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

Section 8.    Election-Age & Retirement-Age Limitation

No person shall be elected or re-elected a Director after reaching his or her seventieth
(70t~) birthday. Every Director of the :Bank shall retire no later than the first month next
following his or her seventieth (70th) birthday

ARTICLE III.
OFFICERS

Section 1.    Who Shall Constitute

The Officers of the Association shall be a Chairman 6fthe Board, Chief Executive
Officer, a President, a Secretary, and other officers such as Vice Chairman of the Board,
Executive Vice Presidents, Senior Vice Presidents, Vice Presidents, Assistant Vice Presidents,
Assistant Secretaries, Trust Officers, Assistant Trust Officers, Controller, and Assistant
Controller, as the Board may appoint from time to time. The Board may choose to delegate
authority to elect officers other than the Chairman, Chief Executive Office, President, Secretary,
Vice Chairman and Executive Vice Presidents, to the Chief Executive Officer or President. Any
person may hold two offices. The Chief Executive Officer and the President shall at all times be
members of the Board of Directors.

Section 2.    Term of Office

All officers shall be elected fo~ and shall hold office until their respective successors are
elected and qualified or until their earIier death, resignation, ~etirement, disqualification or
removal from office, subject to the ri ,g~t of the Board of Directors in its sole discretion to
discharge any officer at any time.

Section 3. Chairman of the Board_I

The Chairman of the Board shall have general executive powers and duties and shall
perform such other duties as may be assigned from time to time by the Board of Directors. He
shall, when present, preside at all meeitings of the shareholders and directors and shall be ex
officio a member of all committees of the Board. He shall name all members of the committees
of the Board, subject to the confirmati’on thereof by the Boar~l.
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Section 4.    Chief Executive Officgr

The Chief Executive Officer, ~vho may also be the Chairman or the President, shall have
general executive powers and duties and shall perform such other duties as may be assigned from
time to time by the Board of Directors.

Section 5.    President

The President shall have general executive powers and duties and shall perform such
other duties as may be assigned from time to time by the board of Directors. In addition, if
designated by the Board of Directors, the President shall be the Chief Executive Officer and shall
have all the powers and duties of the Chief Executive Officef, including the same power to name
temporarily a Chief Executive Officer to serve in the absence of the President if there is a
vacancy in the position of the chairmma or in the event of the absence or incapacity of the
Chairman.

Section 6.    Vice Chairmen of the Board

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

Section 7.    Other Officers

The Secretary and all other officers appointed by the Board of Directors shall have such duties as
defined by law and as may from time to time be assigned to ~hem by the Chief Executive Officer
or the Board of Directors.

ARTICLE IV.
COMMITTEES

Section 1.    Compensation Committee

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

Section 2. Committee on Audit

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

Section 3.    Trust Risk Management Committee

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

Section 4.    Other Committees

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

ARTICLE V.
MINUTE BOOK

The organization papers ofthi~ Association, the Bylaws as revised or amended from time
to time and the proceedings of all regu’lar and special meetings of the shareholders and the
directors shall be recorded in a minute book or books. All reports of committees required to be
made to the Board shall be recorded in a minute book or shall be filed by the recording officer.
The minutes of each meeting of the shareholders and the Board shall be signed by the recording
officer.

ARTICLE VI.
CONVEYANCES, CONTRACTS, ETC.

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

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

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

The Secretary or any Assistant Secretary of the Association or other proper officer may
execute and certify that required action or authority has been given or has taken place by
resolution of the Board under this Bylaw without the necessity of further action by the Board.

ARTICLE VII.
SEAL

The Association shall have no icorporate seal.
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~ ARTICLE VIII.
INDEMNIFICATION OF DIRECTORS,

OFFICERS, AND EMPLOYEES

Section 1. Indemnification

The Association shall indemnify such persons for such liabilities in such manner under
such circumstances and to such extent as permitted by the Delaware General Corporation Law as
now enacted or hereafter amended. The Board of Directors may authorize the purchase and
maintenance of insurance and/or the execution of individual agreements for the purpose of such
indemnification, and the Association ghall advance all reasonable costs and expenses (including
attorneys’ fees) incurred in defending ianY action, suit or proceeding to all persons entitled to
indemnification under this Section 1.

Section 2.    Payments

Notwithstanding Section 1, however, (a) any indemnification payments to an institution-
affiliated party, as defined at 12 USC :1813(u), for an administrative proceeding or civil action
initiated by a federal banking agency,’shall be reasonable and consistent with the requirements of
12 USC 1828(k) and the associated regulations; and (b) any indemnification payments and
advancement of costs and expenses to an institution-affiliated party, as defined at 12 USC
1813(u), in cases involving an administrative proceeding or civil action not initiated by a federal
banking agency, shall be consistent with safe and sound banking practices.

ARTICLE IX.
AMENDMENTS

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

ARTICLE X.
GOVERNING LAW

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

June 26, 2002
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U.S. BANK NATIONAL ASSOCIATION

~,rCHA~TER NO. 24

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

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

the Articles of
Bank National

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

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

THIRD: The Board of Directors of the Association’ shall consist of not less than five (5)
nor more than twenty-five (25) shareholders, the exact, number of Directors within such
minimum and maximum limits to be-fixed and determined from time to time by resolution of a
majority of the full Board of Directors or by resolution 0f the shareholders at any annual or
special meeting thereof. Unless otherwise provided by the laws of the United States, any
vacancy in the Board of Directors for any reason, including an increase in the number thereof,
may be filled by action of the Board of Directors.

FOURTH: The annual meeting of the shareholders for the election of Directors and the
transaction of whatever other business may be brought before said meeting shall be held at the
main office or such other place as thel Board of Directors may designate, on the day of each year
specified thereof by the Bylaws, but i if no election is held~on that day, it may be held on any
subsequent day according to the provisions of law; and all elections shall be held according to
the provisions of law; and all elections shall be held according to such lawful regulations as may
be prescribed by the Board of Directors.

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

No holder of shares of the capital stock of any class of the Association shall have any
pre-emptive or preferential right of .subscription to any shares of any class of stock of the
Association, whether now or hereafter authorized, or to any ~ obligations convertible into stock of
the Association issued or sold, nor any right of subscription to any thereof other than such, if
any, as the Board of Directors, in its’~ discretion, may from time to time determine and at such
price as the Board of Directors may from time to time fix.
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The Association, at any time and from time to time, may authorize and issue debt
obligations, whether or not subordinated, without the approval of the shareholders.

Section 5.01. Series A Prefer’red Stock. Pursuant to the provisions of this Article Fifth,
a series of Series A Non-Cumulative Preferred Stock, consisting of one hundred sixty-seven
thousand (167,000) shares, is hereby ~established and authorized to be issued, and in addition to
such matters specified elsewhere in this Article Fifth, such Series A Non-Cumulative Preferred
Stock shall have the following powers, preferences and relative, participating, optional or other
special rights and qualifications, limitations or restrictions:

(a) Designation and Amount. The shares of Preferred Stock shall be designated as
the Series A Non-Cumulative Preferred Stock (the "Series A Preferred Stock"), and the number
of shares constituting the Series A Preferred Stock shall be one hundred sixty-seven thousand
(167,000). The liquidation preference of the Series A Preferred Stock shall be $1,000 per share
(the "Series A Liquidation Value"). ~

(b) Rank. The Series A Preferred Stock shall, with respect to dividend rights and
upon liquidation, dissolution and winding up of the Association, rank (i) senior to all classes and
series of Common Stock of the Association and to all clas~es and series of capital stock of the
Association now or hereafter authorized, issued or outstanding, which by their terms expressly
provide that they are junior to the Series A Preferred Stock as to dividend distributions and
distributions upon the liquidation, dissolution or winding up of the Association, or which do not
specify their rank (collectively with the Common Stock, theY"Series A Junior Securities"); (ii) on
a parity with the Series B Preferred Stock and the Series C Preferred Stock and each other class
of capital stock or series of preferred stock issued by the Association after the date hereof, the
terms of which specifically provide that such class or series will rank on a parity with the Series
A Preferred Stock as to dividend distributions and distributi~ons upon the liquidation, dissolution
or winding up of the Association (collectively with the Series B Preferred Stock and the Series C
Preferred Stock, the "Series A Parity! Securities"); and (iii):junior to each other class of capital
stock or series of preferred stock issued by the Association after the date hereof, the terms of
which specifically provide that such :class or series will rank senior to the Series A Preferred
Stock as to dividend distributions and distributions upon the liquidation, dissolution~ or winding
up of the Association (collectively, the "Series A Senior Securities").

(c) Dividen ds. Dividends,are payable on the Series A Preferred Stock as follows:
!

(i)    The holders of shares of the Series A Preferred Stock in preference to the
Series A Junior .Securities shall be entitled to receive, out of funds legally available for
that purpose, and when, as, and if declared by the Board of Directors of the Association,
dividends payable in cash at the annual rate of eight percent (8%) of the Series A
Liquidation Value (the "Series A Dividend Rate").

(ii) Dividends on the Series A Preferred Stock shall be non-cumulative.
Dividends not paid on any ~Series A Dividend Payment Date shall not accumulate
thereafter. Dividends shall accumulate from the first day of any Series A Dividend
Period to but excluding the immediately succeeding Series A Dividend Payment Date.
Dividends, if and when declared, shall be payable in arrears in cash on each Series A
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Dividend Payment Date of each year with respect to the Series A Dividend Period ending
on the day immediately priorlto such Series A Dividend Payment Date at the Series A
Dividend Rate to holders ofre(ord at the close of business on the applicable Record Date,
commencing on December 31, 2000 with respect to any shares of Series A Preferred
Stock issued prior to that Series A Dividend Pay~ment Date; provided that dividends
payable on the Series A Preferred Stock on the Series A Dividend Payment Date
immediately following the first Series A Dividend Period following the Issue Date (and
any dividend payable for a per~iod less than a full semiannual period) shall be prorated for
the period and computed on the basis of a 360-day year of twelve 30-day months and the
actual number of days in such Series A Dividend Period; and provided, further, that
dividends payable on the Seri.es A Preferred Stock on the Series A Dividend Payment
Date immediately following the first Series A Dividend Period following the Issue Date
shall include any accumulated and unpaid dividends on the Realty Company Series B
Exchangeable Stock exchanged for the Series A Preferred Stock as of the Exchange Date
for the then current dividend period. Dividends on s~ach Series A Preferred Stock shall be
paid only in cash.

(iii) No dividends on shares of Series A Preferred Stock shall be declared by
the Board of Directors or paid’or set apart for payment by the Board of Directors or paid
or set apart for payment by :the Association if such declaration or payment shall be
restricted or prohibited by law.

(iv) Holders of shares of Series A Preferred Stock shall not be entitled to any
dividends in excess of full dividends declared, as herein provided, on the shares of Series
A Preferred Stock. No intereSt, or sum of money in lieu of interest, shall be payable in
respect of any dividend payment on the shares of Series A Preferred Stock that may be in
arrears°

(v)    (A) So long’~ as any shares of Series A Preferred Stock are outstanding,
no dividends (other than dividends or distributions paid in shares of, or options, warrants
or rights to subscribe for or purchase shares of, Series A Junior Securities and other than
as provided in clause (B) below) shall be declared, paid or set aside for payment or other
distribution upon any Series A Junior Securities or any other Series A Parity Securities,
nor shall any shares of any ~Series A Junior Securities or any other Series A Parity
Securities be redeemed, purchased or otherwise acquired for any consideration (or any
moneys be paid to or set aside: or made available for: a sinking fund for the redemption of
any shares of any such stock) by the Association (except by conversion into or exchange
for shares of, or options, warrants or rights to subscribe for or purchase, Series A Junior
Securities) unless, in each case, the full dividends on all outstanding shares of the Series
A Preferred Stock shall have been declared and :paid, when due, for the Series A
Dividend Period, if any, terminating on or immedie~tely prior to the date of payment in
respect of such dividend, distribution, redemption, purchase or acquisition.

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

(d) Liquidation PreferenCe.

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

(ii) For the purpose of this Section 5.01(d), neither the voluntary sale,
conveyance, exchange or transfer (for cash, shares of stock, securities or other
consideration) of all or substantially all of the property or assets of the Association, nor
the consolidation or merger of the Association, shall be deemed to be a voluntary or
involuntary liquidation, dissolution or winding up of the Association, unless such
voluntary sale, conveyance, exchange or transfer shall be in connection with a plan of
liquidation, dissolution or winding up of the Association.

(e)    Redemption. The Series A Preferred Stock is not redeemable prior to December
31, 2021. On or after such date, the Series A Preferred Stock shall be redeemable, in whole or in
part, at the option of the Association, but with the consent of the Comptroller of the Currency
and any other appropriate regulatory authorities, if required; for cash out of any source of funds
legally available, at a redemption price equal to 100% of’the Series A Liquidation Value per
share plus unpaid dividends thereon accumulated since the immediately preceding Series A
Dividend Payment Date (the "Seriesl A Redemption Price’S). Any date of such redemption is
referred to as the "Series A Redemption Date." If fewer than all the outstanding shares of Series
A Preferred Stock are to be redeemed.., the Association will select those to be redeemed by lot or
pro rata or by any other method as may be determined by the Board of Directors to be equitable.

The Series A Preferred Stock i~s not subject to any sinking fund.

(f) Procedure for Redemption.

(i)    Upon redemption of the Series A Preferred Stock pursuant to Section
5.01 (e) hereof, notice of such .redemption (a "Series A Notice of Redemption") shall be
mailed by first-class mail, postage prepaid, not lessithan thirty (30) days nor more than
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sixty (60) days prior to the Series A Redemption Date to the holders of record of the
shares to be redeemed at their~ respective addresses ,as they shall appear in the records of
the Association; provided, however, that failure to give such notice or any defect therein
or in the mailing thereof shall .not affect the validity of the proceeding for the redemption
of any shares so to be redeemed except as to the holder to whom the Association has
failed to give such notice or except as to the holder to whom notice was defective. Each
such notice shall state: (A) the Series A Redemption Date; (B) the Series A Redemption
Price; (C) the place or places where certificates for such shares are to be surrendered for
payment of the Series A Redemption Price; and (D)the CUSIP number of the shares
being redeemed.

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

(iii) Not later than 1:30 p.m., Eastem Standard Time, on the Business Day
immediately preceding the Sei’ies A Redemption Date, the Association shall irrevocably
deposit with the Transfer Agent sufficient funds for the paympnt of the Series A
Redemption Price for the shares to be redeemed on the Series A t~edemption Date and
shall give the Transfer Agent irrevocable instructions to apply such funds, and, if
applicable and so specified in the instructions, the income and proceeds therefrom, to the
payment of such Series A Redemption Price. The ’Association may direct the Transfer
Agent to invest any such available funds, provided that the proceeds of any such
investment will be available to the Transfer Agent in Milwaukee, Wisconsin at the
opening of business on such Series A Redemption Date.

(iv) Except as otherwise expressly set forth in this Section 5.01(f), nothing
contained in these Amended and Restated Articles of Association shall limit any legal
right of the Association to purchase or otherwise acquire any shares of Series A Preferred
Stock at any price, whether higher or lower than the Series A Redemption Price, in
private negotiated transactions, the over-the-counter market or otherwise.
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(v)    If the Association shall not have funds legally available for the redemption
of all of the shares of Series A Preferred Stock on any Series A Redemption Date, the
Association shall redeem on the Series A Redemption Date only the number of shares of
Series A Preferred Stock as it ~hall have legally available funds to redeem, as determined

in an equitable manner, and the remainder of the shares of Series/~ Preferred Stock shall
be redeemed, at the option ~f the Association, an the earliest practicable date next
following the day on which the Association shall first have funds legally available for the
redemption of such shares.

(g)    Reacquired Shares. Shares of the Series A Preferred Stock that have been
redeemed, purchased or otherwise ac,quired by the Association are not subject to reissuance or
resale as shares of Series A Preferred Stock and shall be!held in treasury. Such shares shall
revert to the status of authorized but unissued shares of preferred stock, undesignated as to series,
until the Board of Directors of the Association shall designate them again for issuance as part of
a series.

(h) Votin~ Rights. Except as otherwise required by applicable law, the holders of
Series A Preferred Stock shall not hawe any voting rights.

Section 5.02. Series B Preferred Stock. Pursuant ~o the provisions of this Article Fifth,
a series of Series B Non-Cumulative Preferred Stock, consisting of one million four hundred
ninety-four thousand nine hundred thirty-five (1,494,935) shares, is hereby established and
authorized to be issued, and in addition to such matters specified elsewhere in this Article Fifth,
such Series.B Non-Cumulative Preferred Stock shall have the following powers, preferences and
relative, participating, optional or other special rights and qualifications, limitations or
restrictions:

(a) Designation and Amount, The shares of Preferred Stock shall be designated as
the Series B Non-Cumulative Preferred Stock (the "Series B Preferred Stock"), and the number
of shares constituting the Series B Preferred Stock shall be one million four hundred ninety-four
thousand nine hundred thirty-five (3,494,935). The liquidation preference of the Series B
Preferred Stock shall be $1,000 per shoe (the "Series B Liquidation Value").

(b) Rank. The Series B Preferred Stock shall,: with respect to dividend rights and
upon liquidation, dissolution and winding up of the Association, rank (i) senior to all classes and
series of Common Stock of the Association and to all classes and series of capital stock of the
Association now or hereafter authorized, issued or outstanding, which by their terms expressly
provide that they are junior to the Series B Preferred St6ck as to dividend distributions and
distributions upon the liquidation, dissolution or winding up of the Association, or which do not
specify their rank (collectively with the Common Stock, the~’’Series B Junior Securities"); (ii) on
a parity with the Series A Preferred Stock and the Series C iPreferred Stock and each other class
of capital stock or series of preferred stock issued by the Association after the date hereof, the
terms of which specifically provide that such class or series: will rank on a parity with the Series
B Preferred Stock as to dividend distributions and distributiions upon the liquidation, dissolution
or winding up of the Association (collectively with the Series A Preferred Stock and the Series C
Preferred Stock, the "Series B Parity Securities"); and (iii)ijunior to each other class of capital
stock or series of preferred stock issued by the Association after the date hereof, the terms of
which specifically provide that such class or series will rank senior to the Series B Preferred
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Stock as to dividend distributions and distributions upon the liquidation, dissolution or winding
up of the Association (collectively, the "Series B Senior Secarities").

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

(i)    The holders of the Series B Preferred Stock in preference to the
Series B Junior Securities shall be entitled to receive, out of funds legally
available for that purpose, and when, as, and if declared by the Board of Directors
of the Association, dividends payable in c~ish at the applicable annual rate set
forth in this Section 5.02(c)(i) below of the Series B Liquidation Value (the
"Series B Dividend Rate"):

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

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

(ii) Dividends on :the Series B Preferred Stock shall be non-cumulative.
Dividends not paid on any iSeries B Dividend Payment Date shall not accumulate
thereafter. Dividends shall accumulate from the firstday of any Series A Dividend Period
to but excluding the imm&liately succeeding Series A Dividend Payment Date.
Dividends, if and when declared, shall be payable :in arrears in cash on each Series B
Dividend Payment Date of eadh year with respect to.the Series B Dividend Period ending
on the day immediately prior’ to such Series B Dividend Payment Date at the Series B
Dividend Rate per share to holders of record at the close of business on the applicable
Record Date, commencing on:the Exchange Date vCith respect to any shares of Series B
Preferred Stock issued prior !to that Series B Dividend Payment Date; provided that
dividends payable on the Series B Preferred Stock: on the Series B Dividend Payment
Date immediately following the first Series B Dividend Period following the Issue Date
(and any dividend payable fora period less than a frill quarterly period) shall be prorated
for the period and computed o~a the basis of a 360-day year of twelve 30-day months and
the actual number of days in such Series B Dividend Period; and provided, further, that
dividends payable on the Series B Preferred Stock on the Series B Dividend Payment
Date immediately following tIae. first Series B Dividend Period following the Issue Date
shall include any accumulated and unpaid dividends on the Realty Company Series C
Exchangeable Stock exchanged for the Series B Preferred Stock as of the Exchange Date
for the then current dividend period. Dividends on such Series B Preferred Stock shall be
paid only in cash.
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(iii) No dividends on shares of Series B ’Preferred Stock shall be declared by
the Board of Directors or paid or set apart for payment by the Board of Directors or paid
or set apart for payment by ithe Association if stach declaration or payment shall be
restricted or prohibited by lawl

(iv) Holders of shares of Series B Preferred Stock shall not be entitled to any
dividends in excess of full dividends declared, as hdrein provided, on the shares of Series
B Preferred Stock. No interest, or sum of money in lieu of interest, shall be payable in
respect of any dividend payment on the shares of Sdries B Preferred Stock that may be in
arrears.

(v)    (A) So long~ as any shares of Series B Preferred Stock are outstanding,
no dividends (other than dividends or distributions paid in shares of, or options, warrants
or rights to subscribe for or purchase shares of, Series B Junior Securities and other than
as provided in clause (B) below) shall be declared, paid or set aside for payment or other
distribution upon any Series B Junior Securities or .any other Series B Parity Securities,
nor shall any shares of any Series B Junior Securities or any other Series B Parity
Securities be redeemed, purchased or otherwise acquired for any consideration (or any
moneys be paid to or set aside.: or made available for a sinking fund for the redemption of
any shares of any such stock) by the Association (except by conversion imo or exchange
for shares of, or options, warrants or rights to subscribe for or purchase, Series B Junior
Securities) unless, in each case, the full dividends on all outstanding shares of the Series
B Preferred Stock shall have been declared and paid, when due, for the Series B Dividend
Period, if any, terminating on; or immediately prior’.to the date of payment in respect of
such dividend, distribution, redemption, purchase or acquisition.

(B) When dividends for any Series B Dividend Period are not paid in
full, as provided in clause (A) �above, on the shares of the Series B Preferred Stock or any
other Series B Parity Securities, dividends may be declared and paid on any such shares
for any dividend period theref~)r, but only if such di’¢idends are declared and paid pro rata
so that the amount of dividends declared and paid per share on the shares of the Series B
Preferred Stock and any other Series B Parity Secuyities, in all cases shall bear to each
other the same ratio that the amount of unpaid dividends per share on the shares of the
Series B Preferred Stock for ;such Series B Divid+nd Period and such other Series B
Parity Securities for the corresponding dividend peribd bear to each other.

(d) Liquidation Preference.

(i)    In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of tl~e Association, the holders of shares of Series B Preferred
Stock then outstanding shall be entitled to be paid ’,out of the assets of the Association
available for distribution to its shareholders an amount in cash equal to the Series B
lquldatlon Value for each share outstanding, plus an amount in cash equal to all unpaid

dividends thereon for the then ~current Series B Dividend Period, whether or not earned or
declared, before any paymen[ shall be made or any assets distributed to the holders of
Series B Junior Securities. If the assets ofthe Association are not sufficient to pay in full
the liquidation payments payable to the holders of outstanding shares of the Series B
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Preferred Stock and any Series B Parity Securities; then the holders of all such shares
shall share ratably in such distribution of assets in accordance with the amount which
would be payable on such distribution if the amount’s to which the holders of outstanding
shares of Series B Preferred Stock and the holders of outstanding shares of such Series B
Parity Securities are entitled were paid in full.

(ii) For the purpooe of this Section 5.02(d), neither the voluntary sale,
conveyance, exchange or ~ansfer (for cash, shares of stock, securities or other
consideration) of all or substantially all of the property or assets of the Association, nor
the consolidation or merger of the Association, sl~all be deemed to be a voluntary or
involuntary liquidation, dissolution or winding up of the Association, unless such
voluntary sale, conveyance, exchange or transfer shall be in connection with a plan of
liquidation, dissolution or winding up of the Association.

(e)    Redemption. The Series B Preferred Stock is not redeemable prior to December
31, 2005. On such date and on each fifth anniversary of such date, the Series B Preferred Stock
shall be redeemable, in whole or in part, at the option of the Association, but with the consent of
the Comptroller of the Currency and any other appropriate regulatory authorities, if required, for
cash out of any source of funds legally available, at a redemption price equal to 100% of the
Series B Liquidation Value per share plus unpaid dividends thereon accumulated since the
immediately preceding Series B Dividend Payment Date (the "Series 13 Redemption Price").
Any date of such redemption is referred to as the "Series B :Redemption Date." If fewer than all
the outstanding shares of Series B Preferred Stock are to be redeemed, the Association will select
those to be redeemed by lot or pro rata or by any other method as may be determined by the
Board of Directors to be equitable.

The Series B Preferred Stock is not subject to any si~tldng fund.

(f) Procedure for Redemption.

(i)    Upon redemption of the Series B Preferred Stock pursuant to
Section 5.02(e) hereof, notice!of such redemption (a "Series B Notice of Redemption")
shall be mailed by first-class mail, postage prepaid, not less than thirty (30) days nor
more than sixty (60) days pridr to the Series B Redemption Date to the holders of record
of the shares to be redeemed at their respective addresses as they shall appear in the
records of the Association; provided, however, that failure to give such notice or any
defect therein or in the mailin~ thereof shall not aft~ect the validity of the proceeding for
the redemption of any shares’, so to be redeemed except as to the holder to whom the
Association has failed to give such notice or except as to the holder to whom notice was
defective. Each such notice shall state: (A) the Series B Redemption Date; (B) the Series
B Redemption Price; (C) the i~lace or places where certificates for such shares are to be
surrendered for payment ofth~ Series B Redemption~ Price; and (D) the CUSIP number of
the shares being redeemed.

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

(iii) Not later than 1:30 p.m., Eastern Standard Time, on the Business Day
immediately preceding the Series B Redemption D~tte, the Association shall irrevocably
deposit with the Transfer Agent sufficient funds for the payment of the Series B
Redemption Price for the shares to be redeemed on the Series B Redemption Date and
shall give the Transfer Agent irrevocable instructions to apply such funds, and, if
applicable and so specified in the instructions, the income and proceeds therefrom, to the
payment of such Series B Redemption Price. The Association may direct the Transfer
Agent to invest any such available fimds, provided that the proceeds of any such
investment will be available ~ to the Transfer Agent in Milwaukee, Wisconsin at the
opening of business on such Series B Redemption Date.

(iv) Except as otherwise expressly set forth in this Section 5.02(0, nothing
contained in these Amended and Restated Articles of Association shall limit any legal
right of the Association to purchase or otherwise acquire any shares of Series B Preferred
Stock at any price, whether higher or lower than the Series B Redemption Price, in
private negotiated transactions:; the over-the-counter market or otherwise.

(v) If the AssociatiOn shall not have fund~; legally available for the redemption
of all of the shares of Series ,13 Preferred Stock on any Series B Redemption Date, the
Association shall redeem on tt~e Series B Redemption Date only the number of shares of
Series B Preferred Stock as it shall have legally available funds to redeem, as determined
in an equitable manner, and the remainder of the shares of Series B Preferred Stock shall
be redeemed, at the option of the Association, on the earliest practicable date next
following the day on which the Association shall first have funds legally available for the
redemption of such shares.
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(g)    Reacquired Shares. Shares of the Serie~,~ B Preferred Stock that have been
redeemed, purchased or otherwise a~uired by the Association are not subject to reissuance or
resale as shares of Series B Preferred Stock and shall be held in treasury. Such shares shall
revert to the status of authorized but unissued shares of preferred stock, undesignated as to series,
until the Board of Directors of the Association shall designate them again for issuance as part of
a series.

(h) Votim, Rights. Except as otherwise required by applicable law, the holders of
Series B Preferred Stock shall not have any voting rights.

Section5.03. Series C Preferred Stock. Pursuant to the provisions of this Article
Fifth, a series of Series C Non-Cumplative Preferred Stock, consisting of seven hundred fifty
thousand (750,000) shares, is hereby established and authorized to be issued, and in addition to
such matters specified elsewhere in this Article Fifth, such Series C Non-Cumulative Preferred
Stock shall have the following powers, preferences and relative, participating, optional or other
special rights and qualifications, limit~ttions or restrictions:

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

(b) Rank. The Series C Preferred Stock shall,i with respect to dividend rights and
upon liquidation, dissolution and winding up of the Association, rank (i) senior to all classes and
series of Common Stock of the AssoCiation and to all classes and series of capital stock of the
Association now or hereafter authori;2ed, issued or outstanding, which by their terms expressly
provide that they are junior to the Series C Preferred Stock as to dividend distributions and
distributions upon the liquidation, dissolution or winding up of the Association, or which do not
specify their rank (collectively with tile Common Stock, the "Series C Junior Securities"); (ii) on
a parity with the Series A Preferred Stock and the Series B Preferred Stock and each other class
of capital stock or series of preferred stock issued by the Association after the date hereof, the
terms of which specifically provide that such class or series will rank on a parity with the Series
C Preferred Stock as to dividend disti:ibutions and distributions upon the liquidation, dissolution
or winding up of the Association (coliectively with the Series A Preferred Stock and the Series B
Preferred Stock, the "Series C Paritf Securities"); and (iii) junior to each other class of capital
stock or series of preferred stock issued by the Association after the date hereof, the terms of
which specifically provide that such ’.class or series will r~nk senior to the Series C Preferred
Stock as to dividend distributions and distributions upon the liquidation, dissolution or winding
up of the Association (collectively, the "Series C Senior Securities").

(c) Dividends. Dividendsare payable on the Series C Preferred Stock as follows:

(i)    The hol:ders of the Series C Preferred Stock in preference to the
Series C Junior SecUrities shall be entitled to receive, out of funds legally
available for that purpose, and when, as, and ~if declared by the Board of Directors
of the Association, dividends payable in cash at the annual rate of 7.75% of the
Series C Liquidation Value (the "Series C Dividend Rate").
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(ii) Dividends on-the Series C Preferred Stock shall be non-cumulative.
Dividends not paid on any Series C Dividend Payment Date shall not accumulate
thereafter. Dividends shall accumulate from the first’day of any Series C Dividend Period
to but excluding the immediately succeeding Series C Dividend Payment Date.
Dividends, if and when declaa’ed, shall be payable in arrears in cash on each Series C
Dividend Payment Date of each year with respect to~ the Series C Dividend Period ending
on the day immediately prior to such Series C Dividend Payment Date at the Series C
Dividend Rate per share to holders of record at the close of business on the applicable
Record Date, commencing onithe Exchange Date with respect to any shares of Series C
Preferred Stock issued prior ito that Series C DiVidend Payment Date; provided that
dividends payable on the Series C Preferred Stock on the Series C Dividend Payment
Date immediately following the first Series C Dividend Period following the Issue Date
(and any dividend payable for a period less than a full quarterly period) shall be prorated
for the period and computed on the basis of a 360-day year of twelve 30-day months and
the actual number of days in such Series C Dividend Period; and provided, further, that
dividends payable on the Series C Preferred Stocl~ on the Series C Dividend Payment
Date immediately following the first Series C Dividend Period following the Issue Date
shall include any accumulated and unpaid dividends on the Funding Company
Exchangeable Securities exchmaged for the Series C Preferred Stock as of the Exchange
Date for the then current dividend period. Dividends on such Series C Preferred Stock
shall be paid only in cash.

(iii) No dividends on shares of Series C Preferred Stock shall be declared by
the Board of Directors or paid or set apart for payment by the Board of Directors or paid
or set apart for payment by the Association if such declaration or payment shall be
restricted or prohibited by law;

(iv) Holders of shares of Series C Preferred Stock shall not be entitled to any
dividends in excess of full dividends declared, as herein provided, on the shares of Series
C Preferred Stock. No interest, or sum of money in lieu of interest, shall be payable in
respect of any dividend payment on the shares of Series C Preferred Stock that may be in
arrears.

(v)    (A) So long as any shares of Series C Preferred Stock are outstanding,
no dividends (other than divid~ends or distributions paid in shares of, or options, warrants
or rights to subscribe for or parchase shares of, Series C Junior Securities and other than
as provided in clause (B) below) shall be declared, paid or set aside for payment or other
distribution upon any Series C Junior Securities or any other Series C Parity Securities,
nor shall any shares of any Series C Junior SecUrities or any other Series C Parity
Securities be redeemed, purchased or otherwise acquired for any consideration (or any
moneys be paid to or set aside or made available for a sinking fund for the redemption of
any shares of any such stock) by the Association (except by conversion into or exchange
for shares of, or options, warrants or rights to subsctSbe for or purchase, Series C Junior
Securities) unless, in each case, the full dividends on all outstanding shares of the Series
C Preferred Stock shall have been declared and paid,, when due, for the Series C Dividend
Period, if any, terminating on .or immediately prior ~to the date of payment in respect of
such dividend, distribution, redemption, purchase or acquisition.
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(B) When dividends for any Series C Dividend Period are not paid in
full, as provided in clause (A) ~above, on the shares of" the Series C Preferred Stock or any
other Series C Parity Securities, dividends may be declared and paid on any such shares
for any dividend period therefor, but only if such dividends are declared and paid pro rata
so that the amount of dividends declared and paid per share on the shares of the Series C
Preferred Stock and any othe~ Series C Parity Sec~ities, in all cases shall bear to each
other the same ratio that the amount of unpaid dividends per share on the shares of the
Series C Preferred Stock for~such Series C Dividend Period and such other Series C
Parity Securities for the corresponding dividend period bear to each other.

(d) Liquidation Preference.

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

(ii) For the purpose of this Section 5.03(d), neither the voluntary sale,
conveyance, exchange or transfer (for cash, shares of stock, securities or other
consideration) of all or substantially all of the property or assets of the Association, nor
the consolidation or merger of the Association, shall be deemed to be a voluntary, or
involuntary liquidation, dissolution or winding up of the Association, unless such
voluntary sale, conveyance, ekchange or transfer shall be in connection with a plan of
liquidation, dissolution or winding up of the Association.

(e)    Redemption. The Series C Preferred Stock shall be redeemable at any time, in
whole or in part, at the option of the Association, but with the consent of the Comptroller of the
Currency and any other appropriate regulatory authorities, if required, for cash out of any source
of funds legally available, at a redemption price equal to 100% of the Series C Liquidation Value
per share plus unpaid dividends thereon accumulated since,the immediately preceding Series C
Dividend Payment Date (the "Series: C Redemption Price’!). Any date of such redemption is
referred to as the "Series C Redemption Date." If fewer than all the outstanding shares of Series
C Preferred Stock are to be redeemed, the Association will gelect those to be redeemed by lot or
pro rata or by any other method as may be determined by the,’ Board of Directors to be equitable.

The Series C Preferred Stock is not subject to any sinking fund.
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(f) Procedure for Redemption.

(i)    Upon redemption of the Series C Preferred Stock pursuant to
Section 5.03(e) hereof, noticei.of such redemption (a "Series C Notice of Redemption")
shall be mailed by first-class, mail, postage prepaid, not less than thirty (30) days nor
more than sixty (60) days prior to the Series C Redemption Date to the holders of record
of the shares to be redeemed at their respective addresses as they shall appear in the
records of the Association; provided, however, th~it failure to give such notice or any
defect therein or in the mailing thereof shall not affect the validity of the proceeding for
the redemption of any shares, so to be redeemed except as to the holder to whom the
Association has failed to give :such notice or except as to the holder to whom notice was
defective. Each such notice shall state: (A) the Seri~s C Redemption Date; (B) the Series
C Redemption Price; (C) the place or places where certificates for such shares are to be
surrendered for payment of the Series C Redemption~ Price; and (D) the CUSIP number of
the shares being redeemed.

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

(iii) Not later than 1:30 p.m., Eastern Standard Time, on the Business Day
immediately preceding the Series C Redemption Date, the Association shall irrevocably
deposit with the Transfer Agent sufficient funds for the payment of the Series C
Redemption Price for the shares to be redeemed o1~. the Series C Redemption Date and
shall give the Transfer Agelat irrevocable instruc:tions to apply such funds, and, if
applicable and so specified in the instructions, the income and proceeds therefrom, to the
payment of such Series C Redemption Price. The .Association may direct the Transfer
Agent to invest any such available funds, provided that the proceeds of any such
investment will be available, to the Transfer Agent in Milwaukee, Wisconsin at the
opening of business on such Series C Redemption Date.
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(iv) Except as otherwise expressly set fourth in this Section 5.03(f), nothing
contained in these Amended and Restated Articles of Association shall limit any legal
right of the Association to purchase or otherwise acquire any shares of Series C Preferred
Stock at any price, whether higher or lower than the Series C Redemption Price, in
private negotiated transactions~ the over-the-counter market or otherwise.

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

(g)    Reacquired Shares. !Shares of the Series C Preferred Stock that have been
redeemed, purchased or otherwise acquired by the Associdtion are not subject to reissuance or
resale as shares of Series C Preferred Stock and shall be held in treasury. Such shares shall
revert to the status of authorized but unissued shares of preferred stock, undesignated as to series,
until the Board of Directors of the Association shall designate them again for issuance as part of
a series.

(h) Voting Rights. Excel3t as otherwise required by applicable law, the holders of
Series C Preferred Stock shall not have any voting rights.

Section 5.04. Definitions. F~r the purpose of Sections 5.01, 5.02 and 5.03 hereof, the
following terms shall have the meanirigs indicated:

"5-year CMT Rate" for any CMT Determination Date will be the rate equal to:

(i) the weekly average interest rate of U.S. Treasury securities having an
index maturity bf five years for the week that ends immediately before the
week in which the relevant CMT Determination Date falls, as such rate
appears on page "7052" on Telerate (or such other page as may replace the
7052 page on that service or any successor services) under the heading "...
Treasury Constant Maturities ... Federal Reserve Board Release H.15 ...
Mondays Appr6ximately 3:45 p.m."

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

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

(v)

(vi)

(vii)

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

(a) is published by the Board of Governors of the Federal Reserve
System, or the U.S. Department of the Treasury; and

(b) is determined by the Association to be comparable to the
applicable rate formerly displayed on Telerate page 7052 and
published in H. 15(519).

If the rate described in clause (iii) above does not appear at 3:00 p.m.,
New York City. time, on the relevant CMT Determination Date, than the 5-
year CMT Rate will be the yield to maturity of the arithmetic mean of the
secondary market offered rates for Treasury notes having an original
maturity of approximately five years and a remaining term to maturity of
not less than four years, and in a representative amount, as of
approximately 3:30 p.m., New York City time, on the relevant CMT
Determination Date, as quoted by three primary U.S. government
securities dealers in New York City selected by the Association. In
selecting these offered rates, the Association will request quotations from
five primary dealers and will disregard the highest quotation - or, if there
is equality, one of the highest - and the lowest quotation - or, if there is
equality, one of the lowest.

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

If fewer than five but more than two primary dealers are quoting offered
rates as described above in clause (v), then the 5-year CMT Rate for the
relevant CMT Determination Date will[ be based on the arithmetic mean of
the offered rates so obtained, and neither the highest nor the lowest of
those quotations will be disregarded.

If two or fewer primary dealers are quoting offered rates as described
above in clause. (v), the 5-year CMT Rate in effect for the new dividend
period will be the 5-year CMT Rate in,,effect for the prior dividend period.
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As used in this definition, "H.15(519)" means the weekly statistical release entitled
"Statistical Release H.15(519)," or any successor publication, published by the Board of
Governors of the Federal Reserve System.

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

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

"Business Day" means a day on which the New York Stock Exchange is open for trading
and which is not a day on which banking institutions in The City of New York and Milwaukee,
Wisconsin are authorized or required by law or executive order to close.

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

"CMTDetermination Date" has the meaning set forth in Section 5.02(c)(i)(2) hereof.

"Dividend Payment ate cans, as the context requires, a Series A Dividend Payment
Date, a Series B Dividend Payment Date or a Series C Dividend Payment Date.

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

"Firstar Realty’" means Firstar Realty L.L.C., an Illinois limited liability company.

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

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

"Person" means any individual, firm, bank or other entity and shall include any successor
(by merger or otherwise) of such entity.

"Realty Company Series B l~xchangeable Stock" means the Series B Non-Cumulative
Exchangeable Preferred Stock of Firstar Realty.

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

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

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

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

"Series A Junior Securities" has the meaning set forth in Section 5.01(b) hereof.

"Series A Liquidation Value" has the meaning set forth in Section 5.01(a) hereof.

"Series A Notice of Redemption" has the meaning se~ forth in Section 5.01 (t’)(i) hereof.

"Series A Parity Securities" has the meaning set forth in Section 5.01(b) hereof.

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

"Series A Redemption Date" has the meaning set forth in Section 5.01(e) hereof.

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

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

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

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

"Series B Dividend Rate" has t..he meaning set forth in Section 5.02(c)(i) hereof.

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

"Series B Liquidation Value" lias the meaning set forth in Section 5.02(a) hereof.

"Series B Notice of Redemption" has the meaning se~. forth in Section 5.02(f)(i) hereof.

"Series B Parity Securities" has the meaning set for~ in Section 5.02(b) hereof.

"Series B Preferred Stock" has the meaning set forthlin Section 5.02(a) hereof.

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

"Series B Redemption Price" has the meaning set forth in Section 5.02(e) hereof.
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"Series B Senior Securities" has the meaning set forth in Section 5.02(b) hereof.

"Series C Dividend Payment Date" means each January 15 and July 15 of each year.

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

"Series C Dividend Rate" has the meaning set forth in Section 5.03(c)(i) hereof.

"Series C Junior Securities" his the meaning set forth in Section 5.03(b) hereof.

"Series C Liquidation Value" has the meaning set forth in Section 5.03(a) hereof.

"Series C Notice of Redemption" has the meaning set forth in Section 5.03(f)(i) hereof.

"Series C Parity Securities" h~s the meaning set forth in Section 5.03(b) hereof.

"Series C Preferred Stocld’has the meaning set forth in Section 5.03 (a) hereof.

"Series C Redemption Date" h~s the meaning set forth in Section 5.03(e) hereof.

"Series C Redemption Price" has the meaning set fo1~da in Section 5.03(e) hereof.

"Series C Senior Securities" has the meaning set forth in Section 5.03 (b) hereof.

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

SIXTH: The Board of Directors shall appoint one of its members President of the
Association, who shall be Chairman 0f the Board, tmless the Board appoints another Director to
be the Chairman of the Board. The Board of Directors shall have the power to appoint one or
more Vice Presidents; and to appoint a Cashier and such other officers and employees as may be
required to transact the Business of:the Association. The Board of Directors shall have the
power to define the duties of the officers and employees oflthe Association; to fix the salaries to
be paid to them; to dismiss them; to ~require bonds from them and to fix the penalty thereof; to
regulate the manner in which any increase of the capital of the Association shall be made; to
manage and administer the business affairs of the AssociatiOn; to make all Bylaws that it may be
lawful for them to make and generally to do and perform al! acts that it may be legal for a Board
of Directors to do and perform.

SEVENTH: The Board of Directors, without need for approval of shareholders, shall
have the power to change the location of the main office of the Association, subject to such
limitations as from time to time may be provided by law; anid shall have the power to establish or
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change the location of any branch orbranches of the Association to any other location, without
the approval of the shareholders, but ~subject to the approval of the Comptroller of the Currency.

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

NINTH: The Board of DireCtors of the Association, the Chairman of the Board, the
President, or any three or more holders of Common Stock owning, in the aggregate, not less than
twenty-five percent of the Common Stock of this Association, may call a special meeting of
shareholders at any time. Unless otherwise provided by the laws of the United States, a notice of
the time, place, and purpose of every annual and special meeting of the shareholders shall be
given by first-class mail, postage prepaid, mailed at least ten (I0) days prior to the date of such
meeting to each shareholder of record entitled to vote at such meeting at his address as shown
upon the books of the Association.

TENTH: Any person, his he~irs, executors, or administrators, may be indemnified or
reimbursed by the Association for reasonable expenses actually incurred in connection with any
action, suit, or proceeding, civil or cr!minal, to which he or they shall be made a party by reason
of his being or having been a Director, officer, or employee of the Association or of any firm,
corporation, or organization which he served in any such capacity at the request of the
Association. Provided, however, that no person shall be so indemnified or reimbursed in relation
to any matter in such action, suit, or proceeding as to which he shall finally be adjudged to have
been guilty of or liable for gross negligence, willful misconduct or criminal acts in the
performance of his duties to the Association. And, provided further, that no person shall be so
indemnified or reimbursed in relation to any matter in such action, suit, or proceeding which has
been made the subject of a compromise settlement except with the approval of a court of
competent jurisdiction, or the holders of record of a majority of the outstanding shares of the
Association, or the Board of Directors, acting by vote of Directors not parties to the same or
substantially the same action, suit or proceeding, constituting a majority of the whole number of
Directors. And, provided further, thdt no Director, officer or employee shall be so indemnified
or reimbursed for expenses, penalties or other payments incurred in an administrative proceeding
or action instituted by an appropriate bank regulatory agency where said proceeding or action
results in a final order assessing civ~il money penalties or requiring affirmative action by an
individual or individuals in the form of payments to the Association. The foregoing right of
indemnification shall not be exclusive of other rights to which such person, his heirs, executors,
or administrators, may be entitled as a matter of law. The Association may, upon the affirmative
vote of a majority of its Board of Directors, purchase insurance for the purpose of indemnifying
its Directors, officers and other employees to the extent that such indemnification is allowed in
the preceding paragraph. Such insurance may, but need net, be for the benefit of all Directors,
officers, or employees.

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