ARTICLE OF AMENDMENT
AMBAC ASSURANCE CORPORATION

Pursuant to the authority and provisions of Chapters 611 and 180 o b :
following Article of Amendment to the Restated Articles of Incorporation of Ambac ASSUT&HCE
Corporation, a Wisconsin stock msurance corporation (the “Corporation™), was duly approved by
the Board of Dircetors of the Corporation at a mecting held on January 27, 2004

I'he Restated Articles of Incorporation of the Corporation are hereby amended in
their entirety to read as follows:

RESTATEDR
ARTICLES OF INCORPORATION OF
AMBAC ASSURANCE CORPORATION

The following Restated Articles of Incorporation duly adopted pursuant 1o the
authority and provisions of Chapters 611 and 180 of the Wisconsin Statutes supersede and take
the place of the existing Articles of Incorporation and amendments thereto of the Corporation:

FIRST: The name of the Corporation 1s Ambac Assurance Corporation,
SHCONIY: The perod of its existence 1s perpetual.

THIRD: The address of the initial registered office of the Corporation is 2 Hast
Mifflin Street, Suite 600, Madison, Wisconsin 53703-28635, and the name of its registered agent
at such address is Paul Croake, Esqg., c/o DeWitt, Ross & Stevens S.C,

FOURTH: The purpose for which the Corporation is organized 1s the (ransaction
of the following kinds of insurance pursuant to Wisconsin Admimistration Code Ins. 6.75(2){g),
to wit:

Surety Insurance (pursuant to Wisconsin Admimstrative Code Ins. 6.75(2)(g)) —
to issue policies of insurance to provide for payment of loss arising out of failure to perform
contracts or obligations,

In furtherance of the foregoing purpose, the Corporation shall have power:

{a) To invest its asscts in any manncr authorized by the laws of Wisconsin for
investment of assets of Wisconsin insurance companies.

(b) To scll, convey, mortgage, pledge, lecase, exchange, transfcr and otherwise
dispose of all or anv part of its property and assets.

(¢} To vote any and all securities held by it

{(d) To make contracts and incur liabilitics.

Ilepal SV RS AAL QK eslane Cheeres @ 7 elean das



(c) To conduct its business and exercise ils powers granted in any state, territory,
district or possession of the United States or in any foreign country.

(f) To makc and alter Bylaws, not inconsistent with these Articles of
Incorporation or with the laws of this State, for the administration and regulation of the
affairs of the Corporation.

() To render investment advisory services,

The foregoing enumeration shall not be considered to exclude, limit or restrict in
any manner any power, right or privilege given to the Corporation by laws, or to limit or restrict
the meaning of the general terms of the general powers of the Corporation,

FIFTH: The aggregate number of shares which the Corporation 1s authorized (o
have outstanding 15 401,285,000 shares consisting of (1) 285,000 shares of Auction Market
Preferred Shares of the par value of $1,000 each (hereinafter called “AMPS™), and
(11} 40,000,000 shares of common stock of the par value of $2.50 each (hereinafier called
“Common Stock™).

The shares of such classes shall have, the following express terms:

INVISION A
Express Terms of the AMPS
Section 1. Authorization.  The AMI'S may he 1ssued from time to time in one

or more scrics.  All sharcs of AMPS shall be of equal rank and shall be identical. cxeept in
respect of the matters that may be fixed by the Board of Directors as hereinafter provided, and
gach share of each series shall be identical with all other shares of such series. Subject to the
provisions of Sections 3 to 13, both mclusive, of this Division, which provisions shall apply (o
all AMPS, the Board of Directors (other than with respect to the series of AMPS designated in
Section 2 of this Division cxcept with respeet to the establishment of a Reference Rate, an Initial
Dividend Payment Date, an Initial Dividend Period and a Subsequent Dividend Period) hereby is
authorized to cause such shares to be issued in one or more series and with respect to each such
series prior o the ssuance thereol w fix:

(a) The designation of the series, which may be by distinguishing number,
letter or title;

(b) The number of shares of the series, which number the Board of Directors
may (except where otherwise provided in the creation of the series) increase or decrease (but not
below the number of shares thereof then cutstanding);

{c) Restrictions on the 1ssuance of shares of the same series or of any other
class or scrics;

(d)  The establishment of an Imtial Ihwvidend Payment Date, an Initial
Dividend Period, a Reference Rate, a Reference Date and a Subsequent Dividend 'eniod; and
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(c) The relative preference of the AMPS vis-a-vis the common stock and
other classes of shares of the Corporation.

The Board of Dircetors 15 authorized (other than with respect to the seres of
AMPS designated in Section 2 of this Division except with respect to the establishment of a
Reference Rate, a Reference Date, an Initial Dividend Payment Date, an Initial Dividend Period
and a Subsequent Dividend Period) (o adopt from lime Lo time amendments to the Articles of
Incarporation fixing, with respect to each such series, the matters described in clauses (a) to (e),
hath inclusive, af this Section 1. A certificate representing each series of AMPS shall be in such
form as may he approved by an authorized officer of the Corporation.

Section 2. Imtial Series Designations. There shall be eight series of AMPS.
The number of shares constituting cach such series shall be 4,000, The series shall he designated
as follows: “Series A Auction Market Preferred Shares,” “Series B Auction Market Preferred
Shares,” “Series C Auction Market Preferred Shares,” “Series D Auction Market Preferred
Shares,” “Series E Auction Market Preferred Shares,” “Series F Auction Market Preferred
Shares,” “Seres (G Auction Market Preferred Shares”™ and “Series H Auction Market Preferred
Shares.”

Section 3 Defimtions. Unless the context or use indicates another o
different meaning or intent, the following terms shall have the following meanings, whether used
in the singular or plural:

“ABC Sccurities” shall mecan cach of the Assct Backed Capital Commitment
Securities issued by Dutch Harbor Finance Sub-Trust I, 11, III, IV, V, VL, VII or VIII, or all such
series, as the context requires, each a series of Dutch Harbor Finance Master Trust, a Delaware
business trust,

“Affiliate,” as to any person, shall mean any Person controlled by, in control of,
or under comumon control with, such Person.

“Auent Member” shall mean a member of the Securities Depository that will act
an behalf of an Existing Holder of any AMPS or a Potential Holder that is identified as such in
such Holder's Purchaser’s Letier,

“AMPS” shall mean any series, or all series, as the contexl reguires, of the
Auction Market Preferred Shares ereated by this Article Fifth.

“"Articles” shall mean these Articles of Incorporation.
“Auction” shall mean a periodic implementation ol the Auction Procedures.

“Auction Apent” shall mean The Bank of New York unless and until (i) another
commercial bank or trust company duly orgamzed under the laws of the United States of
America and/or any state or territory thereof, having 1ts principal place of business in New York,
New York, and having a combined capital stock surplus and undivided profits of at least
US315,000,000, or (i) a member of the National Association of Securities Dealers, Inc., having,
a capitalization of al least US$15,000,000, and in either case authorized by law to perform all the
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dutics imposed on it under the Auction Agreement and appointed by the Corporation, cnters into
an agreement with the Corporation to follow the Auction Procedures for the purposec of
determining the Auction Rate and to act as transfer agent, registrar or dividend disbursing agent
for the AMPS.

“Auction Agent Aereement” shall mean the agreement entered into between the
Corpuration and the Auction Agent and any similar agreement with a successor Auction Agent,
which provides, among other things, that the Auction Agent will follow the Auction Procedures
for the purpose of determining the Auction Rate.

“Auction Date.” for each Dividend Period of a series of AMPS (other than the
Imitial Ihwvidend Perind), shall mean the last Business Day of the mmmediately preceding

Dividend Period.

“Auction 'rocedures”™ means the procedures for eonducting Auctions set forth in

Section 11.

“Auction Ratc” shall mean, as to each share of AMPS, the ratc per annum at
which a Dividend shall be payable on such share of AMPS for any Dividend Period.

“Broker-Dealer” shall mean any broker-dealer, or other entity permitted by law
(i) to perform the functions required of a broker-dealer in the Auction Procedures, (ii) that is a
member of, or a participant in, the Securities Depository and (111) that has been selected by the
Corporation and has entered into a Broker-Dealer Agreement with the Auction Agenl that
remains effective.

“Broker-Dealer Agreement” shall mean an agreement between the Auclion Agent
and a Broker-Dealer pursuant to which such Broker-Dealer agrees to follow the Auction
Procedures.

“Business Day” shall mean a day on which the New York Stock Exchange 1s open
for trading and which is not a Saturday, Sunday or any other day on which the banks in The City
of New York, New York are authorized or obligated by law to close.

“By-Laws™ shall mean the By-Laws of the Corporation.

“Datc of Original Issuc™” mcans, for cach scrics of AMPS, the first Business Day
after the Initial Auction Date for the respective series of AMPS.

“Default Period™ shall have the meaning given to such term in Scetion 7(c).
“Ihvidend” shall mean a payment made hy the Comoration to a Holder af AMPS.

“Dividend Payment Date” shall mean the first Business Day following the last
day of each Dividend Period applicable to a serics of AMPS.

“Dividend Period™ shall mean the Imtal Dividend Period and each Subsequent
Dividend Period for each series of AMPS.
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“Existing Holder” shall mean any person who 1s listed as the owner of any AMPS
on the records of the Auction Agent at the close of business on the Business Day prior to such
Auction.

“Holder” shall mean a Person identified as a holder of record of shares of AMPS
in the Register.

“Initial Auction Date” for a series of AMPS, shall mean the first Auction Date
with respect to the corresponding ABC Securities immediately following the Corporation’s
exercise of 11s right under a Put Agreement.

“Initial Dividend Pavment Date™ shall mean, for each senes of AMPS, such date
as shall be determined by the Board of Directors prior to the issuance of such AMPS, provided
that (i) such date 1s a standard date for the AMPS market and (1) such day 15 a Business Day.

“Initial Dividend Period™ shall mean, for each series of AMPS, the period from
and ncluding such semes’ Date of Original lssue to and excluding the Imtial Dividend Payment
Date.

“lmitial Ihvidend Rale” for cach scrics of AMPS, shall cqual the rate determined
with respect to the corresponding ABC Securities on the Initial Auction Date of the AMPS.

“lLaguidation Preference” shall have the meaning given to such term in Scetion 6.

"Maximum Rate” shall mean the maximum dividend rate that can result from an
Auction. The Maximum Rate on any datc of determination shall mean the rate (expressed as a
percentage rounded to the nearest one one-thousandth (.001) of 1.000%) that is equal to the sum
of (A) Reference Rate in effect as of the end of the Business Day prior to the Auction Date for
the applicable Dividend Period, plus (B)1) 1l the clums paying ability or insurer [(inancial
strength of the Corporation is rated “Aaa-" and “AAA” by Moody’s and Standard & Poor’s,
respectively, then 1.00%; or (2)1f the claims paying ability or msurer financial strength of the
Corporation 1s rated “Aal™ or "AA+" or lower by Moody’s and Standard & Poor’s, respectively,
then 2.00%.

“Moody’s” shall mean Moody’s Investors Services, Inc. and its successors.

“Outstanding™ shall mcan, as of any datc and for any scrics of AMPS, AMPS
theretofore issued by the Corporation except, without duplication, (1) any AMPS theretofore
cancelled or delivered 1o the Auction Agent for cancellation, (ii) any AMPS as to which the
Corporation or any Affiliate thereofl (including any Alliliate that is a Broker-Dealer) shall be the
owner or (i) any AMPS represented by any certificate in hieu of which a new cerfificate has
heen executed and delivered by the Corporation.

“Person™ shall mean and shall include an individual, a partnerslup. a limited
ltability company, a corporation, a trust, an unincorporated association, a joint venture or other
entity or a government or any agency or political subdivision thereof,
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“Potential Holder” shall mean any person, including any Existing Holder, who
may be interested in acquiring any AMPS (or. in the case of an Existing Holder, additional
AMPS).

“Purchaser’s Letter” shall mean a letter addressed to the Corporation, the Auction
Awgent and a Broker-Dealer in which a Person agrees, among other things, to offer to purchase,
purchase, offer to sell and/or sell any AMPS as set forth in the Auction Procedures,

“Pul Agreement” shall mean each put vplion agreement, belween the Corporation
and each of Dutch Harbor Finance Master Trust, on behalf of its Sub-Trust I, 11, 111, IV, ¥V, VI,
VIl or VI, respectively.

“Redemption Date” shall mean the date on which the Corporation redeems shares
of AMPS from the Holders of such AMP'S.

“HRedemption Price” shall mean the price paid by the Carporation for shares of
AMPS redeemed on any Redemption Date, as determined in accordance with Scetion 5.

“eference Hate” shall mean, for each series of AMIDP'S, an terest rate selected
by the Board of Directors prior to the issuance of such AMPS; provided that such ratc shall be a
standard rate for the AMPS market for securities with an equivalent Dividend Period.

“Register” means the register of Holders maintained on behalf of the Corporation
by the Auction Agent or any other Person in its capacity as transfer agent and registrar for the
AMPS.

“Securities Depository” means The Depository Trust Company or any successor
company or other entity selected by the Corporation as securities depository for the AMPS that
agrees to follow the procedures required to be followed by such securities deposilory in
comnectiom with the AMPS

“Standard & Poor’s” means Standard & Poor’s Rating Services and its successors.

“Subsequent Dividend Period” shall mean, for each senes of AMPS, the period
commencing on and mcluding the Dividend Payment Date for such series of AMPS for the
preceding Dividend Period for such scrics of AMPS and ending on and including a number of
days (the “Reference Date”) determined by the Board of Directors prior to the issuance of such
series of AMPS, which Reference Date shall be a standard period for the AMPS market;
provided that, if the Relerence Dale 1s not a Business Day, the Subsequent Dividend Period for
such series of AMPS will continue to but not mclude the next Business Day, in which case the
next Subsequent Dividend Period for such series of AMPS will end on the next Reference Date
following the date on which the preceding Dividend Period for such series of AMPS would have
ended if such normally scheduled date had been a Business Day.

Seclion 4. Dividends.

(a) General. Subjeet to a Maximum Rate for each Subsequent Dividend
Period, Holders of the outstanding AMPS of any series, in preference to the holders of common
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stock and of any other class of shares ranking junior to the AMPS, shall be entitled to receive out
of any funds legally available therefor when, as and if declared by the Board of Directors of the
Corporation or a duly authorized commiltee thereof, cash Dividends at a rate per share equal to
the Auction Rate determined for such series of AMPS for the respective [ividend Perod.
Dividends on the AMPS will accrue from the Date of Original Issuc.  Auctions for cach
Dividend Period will be held on cach Auction Date,

(1) So long as any AMPS shall be outstanding. no dividends, cxcept dividends
payable in common stock or other shares ranking junior to the AMPS, shall be paid or
declared or any distribution be made on the common stock or any other shares ranking
junior to the AMPS, nor shall any common slock be purchased, retired or otherwise
acquired by the Corporation, unless all accrued and unpaid Dividends on the AMPS [ur
the then current Dhividend Period shall have heen declared and paid or a sum sufficient for
payment thercof set apart; provided that, dividends on the Common Stock may be made
at all times for the purpose of, and only in such amounts as are necessary for, enabling
Ambac Financial Group, Inc. or any successor thereto (1) o service 1ts indebledness for
borrowed money as such payments become due or {i1) to pay its operating expenses,
provided, that no such dividends may be apphed towards the payment of, or setting apart
a sum sufficient for the payment of, any accrued and unpaid dividends on the commaon
stock of Ambac Financial Group, Inc. unless all accrued and unpaid Dividends on the
AMPS for the then current Dividend Period shall have been declared and paid or a sum
sulficient for payment thereol shall have been set apart,

(i)  No dividends may be paid upon or declared or set apart for any series of the
Corporation’s preflerred stock ranking on parity as to Dividends with the AMPS for any
Dividend Period unless at the same time a like propertionate dividend for the same
I hvidend Penod, ratable in proportion to the respective Auction Rates fixed therefor,
shall be paid upon or declared and set apart for all of the series of the Corporation’s
preferred stock ranking on parity as to Dividends with the AMPS then issued and
outstanding and entitled to receive such dividends.

(ii1)y  If Dividends are not paid in full upon the AMPS or dividends on any other
capital stock of the Corporation ranking on a parity as to Dividends wath the AMPS,
Dividends may be declared upon shares of the AMPS and any other such parity shares,
but only 1f such Ihvidends are declared pro rata so that the amount of Dividends declared
per share on the AMPS and such other shares shall in all cases bear to each other the
same ratio that the amount of accrued but unpaid Dividends per share on the shares of the
AMPS and such other panlty shares bear (o each other.

{ivl  Dividends {or amounts equal to accrued and unpaid Dividends) due and
payable on a senies of AMPS with respect o a Dividend Peniod will be computed by
multiplying the applicable Auction Rate by a fraction, the numerator of which shall be
the numher of days in the [ hvidend Perod and the denominator af which shall he 360
and multiplying the amount so obtained by $25,000,

(v}  Dividends shall be non-cumulative; provided, that [Dividends shall he

cumulative during such period of time commencing on the first day of any Dividend
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Period in which dividends on the Common Stock have been made pursuant o (1) above
while all accrued and unpaid Dividends on the AMPS for the then cwrent Dividend
Perind shall not be declared and paid on the respective Ihvidend Payment Date or a sum
sufficient for payment thercof shall not have been set apart and ending on the date that all
accumulated and unpaid Dividends have been declared and paid or a sum sufficient for
payment thereof shall have heen set apart.

(vi}  Each Dividend shall be payable to the Holder or Holders of record of a
series of AMPS as of the opening of business on the Business Day immediately
preceding the applicable Dividend Pavinent Date for such series. S0 long as the AMPS
are held of record by the nanunee of the Secunties Depository, Dividends will be paid to
the nomince of the Sccuritics Depository on cach Dividend Payment Date for each
respective series. The Securities Depository will credit the accounts of the Agent
Members of Existing Holders of the AMPS in accordance with the Securities
Depository’s normal procedures, which provide [or payment in same-day funds. The
Agent Member of an Existing Holder will be responsible for holding or disbursing such
payments to such bxisting Holder in accordance with the mstructions of such Lxisting

Haolder,

(b) Ratc. The Initial Dividend Rate for the Initial Dividend Penod for each
series of AMPS shall be the rate per annum resulting from the Auction held on the Initial
Auction Date for each respective series. Thereafier, the Auction Rate for each Subsequent
Dividend Period for each sernies of AMPS shall be the rate per annum that the Auction Agent
advises the Corporation has resulted from implementation of the Auction Procedures for the
respective series.

(c) Fractional Shares. No fractional shares of AMPS shall be issued.

Section 5. Redemplion.

(a) The Corporation may from time to time redeem all or any part of a series
of AMPS outstanding as ol a Redemption Date, provided that the Corporation will redeem all of
a series of AMPS, af after giving effect to a partial redemption, the aggregate Liquidation
Preference of AMPS outstanding immediately after such partial redemption would be less than
$25 million. The Redemption Price shall be an amount equal to the aggregate liguidation
preference of the AMPS redeemed plus all Dividends declared but unpaid on such AMPS as of
the Redemption Date for the then current Dividend Period.

(b) Notice of every such redemption shall be mailed, postage prepaid. to the
Halders of the AMPS to be redeemed at then respective addresses then appearing on the
Register, nat less than thirty (30) days nor more than sixty (60) days prior to the date fixed [or
such redemption. At any time hefore or after a notice of redemption has heen given, the
Corporation may deposit the aggregale Redemption Price of the AMPS to be redecemed with any
bank or trust company in Milwaukee, Wisconsin or New York, New York, having capital and
swrplus of more than $5,000,000, named in such notice, directed to be paid to the respective
Haolders of the AMPS to he redeemed, in amounts equal to the Redemption Price of all shares of
AMPS to be redeemed, on surrender of the stock certificate or certificates held by such Holders,
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and upon the making of such deposit such Holders shall cease to be shareholders with respect to
such shares, and after such notice shall have been given and such deposit shall have been made,
such Holders shall have no interest in or claim against the Corporation with respect to such
shares except only (o receive such money from such bank or trust company without interest,

{c) If the Holders of the shares of AMPS which shall have been called for
redemption shall not, within ten (10) years after such deposit, claim the amount deposiled for the
redemption thereof, any such bank or trust company shall, vpon demand, pay over to the
Corporation such unclaimed amounts and thercupon such bank or trust company and the
Corporation shall be relieved of all responsibility in respect thereof and to such Holders.

(d) Any shares of AMPS which are redcemed by the Corporation pursuant to
this Section 5 shall be canceled and resume the status of authorized and unissued shares of
preferred stock without serial designation.

Section 6. Liguidation Preference.

(a) In the event of a voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, Holders will be entitled to receive an amount (the “Liguidation
Preference™) per share plus declared and unpaid Dividends thereon o and including the date such
Ligquidation Preference i1s paid. The AMPS shall have a Liquidation Preference per AMPS of
S25,000. P'ayment of the lLiqudation Preference will be made on the first Dhvidend Payment
Date after the Board of Dircctors approves the liquidation of the Corporation.

(h) In the event that, upon any such voluntary or involuntary dissolution,
liguidation or winding up, the available asscts of the Corporation arc insufficient to pay the
amount of the liquidating distributions on all outstanding AMPS, then the Holders shall share in
any such distribution of assets on a pro rata basis. Unless and until payment in full has been
made 1o the Holders of the AMPS and (o holders of all shares of other classes or series ranking
on a party with the AMPS upon hiquidation of the hgmdating distnbutions to which they are
entitled, upon liquidation, dissolution or winding up of the Corporation, no dividends ar
distributions may be made to the holders of the common stock or on any other class or scrics of
capital stock ranking junior to the AMPS upon liquidation and no purchase, redemption or other
acquisition for any consideration by the Corporation may be made in respect of such stock or any
such panty shares. After any payment of the full amount of the liquidating distributions to which
they are entitled, the Holders of AMPS will have no right or claim to any of the remaimng assets

of the Corporation.

(c) The merger or eonsolidation of the Corporation into or with any other
corporation, or the merger of any other corporation into it, or the sale, lease or conveyanee of all
or gubstantially all the property or business of the Corporation, shall not be deemed to be a
dissolution, liquidation or winding up, volunlary or involuntary, for the purposes of this
Section .

(d) A dividend or distnbution of all or substantially all of the assets of the
Corporation fo the holders of the Corporation’s common stock or a repurchase or redemption of
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all or substantially all of the common stock of the Corporation shall be deemed to be a
dissolution, liquidation or winding up of the Corporation for purposes of this Section 6.

Section 7. Voting Rights.

(a) Except as sct forth hercin, the Holders of AMPS shall have no speeial
voling rights and their consent shall not be required for taking any corporate action.

(h) The affirmative vote of the Holders of at least two-thirds of the AMPS at
the time outstanding, given in person or by proxy at a meeting called for the purpose at which the
Holders of AMPS shall vote separately as a class, shall be necessary to effect any one or more of
the [ollowing,

(1) any amendment, alleration or repeal ol any of the provisions of the Articles
or the By-Laws that would adversely affect the nghts or preferences of the Holders of
AMPS (mcluding without limitation the 1ssuance of any equity securities olb the
Corporation senior to the AMPS with respect to the right to receive dividends or
distribution upon a voluntary or involuntary liquidation. dissolution or winding up of the
afTairs of the Corporation); provided, however, that [or purposes of this Section 7, neither
an amendment to these Articles or the By-Laws so as to authorize or create, or to increase
the authorized or outstanding amount of, AMP'S or of any shares of any class ranking on
a parity with or junior to the AMPS, nor an amendment to these Articles or the By-Laws
so as to increase the number of Directors of the Corporation shall be deemed to adversely
affect the rights or preferences of the Holders of AMPS; provided, further, that if such
amendment, alteration or repeal allects adversely the nights or preferences of one or more
but not all of the series of AMPS at the time outstanding, only the atfirmative vote of the
holders of at least two-thirds of the number of the shares at the time outstanding of the
series so affected shall be required; and

{11} the purchase or redemption of less than all of a series of AMI'S then
outstanding, except in accordance with a stock purchase offer made 1o all Holders of
record of such series of AMPS, unless all Dividends upon all AMPS then outstanding for
all previous Dividend Penods have been declared and pad or lunds therelor sel aparl.

{c) If the Corporation has failed to pay Dividends in full on the AMPS for six
consecutive Dividend Payment Dates or [unds sulficient to pay such dividends in full shall not
have been deposited with the auction agent, the authorized number of members of the Board of
Directors shall antomatically be inercascd by two and the holders of record of the AMDPS, voting
as a single class, will be entitled to fill the vacancies so created by electing two additional
directors (the “Preferred Stock Directors™), subject to Wisconsin regulatory approval. The
meeling o elect the Prelerred Stock Directors shall be held no more than 60 days from the date
on which the sixth dividend payment is not paid. The terms of the Preferred Stock Directors
shall cease upon the Clorporation paying dividends in full on four consecutive Dividend Payment
Dates and, at such time, such Preferred Stock Directors will cease to serve on the Corporation’s
Board of Directors without any further action on the part of the Board of Directors or the holders
ol the AMPS.
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Section 8§, Conversion. The AMPS may not be converled into Common
Stock.

Section 9. Motice. All notices or communications, unless otherwise specified
in these Articles of Incorporation, shall be sulliciently given 1l in writing and delivered in
person, mailed by first-class mail, postage prepaid, or transnutted by facsimile, email or any
other standard form of wntten telecommunication to a Holder of AMPS at the address of such
Holder set forth in the Register. Notice shall be deemed given on the earlier of the date received
or the date seven days afier which such notice is mailed.

Section 10, Transfer Restrictions. The AMPS may only be sold or otherwisc
transferred in accordance with the restrictions sel forth in the legend attached hereto as Appendix
A, as such legend may be modified from tme o tume by any authorized officer of the
Corporation.

Section 11, Other Rights of Holders of AMPS. Unless otherwise required by
law, the Holders of AMPS shall not have any nights other than as set forth in these Articles.

Section 12, Auction Procedures,

(a) Certain_defimtons. The following procedures shall apply equally and
separately to each series of AMPS. As used in this Section 12, the following terms shall have the
following meamings, unless the context otherwise requires:

(1)  “Available AMPS" shall have the meaning specified in Section 12(e)(1)

helow.
(i)  “Bid” shall have the meaning specified in Section 12(b)(i) below.
(1) “Bidder” shall have the meaning specified in Section 12(b)(1) below.
(ivy  “Hold Order™ shall have the meaning specified in Section 12(b){1) below.
(v)  "“Order” shall have the meaning specified in Section 12(b)(i) below.
{vi)  “Sell Qrder” shall have the meaning specified in Section 12(b)(i) below,

(vii)  “Submission Deadline™ shall have the meaning set forth in Scetion 12(h)(i)
below.

(viti)  “Submitted Bid"” shall have the meaning set forth in Section 12(d)i) helow.

(ix})  “Submitted Hold Order” shall have the meaming specified in
Section 12(d)(i) below.

(x)  “Submitted Order” means any Submitied Bid, any Submitted Hold Order or
any Submitted Sell Order.
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(x1)  “Suhmitted Sell Order” shall have the meaning specified in Scetion 12(d)(1)
below.

(x11)  “Sufficient Clearing Bids™ shall have thc meaning spceified in
Section 12(e)(i) below.

(xi11)  “Winning Bid Ratc” shall have the meaning speeified in Scetion 12(c)(i1)
below.

(h) Cirders by Existing Holders and Potential Holders.

(1) Priorto 1:00 p.m. New York City time on each Auction Date ar such other
time on any Auction Date by which the Broker-Dealers are required to submit Orders to
the Auction Agent as specified by the Auction Agent from time to time (the “Submission
Deadline™);

(A)  each Existing Holder of AMPS may submit to the Broker-Dealers
an order, by telephone or otherwise, consisting ol information as to:

(1) the liquidation preference of outstanding AMPS, if any,
held by such Existing Holder which such Existing Holder desires 1o
continue to hold without regard te the Auction Rate for the next
succeeding [hvidend Period (a “Hold Order™);

(2) the hgquidation preference of outstanding AMPS held by
such Existing Holder, 1if any, which such Existing Holder offers to sell 1f
the Auction Rate for the next succeeding Dividend Period shall be less
than the rate per annum specified by such Existing Holder (a “Bid™); or

(3)  the liguidation preference of outstanding AMPS, if any.
held by such Existing Holder which such Existing Holder offers to sell
withoul regard (o the Auvction Rate for the next succeeding Dividend
Period (a “Sell Order™); and

(B)  the Broker-Dealers may contact Potential Holders by telephone or
otherwise to determune the hquidation preference of AMPS which each such
Potential Holder offers to purchase if the Auction Rate for the next succceding
Dividend Period is not less than the Bid specified by such Potential Holder.

For the purposes hereof, the communication to a Broker-Dealer of information
referred 1o in clause (A) or (B) of this Section 12(b)(1) is hereinafter referred to as an “Qrder”
and collectively as “Orders.” Each Existing Holder and each Potential Holder placing an Order
is heremaller referred o as a “Bidder” and collectively as “Bidders.”

(1) (A) Subject to the provisions described below under “Validity of
Orders,” a Bid by an Existing Holder will constitute an irrevocable offer o sell:
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(1) the liquidation preference ol AMPS specified in such Bid if
the Auction Rate 1s less than the rate specified in such Bid. or

(2) such liguidation preference or a lesser liguidation
preference of AMPS to be determined as set forth in subparagraph (i1) (D)
under “Acceptance and Rejection of Orders,” 1f the Auction Rate is equal
to the rate speeified in such Bid.

Subject to the provisions described below under “Vahdity of Orders,” a Sell
Order by an Existing Holder will constitute an irrevoeable offer to sell the liquidation preference
of outstanding AMPS specified in such Sell Order.

(B)  Subject to the provisions described below under “Validity of
Orders,” a Bid by a Potenual Holder will constitute an irrevocable offer to
purchase:

(1) the liquidation preference of AMPS specified in such Bid if
the Auction Rate 1s higher than the rate specified in such Bid; or

(2) such liquidation preference or a lesser liguidation
preference of AMPS as set forth in subparagraph (1) (E) under
“Acceptance and Rejection of Orders,” if the Auction Rate 1s equal to the
rate specified in such Bid.

It any rate specified i any Bid contains more than three figures to the right of the
decimal point, the Auction Agent will round such rate down to the next highest one-thousandth

(0.001) of 1.000%.

If an Order or Orders covering all outstanding AMPS held by any Existing Holder
is not submitied to the Auction Agent prior to the Submission Deadline for any reason, including
the failure of a Broker-Dealer to submit such Existing Holder’s Order to the Auction Agent prior
o the Submussion Deadhing, the Auction Agenl will deem a Hold Order (o have been submutted
on behalf of such Existing Holder covenng the liquidation preference of outstanding AMPS held
by such Existing Holder and not subjeet to an Order submitted to the Auction Agent.

(o) Validity of Orders

(1) If any Existing Holder submits through a Broker-Dealer to the Auction
Agent one aor more Orders covering in the aggregate more than the liqindation preference
of outstanding AMPS actually held by such Existing Holder, such Orders will he
considered valid as follows and in the order of priority set forth below:

(A) all Hold Orders will be considered valid, but only up to and
including, in the aggregate, the liquidation preference of AMPS actuallv held by
such Existing Holder, and if the aggregate liquidation preference of AMPS
subject to such Hold Orders exceeds the aggregate liguidation preference of
AMPS actually held by such Exasting Holder, the aggregate hiquidation preference
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of AMPS subject to each such Hold Order wall be reduced pro rata o cover the
agaregate liquidation preference of AMPS actually held by such Existing Holder,

By (1) any Bid will be considered valid up 1o and including the
excess of the hiquidation preference of AMPS actually held by such Existing
Holder over the aggregate liquidation preference of AMPS subject to any [ald
Orders referred to in paragraph (A) above,

{(2) subjeet to subparagraph (1) above, if more than one [hd
with the same rate 15 submitted on behalf of such Existing Holder and the
aggregate liguidation preference of AMPS subject to such Bids is greater
than such excess, such Bids will be considered valid up 1o and including
the amount of such excess and the liquidation preference of AMPS subject
to each Ihid with the same rate will he reduced pro rata to cover the
liguidation preference of AMPS equal to such excess;

(3} subjeet to subparagraphs (1) and (2) above, 1if more than
one Bid with different rates is submitted on behalf of such Existing
Holder, such Bids will be considered valid first in the ascending order of
their respective rales until the highest rate 1s reached al which such excess
exists and then at such rate up to and including the liquidation preference
of such excess; and

(4) i any event, the aggregate hquidation preference of
AMPS, f any, subject to Bids not vahd under this paragraph (1) will be
trcated as the subject of a Bid by a Potential Holder at the ratc thercin
apecified; and

(Cy  all Sell Orders will be considered valid up to and including the
excess of the aggregate liguidation preference of AMPS actually held by such
Existing Holder over the aggregate liguidation preference of AMPS subject to
Hold Orders referred to in paragraph (A) above and valid Bids referred o in
paragraph (3) above.

If more than one Bid for AMPS 15 submitied on behalf of any Potential Holder,
cach Bid submitted will he a separate Bid with the rate and amount theren speethed. Any Ihd or
Sell Order submitted by an Existing Holder not equal to an integral multiple of the liquidation
preference of each share of the AMPS Security will be rejected and be deemed a Hold Order.
Any Bid submitted by a Potential Holder not egual to an integral multiple of the liquidation
preference of AMPS will be rejected. Any Order submitted in an Auction by a Broker-Dealer 1o
the Auction Agent prior to the Subrmission Deadline on any Auction Date shall be irrevocable.

(d}  Submission of Orders by Broker-Dealers to Auction Agent.

(1) Each Broker-Dealer shall submit in writing or through the Auction Agent's
auction processing system to the Auction Agent, prior to the Subnussion Deadline on
cach Auction Date, all Orders obtained by such Broker-Dealer and specitying with
respect to each Order:
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{A)  the name of the Bidder placing such Order;

(B)  the aggregate liquidation preference of AMPS that arc the subject
of such Order:

(C)  tothe extent that such Bidder is an Existing Holder:

(1) the aggregate hquidation preference of AMPS subject to
any Hold Order placed by such Existing Holder {each, a “Submitted Hold
Order™):

(2) the aggregate liquidation preference of AMPS subjcct to
any Bid placed by such Existing Holder and the rate specified in such Bid
(each, a “*Subiitied Bid™), and

(3)  the aggregale liquidation preference of AMPS subject to
any Sell Order placed by such Existing Holder (each, a “Submitted Sell
Order”); and

(D) to the extent such Bidder is a Potential Holder the rate specilied in
such Potential Holder's Hid.

(n) It any rate specitied m any Bid contains more than three figures to the nght
of the decimal point, the Auction Agent shall round such rate down to the next one-

thousandth (.001) of 1.000%.

(m) If an Order ar Orders covening the aggregate hquidation preference of
AMPS held by an Existing Holder are not submitted to the Auction Agent prior to the
Submission Deadline for any reason, including the failure of a Broker Dealer to contact
such Existing Holder or to submit such Existing Holder's Order to the Auction Agent, the
Auction Agent shall deem a Hold Order to have been submitted on behall of such
Fxisting Ilolder covering the hquidation preference of the AMPS held by such Existing
Holder and not subject to Orders submitted to the Auction Agent.

(iv)  If one or more Orders on hehalf of an Existing Holder covering in the
aggregate more than the liqguidation preference of the AMPS actually held by such
Existing Holder are submitted to the Auction Agent, such Orders shall be considered
valid as follows and in the following order of priority:

(A}  all Hold Orders submitted on behalf of such Existing Holder shall
be considered vahd, but only up (0 and including in the aggregate the liquidation
preference of the AMPS actually held by such Existing Holder, and, if the
hquidation preference of AMPS subject to such Hold Orders exceeds the
liquidation preference of AMPS actually held by such Existing Halder, the
liguidation preference of AMPS subject to each such Hold Order shall be reduced
pro rata lo cover the liguidation preference of the AMPS actually held by such
Existing Holder:
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Rate,

(By (1) any Bid submitted on behalf of such Existing Holder shall
be considered valid up to and imcluding the excess of the liquidation preference of
the AMPS actually held by such Existing Holder over the liguidation preference
of the AMPS suhject to any Hold Order referred to 1 subparagraph (A) above,

() subject to Section [2(d)(iv)(B)1), if more than one Bid
with the same rate 1s submitted on behalt of such Existing Holder and the
aggregate liquidation preference of the AMPS subject to such Bids is
greater than such excess, such Bids shall be considered valid up to the
amount of such excess, and the liguidation preference of the AMPS
subject to each Bid with the same rale shall be reduced pro rata to cover
the hquidation preference of the AMPS equal to such excess,

(3) subject to Sections 12(d)(iv)(BY1) and (2), if more than
one Bid with different rates 1s submutted on behalf of such Existing
Holder, such Bids shall be considered valid first in the ascending order of
their respective rates until the highest rate is reached at which such excess
exists and then at such rate up to and including the liquidation preference
ol such excess, and

(4) in any such event, the number, if anv, of such AMPS
subject to Bids not valid under Section 12(d)(iv)(B) shall be treated as the
subject of a Bad by a Potential Haolder; and

(C) all Sell Orders shall be considered valid but only up to and
meluding in the aggregate the excess of the hquidation preference of the AMPS
actually held by such Existing Holder over the hgwidation preference of the
AMPS subject to Hold Orders referred to in Section 12(d)(iv)}{A) and valid Bids
referred to in Section 12(d)(iviB).

(v)  If more than one Bid is submitted on behalf of any Potential Holder, each
Bid submitted shall be a separate Bid with the rate and liquidation preference of the
AMPS therein specified.

(e) Determination of Sufficient Clearing Bids, Winning Bid Rate and Auction

{1 Not earlier than the Submission Deadline on each Auction Date, the
Auction Agent will assemble all valid Submitted Orders and will determine the excess of
the total hgudation preference of AMPS on such Auction Date over the sum of the
aggregate liquidation preference of AMPS subjeet to Submitted Hold Orders (such excess
being hereinafter referred to as the “Available AMPS™), and whether Sufficient Clearing
Bids have been made in the Auction. “'Sufficient Clearing Bids™ will have been made if
the number of AMPS that are the subject of Submitled Bids by Potential Holders
specifving rates not higher than the applicable Maximum Rate equals or exceeds the
number of AMPS that arc the subject of Submitted Sell Orders (including the number of
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AMPS subject to Bids by Existing Holders specifying rates higher than the applicable
Maximum Rate).

{ii) If Sufficient Clearing Bids have been made, the Auction Agent will
determine the lowest rate specified in the Submitted Bids (the “Winning Bid Rate™)
which, taking inlo account the rates n the Submutted Bids of Existing Holders, would
result in Existing Holders continuing to hald an aggregate amount of AMPS which, when
added to the amount of AMPS to be purchased by Potential Holders, based on the rates in
their Submitted Bids, would equal not less than the liquidation preference of Availablc
AMPS. In such event, the Winning Bid Rate will be the Auction Rate for the next
succeeding Dividend Perod,

(iii)  If Sufficient Clearing Bids have not been made (other than because all of
the outstanding AMPS are subject to Submutted Hold Orders), the Auction Rate will be
the Maximum Rate for the next succesding Dividend Period.  In such case, Existing
Holders delivering Submitted Scll Orders may not be able to scll in the Auction all or any
of their AMPS subject to such Sell Orders, Thus, under certain circumstances, Existing
Holders may not be able to liquidate their investment.

(iv)  If all of the Existing Holders indicate a desire to hold all of the AMPS of a
Series without regard to the Auction Rate, the Auction Rate pavable on such AMPS for
the next Dividend Period will be a percentage (as selected by the Board of Directors prior
to the 1ssuance of the AMPS) of the Reference Rate in etfect as of the end of the Auction
Date.

(t) Acceptance and Rejection of Orders.

(1) Existing Holders will continue to hold the hiquidation prelerence of AMPS
that are subject to Submutted lold Orders and, hased on the determination made as
deseribed under Scetion 12(c), Submitted Bids and Submitted Scll Orders will he
accepted or rejected and the Auction Agent will take such other action as set forth below.

(ii)  If Sufficient Clearing Bids have been made, all Submitted Scll Orders will
be accepted and. subject to the discretion of the Auction Agent to round and allocate
certain AMPS as described below, Submitted Bids will be accepted or rejected as follows
in the following order of priority and all other Submitted Bids shall be rejected:

(A)  Exsung Holders’ Submitted Bids specilyving any rate that is higher
than the Winming Bid Rate will be accepted, thus requiring each such Existing
Holder to sell the aggregate hquidation preference of AMPS subject to such

Submitted Bids:

(3)  Existing Holders” Submitted Bids specifving anv rate that i1s lower
than the Winning Bid Rate will be rejected, thus cntitling cach such Existing
Holder to continue to hold the aggregate liquidation preference of AMPS subject
o such Submitted Bids;
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(C)  Potential Holders® Submitied Bids specifying any rate that is lower
than the Winning Bid Rate will be accepted,

(D}  Each Existing Helder's Submitied Bids specifyving a rate that is
equal to the Winning Bid Rate will be rejected, thus entithng each such Existing
Haolder to contimue to hold the aggregate liquidation preference of AMPS subject
to such Submitted Bid, unless the aggregate hiquidation preference of AMPS
subject to all such Submitted Bids is greater than the liquidation preferenee of
AMPS (the “remaining amount”) equal to the excess of the Available AMPS over
the aggregate hyudation preference of AMPS subject to Submitted Bids
described in subparagraphs (B} and (C) above, in which event such Submitied Bid
of such Existing Holder will he rejected in part, and such Lxisting Holder will be
entitled to continue to hold the liquidation prefercnce of AMPS suhject to such
Submitted Bid, but only in a liquidation preference equal to the aggregate
liquidation preference of AMPS obtained by multiplying the remaining amount by
a fraction, the numerator of which is the liquidation preference of AMPS held by
such Existing Holder suhject to such Submitted 1hid and the denominator of which
15 the sum of the liquidation preference of outstanding AMPS subject to such
Submitted Bids made by all such Existing Holders that specified a rate equal to
the Winning Bid Rate; and

(E} Each Potential Holder’s Submitted Bid specifving a rate that is
equal 1o the Winning Bid Rate will be accepted but only in a liquidation
preference equal to the ligudation preference of AMPS obtained by multiplying
the excess of the aggregate hgudation preference of Available AMPS over the
aggregate liquidation preference of AMPS subject to Submitted 13ids described in
subparagraphs (B), (C) and (D) above by a fraction, the numerator of which is the
ageregate liguidation preference of AMPS subject to such Submitted Bid and the
denominalor of which 1s the sum of the hiquidation preference of AMPS subject to
Subnutted Bids made by all such Potential Holders that specified a rate equal (o
the Winning Did Rate.

(i) It Sufticient Clearing Bids have not been made (other than because all of
the AMPS are subject to Submitted Hold Orders), subject to the diseretion of the Auction
Agent to round and allocate certain AMPS as described below, Submitted Orders will he
accepted or rejected as follows in the following order of priority and all other Submitted
Bids shall be rejected.

(A)  Existing Holders’ Submitted Bids specifying any rate that is equal
to or lower than the applicable Maximum Rate will be rejectled, thus entitling each
such Existing Holder to continue to hold the aggregate liquidation preference of
AMI'S suhject to such Submitted Hids;

(B)  Potential Holders” Submitted Bids specifving any rate that is equal
to or lower than the apphicable Maximum Hate will be accepted, thus requaring
such Potential Holders to purchase the aggregate liquidation preference of AMPS
subject to such Submitted Bids; and
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(C) Each Existing Holder's Submitted Bids specifving any rate that is
higher than the applicable Maximum Rate and the Submitted Sell Order of each
Existing Holder will be accepted, thus entithng each Existing Holder that
submitted any such Submitted Bid or Submitied Sell Order to sell the AMPS
subject to such Submitted Bid or Submitted Sell Order, but in both cascs only in a
liquidation preference equal to the aggregate liquidation preference of AMPS
oblained by multiplying the aggregate liquidation preference of AMPS subject to
Subrmutted Bids described in clause (B) above by a [fraction, the numerator of
which 1s the aggregate hquidation preference ot AMPS held by such Existing
Holder subject to such Submitted Bid or Submitted Sell Order and  the
denominator of which is the aggregate liquidation preference of AMPS subjcet to
all such Submitted Bids and Submitted Sell Orders.

I all AMPS are subject to Submitted Hold Orders, all Submitted Bids will he

rejected.

If as a result of the procedures described in subparagraph (B) or (C) above, any
Existing Holder would be entitled or required o sell; or any Polential Holder would be entitled
or required to purchase, a fraction of a security of AMPS, the Auction Agent will, in such
manner as it will, in its sole discretion, determine, round up or down the number of AMPS to be
purchased or sold by any Existing Holder or Patential Holder so that only wholc sceurities will
be entitled to be purchased or sold by each Potential Holder or Existing Holder even if such
allocalion resulls in one or more of such Potential Holders not purchasing any AMPS,

Based on the results of each Auction, the Auction Agent will determine the
aggregale liguidation preference of AMPS 1o be purchased and the aggrepate liquidation
preference of AMPS to be sold by Potential Holders and Existing Holders on whose behalf the
Broker-Dealer submitted Bids or Sell Orders,

Section 13, General.
For the purpose of this Division A:

Whenever reference i made to shares “ranking on a parity with the AMPS,” such
reference shall mean and include all shares of the Corporation in respect of which the nights of
the holders thereaf as to the payment of dividends or as to distributions 1n the event of a
voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation
rank equally with the rights of the holders of AMPS; and whenever reference is made to sharcs
“ranking junior to the AMPS.," such reference shall mean and include all shares of the
Corporation in respect ol which the rights ol the holders thereol as (o the payment of dividends
and as to distributions 1 the event of a voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation are junior and suhordinate to the rights of the
holders of the AMPS.

Section 14.  Act of God. Natural Disaster, Ete.

{a) Notwithstanding anything else set forth herein, 1f an Auction Date is not a
Business Date because the New York Stock Exchange is closed for business due to an act of
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God, natural disaster, act of war, civil or military disturbance, act of terrorism, sabotage, riots or
a luss or mallunction of utilities or communicalions services or the Auction Agent is not able to
conduct an Auction in accordance with the Auction Procedures for any such reason, then the
Auction Rate for the next Ihvidend Pernod shall he the Auction Rate determined on the previous

Auction Date,

() Notwithstanding anything else set forth herem, 1f a Dividend Payment
Date is not a Business Day because the New York Stock Exchange is closed for business due to
an act of God, natural disaster, act of war, civil or military disturbance, act of terrorism.
sabolage, riols or a loss or malfunctiion of utilities or communications services or the Dividend
payable on such date can not be paid for any such reason, then:

(i) the Dividend Payiment Date [or the allecled Dividend Period shall be the
next Business Dayv on which the Corporation and its paying agent, il any, are able o
causc the Dividend to be paid using their reasonable best efforts;

{1) the atfected [DMvidend Period shall end on the dav it would have ended had
such event not occurred and the Dividend Payment Date had remained the scheduled
date; and

(iii) the next Dividend Period will begin and end on the dates on which it
would have begun and ended had such event not occurred and the Dividend Payment
Dale remained the scheduled date; and

(1v) no interest shall accrue in respect of such delay in payment of Dividends.

DIVISION B

Express Terms Of Common Stock

The Common Stock shall be subject to the express terms of the AMPS and any
serics thereof.  kach share of Common Stock shall be equal to every other share of Common
Stock. The holders of shares of Common Stock shall be entitled to one vote for cach share of
such stock upon all matters presented to the shareholders.

The holders of shares of Common Stock now or hereafter outstanding shall have
no preemptive right to purchase or have offered to them for purchase any shares of other
securities of the Corporation, whether now or hereafller authonzed.

SIXTH: The time and place for holding regular annual meetings of shareholders
shall be fixed hy the HBylaws. ‘The Bylaws shall provide the manner of calhing all special
meetings of the shareholders and the manner of giving notice to the sharcholders of all regular
and special meetings, Each common share shall be entitled to one vote on each matter submitted
o a vole al a meeting of shareholders. Except as otherwise provided by law, a majority of the
outstanding shares of the Corporation entitled to vote, represented i person or by proxy, shall
constitute a quorum at a meeting of sharehalders and a majority of votes at any meeting at which
a quorum 1s present shall be decisive of any motion or clection.
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SEVENTH: (1) The business and attairs of the Corporation shall be managed by
a Board of Directors. The numher of directors constituting the Hoard of Directors is three, and
thereafter the number of directors shall be such number as is fixed from time to time hy the
Bylaws. Directors need not be either stockholders of the Corporation nor residents of Wisconsin.

(2) At the annual meeting of sharcholders and cach annual meeting thereafier, to he
held at the time and place fixed by the Bylaws, the shareholders shall elect dircctors in the
manner prescribed by the Bylaws to hold office for the term specified in the Bylaws except as
herematter provided.

(3) A director may be removed from office by affirmative vote of a majority of the
outstanding shares entitled to vote for the election of such director, taken at a special meeting of
the sharcholders called for that purpose.

(4) Any vacancy occurring in the Board of Directors, including a vacancy created by
the increase in the number of dircctors, may be filled until the next succeeding annual election by
the affirmative vote of a majority of the directors then in office, although less than a quorum.

(5) A majority of the number of directors fixed by the Bylaws shall constitute a
quorum for the transaction of business. The act of the majority of the directors present at a
meeting al which a quorum shall be the act of the Board of Directors.

(6) In furtherance and not in hmitation of the powers conferred by the laws of the
State of Wisconsin, the Board of Directors is expressly authorized and empowered:

(a) To make, alter, amend and repeal the Bylaws made by the Board of Directors.

(b) To determine whether any and, 1f any, what part of thc nct profits of the
Corporation or of its net asselts in excess of its capital shall be declared in dividends and paid to
the stockholders, and 1o direct and delermine the use and disposition of any such net assets in
excess of capital.

{c) To establish bonus, profit-sharing, pension or other types of incentive or
compensation plans for emplovees (including officers and directors) of the Corporation and (o
fix the amount of profits to be distributed or shared and to determine the persons to participate in
any such plans and the amounts of their respective participation.

(d) To elect the general officers of the Corporation at such time and mn such manner
as may be prescribed by the Bylaws, and to elect or appoint such other officers, agents and
employees as may be required for the conduct of the Corporation’s business.

(e) To fix the compensation of officers, agents and employees.

(1 To remove any officer, agent or employee, clected or appointed by the Board of
Directors, whenever in its judgment the best interest of the Corporation will be served therehy.

(z) To authorize the issuance from time to time, without any vote or other action by
the stockholders, of all or any shares of the stock of the Corporation of any class now or
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all or substantially all of the common stock of the Corporation shall be deemed 1o be a
dissolution, hquidation or winding up of the Corporation [or purposes of this Section 6.

Section 7. Voting Rights.

(a) Except as set forth herein, the Holders of AMPS shall have no special
voling rights and their consent shall not be required for taking any corporate action,

(b) The affirmative vote of the Holders of at least two thirds of the AMPS at
the time vutstanding, given in person or by proxy at a meeting called for the purpose at which the
Haolders of AMPS shall vote separately as a class, shall be necessary to effect any vne or more of
the following:

(1)  any amendment, alteration or repeal of any of the provisions ol the Articles
or the By-Laws that would adversely affect the nghts or preferences of the Holders of
AMPS (including without limitation the issuance of any equity sccuritics of the
Corporation senior to the AMPS with respect 1o the right to receive dividends or
distribution upon a voluntary or involuntary liquidation, dissolution or winding up of the
attairs of the Corporation); provided, however, that for purposes of this Section 7, neither
an amendment to these Articles or the By-1.aws so as to authorize or create, ar to increase
the authorized or outstanding amount of, AMPS or of any sharcs of any class ranking on
a parity with or junior to the AMPS, nor an amendment to these Articles or the By-Laws
s0 4s lo mncrease the number of Directors of the Corporation shall be deemed to adversely
affect the nights or preferences of the Holders of AMPS; provided, further, that if such
amendment, alteration or repeal aftects adversely the nghts or preferences of one or more
but not all of the series of AMDPS at the time outstanding, only the affirmative vote of the
holders of at least two-thirds of the number of the shares at the time outstanding of the
series so affected shall be required; and

(ii)  the purchase or redemption of less than all of a serics of AMPS then
outstanding, except in accordance with a stock purchase offer made to all Holders of
record of such serivs of AMPS, unless all Dividends upon all AMPS then outstanding for
all previous Dhividend Perods have been declared and paid or funds therefor set apart.

(c) [T the Corporation has failed to pay Dividends o [ull on the AMPS for six
consecutive | hvidend Payment Dates or funds sufhicient to pay such dividends in full shall not
have been deposited with the auction agent. the authorized number of members of the Board of
Directors shall automatically be increased by two and the holders of record of the AMPS, voting
as a single class, will be entitled to fill the vacancies so created by electing two additional
directors (the “Preferred Stock Directors™), subject o Wisconsin regulatory approval.  The
meeting to elect the Preferred Stock Directors shall be held no more than 60 days [rom the date
on which the sixth dividend payment is not paid. The terms of the Preferred Stock Directors
shall cease upon the Corporation paying dividends in full on four consceutive [vidend Payment
Dates and, at such time, such Preferred Stock Directors will cease 1o serve on the Corporation’s
Buoard ol Directors without any further action on the part of the Board of Directors or the holders
of the AMPS.
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hereafter authorized, part paid receipts or allotment certificates in respect of any such shares and
any securilies convertible into or exchangeable for any such shares (whether such shares,
receipts, certificates or secunties be umssued, or issued and therealler acquired by the
Caorporation) in each case to such corporations, associations, partnershups, individuals or others,
for such consideration and on such terms as the Board of Directors from time to time in its
discretion lawfully may fix and determine.

In addition to the powers and authoritics hercinhefore or hy statute expressly
conferred upon it, the Board of Directors may exercise all such powers and do all such acts and
things as may be exercised or done by the Corporation, subject, nevertheless to the provisions of
the laws of the State of Wisconsin, of the Articles of Incorporation and of the Bylaws of the
Clorporation. -

(7)  Any contract, transaction or act of the Corporation or of the directors, which shall
be ratified by a majonity of a quornm of the stockholders of the Corporation at any annual
meeting, or at any special meeting called for such purpose, shall, insofar as permitted by laws ar
by the Articles of Incorporation of the Corporation, be as valid and as binding as though ratificd
by every stockholder of the Corporation; provided, however, that any failure of the stockholders
to approve or ratify any such contract, transaction or act, when and if submitled, shall not be
deemed in any way to invahdate the same or deprive the Corporation, its directors, officers or
employees, of its or their right to procced with such contract, transaction or act,

(%) Suhject to any hmitation in the Bylaws, the members of the Board of Direclors
shall be entitled to reasonable fees, salarics or other eompensation for their services and to
reimbursement for their expenses as such members. Nothing contained herein shall preclude any
director from serving the Corporation, or any affiliated corporation, in any other capacity and
receiving proper compensation thereol.

() If the Bylaws so provide, the stockholders and the Board of Directors of the
Corporation shall have power {o hold their meetings, and (o have an office or offices subject to
the provisions af the laws of Wisconsin, outside of said State at such place or places as may [rom
time to time be designated by them.

EIGHTH: The general officers of the Comoration shall he a Chief Executive
Officer, President, one or more Vice Chairmen, one or more Managing Direclors, one or more
Vice Presidents, a Secretary and a Treasurer. The Board of Directors shall have the power to
creale such additional offices as may be required for the conduct of the Corporation’s business.
Any two or more offices may be held by the same person, except the offices of President and
Scerctary and the offices of President and Vice President.  The general officers ol the
Corporation shall be clected annually by the Board of Directors at the first meeting of the Board
of Directors held after each annual meeting of the shareholders. If the clection of officers shall
not be held at such meeting, such election shall be held as soon thereafter as conveniently may
be. Each officer shall hold office until his successor shall have been duly elected or until his
death or untal he shall resign or shall have been removed,
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NINTH: The Corporation shall have a corporate seal, which shall be circular in
form and shall have inscribed thereon the name of the Corporation, the state ol incorporation and
the words “Corporate Seal”.

TENTH: Amendments to these Articles of Incorporation may he made at any
special meeting of shareholders duly called for that purpose, or at any annual mecting of
shareholders, provided that a statement of the nature of the proposed amendment is included in
the Notice of Meeting, upon receiving the affirmative vote of the holders of at least two-thirds of
the shares entitled to vote thereon.

=13-
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APPENDIX A

THE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
U. S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™}, OR ANY
STATE OR OTHER SECURITIES LAW. NEITHER THIS SECURITY NOR ANY
INTEREST OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED,
FLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH
REGISTRATION OR UNLESS THE TRANSACTION IS EXEMPT FROM, OR NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. THE
HOLDER OF THIS SECURITY BY ITS ACCEPTANCE HEREOF (1) REPRESENTS THAT
(A)IT IS A QUALIFIED INSTITUTIONAL BUYER (A “QIB"™) WITHIN THE MEANING OF
RULE 144A OF THE SECURITIES ACT OR (B) IT I5 AN INSTITUTIONAL ACCREDITED
INVESTOR (AN "ITAT"} WITHIN THE MEANING OF RULE SOT(A) (1), (2), (3} OR (7) OF
THE SECURITIES ACT AND (2) AGREES THAT IT WILL NOT PRIOR TO (X) THE DATE
WHICH IS TWO YEARS (OR SUCH SHORTER PERIOD OF TIME AS PERMITTED BY
RULE 144(k) UNDER THE SECURITIES ACT OR ANY SUCCESSOR PROVISION
THEREUNDER) AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF (OR OF
ANY PREDECESSOR OF THIS SECURTTY) OR THE LAST DAY ON WIHICH AMBAC
ASSURANCE CORPORATION ("AMBAC ASSURANCE") OR ANY AFFILIATE OF
AMBAC ASSURANCE WAS THE OWNER OF THIS SECURITY (OR ANY
PREDECESSOR OF THIS SECURITY) AND (Y) SUCH LATER DATE, IF ANY, AS MAY
BE REQUIRED BY APPLICABLE LAWS (THE "RESALE RESTRICTION TERMINATION
DATE™), OFFER, SELL OR OTHERWISE TRANSFER THIS SECURITY EXCEPT (A)
PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEEN DECLARLD
EFFECTIVE UNDER THE SECURITIES ACT (B) FOR SO LONG AS THE SECURITIES
ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, TO A PERSON IT
REASONABLY BELIEVES IS A QIB THAT PURCHASES FOR ITS OWN ACCOUNT OR
FOR THE ACCOUNT OF A QIB TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IF
BEING MADE IN RELIANCE ON RULE 1444, OR () PURSUANT TO ANOTHER
AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND (3) AGREES THAT IT WILL GIVE TO EACH PERSON TO
WHOM THIS SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS LEGEND, PROVIDED THAT AMBAC ASSURANCE, DUTCH
HARBOR FINANCE MASTER TRUST AND THE TRUSTEE SHALL HAVE THE RIGHT
PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER (1) PURSUANT TO CLAUSE (B) OR
(C) TO REQUIRE THE DELIVERY OF AN OFINION OF COUNSEL, CERTIFICATION
AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF THEM. THIS LEGEND
WILL BE REMOVED UPON THE REQUEST OF THE HOLDER AFTER THE RESALE
RESTRICTION TERMINATION DATE. AS USED HEREIN, THE TERMS “UNITED
STATES” AND ™1 5. PERSONT HAVE THE MEANINGS GIVEN TO THEM BY
REGULATIONS UNDER THE SECURITIES ACT.
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The undersigned officers of Ambac Assurance Corporation certify:

The furegoing Restatement of the Articles of Incorporation of said Corporation
was consented to in writing by the holder of all shares entitled to vote with respect to the subject
matter of said Restatement, duly signed by said shareholder of said Corporation.

Lixecuted by the undersigned in duplicate and seal affixed this 27" dav of Januarv,

2004,

(Corporate Seal)

AMBAC ASSURANCE CORPORATION

o sy

Kevin J. le f/
ManagingDirector
and General Counsel

3 5

Attest: (L.ﬁ_m (i,.gj(b/qg

Amne G Gill. () (L )
First Vice President,

Assistant General Counsel and Secretary
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