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FORM 8-A/A

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

For Registration of Certain Classes of Securities
Pursuant to Section 12(b) or (g) of
The Securities Exchange Act of 1934

Storage Equities, Inc.

(Exact name e of reglstrant as specified in its @rart

California 95- 3551121
(State of incorporation (I'RS Enpl oyer
or organization) Identification No.)
600 North Brand Boul evard, dendale, California 91203- 1241
(Address of principal executive offices) (Zip Code)

Securities to be registered pursuant to Sectioh)i(the Act:

Title of each class Nane of each exchange on which
to be so registered each class is to be registered
9. 75% Cunul ative Preferred New York Stock Exchange, Inc

Stock, Series F, par value
$.01 per share

Securities to be registered pursuant to Sectiog)if(the Act:

N/A
(Title of class)
ITEM 1. Description of Registrant's Securities to & Registered.

A description of the shares of 9.75% Cumulativefétred Stock, Series F, par value $.01 per shaiaciuded on the cover page and under
the section entitled "Description of Preferred 8tdweginning on page S-36 of the prospectus supgh¢mtated April 26, 1995 to prospectus
dated August 12, 1994 (relating to Registrant'siReggion Statement on Form S-3 (No. 33-54755pmmended) that was filed by Registrant
with the Securities and Exchange Commission onl&71i 1995 pursuant to Rule 424(b) under the SeearAct of 1933 (the "Prospectus
Supplement"), which Prospectus Supplement shaldleened to be incorporated herein by this reference.

ITEM 2. Exhibits.

I. The following exhibit is being filed with the pes of this Registration Statement on Form 8-Allédfwith the New York Stock Exchange,
Inc. and the Securities and Exchange Commission:

1. Certificate of Determination.
SIGNATURE

Pursuant to the requirements of Section 12 of #mufities Exchange Act of 1934, the Registrantchag caused this amendment to be sig
on its behalf by the undersigned, thereto duly atizled.

(Regi strant) STORAGE EQUI TIES, | NC.

By:/ S/ HARVEY LENKI N

Harvey Lenkin



Presi dent

Date: May 1, 1995



EXHIBIT 1

CERTIFICATE OF DETERMINATION OF PREFERENCES
OF

9.75% CUMULATIVE PREFERRED STOCK, SERIES F

OF
STORAGE EQUITIES, INC.

(As filed in the office of the Secretary of Stafdtee State of California on April 27, 1995)

The undersigned, Harvey Lenkin and Sarah Hassiderésand Secretary, respectively, of STORAGE EQBS, INC., a California
corporation, do hereby certify:

FIRST: The Restated Articles of Incorporation af thorporation authorize the issuance of 50,000sb@des of stock designated "preferred
shares," issuable from time to time in one or nsanges, and authorize the Board of Directors tdHexnumber of shares constituting any <
series, and to determine or alter the dividendtsigtividend rate, conversion rights, voting righitght and terms of redemption (including
sinking fund provisions), the redemption price dcgs and the liquidation preference of any whaltyssued series of such preferred shares,
and the number of shares constituting any suckseri

SECOND: The Board of Directors of the corporatidoh duly adopt the resolutions attached hereto dslixA and incorporated herein by
reference authorizing and providing for the creatib a series of preferred shares to be known 8698 Cumulative Preferred Stock, Series
F" consisting of 2,300,000 shares, none of theeshaf such series having been issued.

We further declare under penalty of perjury untierlaws of the State of California that the matsatsforth in this certificate are true and
correct of our own knowledge.

IN WITNESS WHEREOF, the undersigned have executedcertificate this 26th day of April, 1995.

/'SI HARVEY LENKI N

Harvey Lenkin
Presi dent

/'SI' SARAH HASS

Sarah Hass
Secretary

EXHIBIT A

RESOLUTION OF THE BOARD OF DIRECTORS
OF STORAGE EQUITIES, INC.

ESTABLISHING A SERIES OF 9.75% CUMULATIVE
PREFERRED STOCK, SERIES F

RESOLVED, that pursuant to the authority confeupdn the

Board of Directors by Article 11l of the Restateditisles of Incorporation of this Corporation, thésehereby established a series of the
authorized preferred shares of this Corporatiorirttaa par value of $.01 per share, which serieB baalesignated "9.75% Cumulative
Preferred Stock, Series F," shall consist of 2300 shares and shall have the following rightsfguemces and privileges:

(a) Dividend Rights.

(1) Dividends shall be payable in cash on the shaf¢his Series when, as and if declared by ther@of Directors, out of funds legally
available therefor: (i) for the period (the "Inltlaividend Period") from the Deemed Original Isddate (as defined below) to but excluding
July 1, 1995, and (ii) for each quarterly dividegetiod thereafter (the Initial Dividend Period aath quarterly dividend period being
hereinafter individually referred to as a "DivideRdriod" and collectively referred to as "Divideldriods"), which quarterly Dividend
Periods shall be in four equal amounts and shatineence on January 1, April 1, July 1 and Octobierdach year (each, a "Dividend Period
Commencement Date"), commencing on July 1, 199% shall end on and include the day next precediagiext Dividend Period
Commencement Date, at a rate per annum equal 3¢0907 the $25.00 per share stated value thereef'@ividend Rate"). Dividends ¢



each share of this Series shall be cumulative ftmDeemed Original Issue Date of such share aaltltst payable, without interest thereon,
when, as and if declared by the Board of DirectonsMarch 31, June 30, September 30 and Decembefr&dch year, commencing on June
30, 1995 or, in the case of shares of this SeritsavDeemed Original Issue Date after June 30518® first such dividend payment date
following such Deemed Original Issue Date; providbdt if any such day shall be a Saturday, Sunolag,day on which banking institutions
in the State of New York or the State of Califorai@ authorized or obligated by law to close, dag which is or is declared a national or a
New York or California state holiday (any of thedgoing a "No-Business Day"), then the payment date shall baétxé succeeding day
which is not a Non-Business Day. Each such dividgrall be paid to the holders of record of shafdhkis Series as they appear on the stock
register of the Corporation on such record dateprare than 45 days nor less than 15 days precéldéngayment date thereof, as shall be
fixed by the Board of Directors. Dividends on aaebaf arrears for any past Dividend Periods magdédared and paid at any time, without
reference to any regular dividend payment datbptders of record on such date, not more than #5 dar less than 15 days preceding the
payment date thereof, as may be fixed by the Bo&Rirectors. After full cumulative dividends onighSeries have been paid or declared and
funds therefor set aside for payment, includingtffier then current Dividend Period, the holdershafres of this Series will not be entitled to
any further dividends with respect to that Dividdhetiod.

"Deemed Original Issue Date" means (a) in the oasay share which is part of the first issuancshadres of this Series or part of a
subsequent issuance of shares of this Seriestprinly 1, 1995, the date of such first issuanceutisequent issuance, as the case may b

(b) in the case of any share which is part of @eghent issuance of shares of this Series onarafty 1, 1995, the later of

(x) July 1, 1995 and (y) the latest Dividend Per@ammencement Date which precedes the date ofrissua such share and which succeeds
the last Dividend Period for which full cumulatidévidends have been paid; provided that, in the cdsny share which is part of a
subsequent issuance, the date of issuance of \idlistbetween (i) the record date for dividendsgidg on the first succeeding dividend
payment date and

(i) such dividend payment date, the "Deemed Os&blasue Date" means the date of the Dividend BeCiommencement Date that
immediately follows the date of issuance.

(2) Dividends payable on shares of this Seriesifigr period greater or less than a full Dividenddkrincluding the Initial Dividend Period,
shall be computed on the basis of a 360-day yemsisting of twelve 30-day months.

(3) The Corporation shall not declare or pay oragetrt for payment any dividends on any series@fiepred shares ranking, as to dividends,
on a parity with or junior to the shares of thisi&s unless full cumulative dividends have beenamtemporaneously are declared and pai
declared and a sum sufficient for payment thereskt apart for payment, for all Dividend Periagfsrinating on or prior to the date of
payment of any such dividends on such other sefipgseferred shares. When dividends are not paidliupon the shares of this Series and
any other series of preferred shares ranking aaritypgherewith as to dividends (including the gfsof the Corporation's 10% Cumulative
Preferred Stock, Series A (the "Series A Prefegttk"), 9.20% Cumulative Preferred Stock, SerigthB "Series B Preferred Stock"),
9.50% Cumulative Preferred Stock, Series D (th&i€SéD Preferred Stock"), 10% Cumulative Prefei®sack, Series E (the "Series E
Preferred Stock") and Adjustable Rate Cumulativefd?red Stock, Series C (the "Adjustable Rate PrefleStock™)), all dividends declared
upon shares of this Series and any other seripeetdrred shares ranking on a parity therewitloatitidends shall be declared pro rata so
the amount of dividends declared per share ontthees of this Series and such other series of peefshares shall in all cases bear to each
other that same ratio that the accumulated dividgra share on the shares of this Series and shehseries of preferred shares bear to each
other. Except as provided in the preceding sentamdess full cumulative dividends on the sharethisf Series have been paid for all past
Dividend Periods, no dividends (other than in shafethe Corporation's common stock, par value $eiGshare (together with any other
shares of capital stock of the Corporation intochtsuch shares shall be reclassified or changeah{tflon Shares"), or another stock ranking
junior to the shares of this Series as to dividearat$ upon liquidation) shall be declared or paidairaside for payment nor shall any of
distribution be made upon the Common Shares ongrother stock of the Corporation ranking junioiotoon a parity with the shares of this
Series as to dividends or upon liquidation. Unfediscumulative dividends on the shares of thisi€&:have been paid for all past Dividend
Periods, no Common Shares or any other stock atrporation ranking junior to or on a parity witie shares of this Series as to dividends
or upon liquidation shall be redeemed, purchasediterwise acquired for any consideration (or amneys be paid to or made available for
a sinking fund for the redemption of any sharearof such stock) by the Corporation or any subsjidiexcept by conversion into or exchange
for stock of the Corporation ranking junior to stgares of this Series as to dividends and upordbdgon.

(b) Liquidation.

In the event of any voluntary or involuntary liqattbn, dissolution, or winding up of the Corporatithe holders of shares of this Series are
entitled to receive out of the assets of the Cation available for distribution to shareholdersfdoe any distribution of assets is made to
holders of Common Shares or any other class agsefishares ranking junior to the shares of thigeS upon liquidation, liquidating
distributions in the amount of the stated valu&2f per share plus all accumulated and unpaid elindd (whether or not earned or declared)
for the then current and all past Dividend Peridfisipon any voluntary or involuntary liquidatiodissolution, or winding up of the
Corporation the amounts payable with respect tstiages of this Series and any other shares @dhgoration ranking as to any such
distribution on a parity with the shares of thisi€eare not paid in full, the holders of sharethef Series and of such other shares (including
the shares of Series A, Series B, Series D ané$SErPreferred Stock and Adjustable Rate Pref&teack) will share ratably in any such
distribution of assets of the Corporation in prdjwor to the full respective preferential amountsvtuich they are entitled. After payment of
the full amount of the liquidating distribution wehich they are entitled, the holders of sharehisf $eries will not be entitled to any further
participation in any distribution of assets by @arporation.

(1) Written notice of any such liquidation, dissixdm or winding up of the Corporation, stating ffeyment date or dates when, and the place
or places where the amounts distributable in sirchimstances shall be payable, shall be givenrsydlass mail, postage pre-paid, not less
than 30 nor more than 60 days prior to the payrdatd stated therein, to each record holder oftihees of this Series at the respec



addresses of such holders as the same shall appéae stock transfer records of the Corporation.

(2) For purposes of liquidation rights, a reorgatitn (as defined in Section 181 of the Califor@@porations Code) or consolidation or
merger of the Corporation with or into any otherpaation or corporations or a sale of all or sabsally all of the assets of the Corporation
shall be deemed not to be a liquidation, dissotutipwinding up of the Corporation.

(c) Redemption.

(1) Except as provided in clause (9) below, theehaf this Series are not redeemable prior tol86xi 2005. On and after such date, the
shares of this Series are redeemable at the optithve Corporation, by resolution of the Board afdators, in whole or in part, from time to
time upon not less than 30 nor more than 60 dafEe) at a cash redemption price of the statedevaf $25 per share plus all accumulated
and unpaid dividends (whether or not earned oraded) to the date of redemption.

(2) If fewer than all the outstanding shares of Beries are to be redeemed, the number of slabesredeemed will be determined by the
Board of Directors, and such shares shall be reddgo rata from the holders of record of suchehar proportion to the number of such
shares held by such holders (with adjustments déadaredemption of fractional shares) or by lot imanner determined by the Board of
Directors.

(3) Notwithstanding the foregoing, if any dividendwluding any accumulation, on the shares of 8@ges are in arrears, no shares of this
Series shall be redeemed unless all outstandimgslbéthis Series are simultaneously redeemedtren@orporation shall not purchase or
otherwise acquire, directly or indirectly, any skgof this Series; provided, however, that thedgoireg shall not prevent the purchase or
acquisition of shares of this Series pursuantfiarahase or exchange offer provided such offeraderon the same terms to all holders of
shares of this Series.

(4) Immediately prior to any redemption of sharéths Series, the Corporation shall pay, in casty, accumulated and unpaid dividends
through the redemption date, unless a redemptitnfdls after a dividend payment record date aiat po the corresponding dividend
payment date, in which case each holder of shdrbdésoSeries at the close of business on suclieind payment record date shall be entitled
to the dividend payable on such shares on the smoraling dividend payment date notwithstanding¢fakemption of such shares before such
dividend payment date. Except as expressly providedinabove, the Corporation shall make no paymeallowance for unpaid dividends,
whether or not in arrears, on shares of this Sea#ed for redemption.

(5) Notice of redemption shall be given by publicatin a newspaper of general circulation in then@y of Los Angeles and The City of N
York, such publication to be made once a weekvior successive weeks, commencing not less than B@are than 60 days prior to the date
fixed for redemption thereof. A similar notice wile mailed by the Company by first class mail, @gstpre-paid, to each record holder of the
shares of this Series to be redeemed, not less3thanr more than 60 days prior to such redempitair, to the respective addresses of such
holders as the same shall appear on the stockdraresords of the Corporation. Each notice shatks (i) the redemption date; (ii) the
number of shares of this Series to be redeem@&dth@ redemption price; (iv) the place or placdgeve certificates for such shares are to be
surrendered for payment of the redemption pricd;(@&hthat dividends on the shares to be redeenilédease to accumulate on such
redemption date. If fewer than all the shares isf 8eries held by any holder are to be redeemedydtice mailed to such holder shall also
specify the number of shares of this Series teedeemed from such holder.

(6) In order to facilitate the redemption of shaoéhis Series, the Board of Directors may fixeaard date for the determination of the shares
to be redeemed, such record date to be not les3thaor more than 60 days prior to the date fioecduch redemption.

(7) Notice having been given as provided abovenfamd after the date fixed for the redemption @freh of this Series by the Corporation
(unless the Corporation shall fail to make avadahle money necessary to effect such redemptioehalders of shares selected for
redemption shall cease to be shareholders witlecg$p such shares and shall have no interestdtaon against the Corporation by virtue
thereof and shall have no voting or other righthwéspect to such shares, except the right tavetlee moneys payable upon such
redemption from the Corporation, less any requiaadwithholding amount, without interest thereoppn surrender (and endorsement or
assignment of transfer, if required by the Corgoraaind so stated in the notice) of their certiésa and the shares represented thereby shall
no longer be deemed to be outstanding. If fewer tithe shares represented by a certificateeateamed, a new certificate shall be issued,
without cost to the holder thereof, representirguhredeemed shares. The Corporation may, attitnoat any time after a notice of
redemption has been given, deposit the redemptior for the shares of this Series designatedddemption and not yet redeemed, plus any
accumulated and unpaid dividends thereon to theftlad for redemption, with the transfer agenagents for this Series, as a trust fund for
the benefit of the holders of the shares of thiseSalesignated for redemption, together with imeable instructions and authority to such
transfer agent or agents that such funds be delivepon redemption of such shares and to pay, dafer the date fixed for redemption or
prior thereto, the redemption price of the shaoaheir respective holders upon the surrendereif ghare certificates. From and after the
making of such deposit, the holders of the shagsgydated for redemption shall cease to be shatetsolvith respect to such shares and shall
have no interest in or claim against the Corponaltip virtue thereof and shall have no voting oreottights with respect to such shares, ex
the right to receive from such trust fund the manpstyable upon such redemption, without interesteitn, upon surrender (and endorsen

if required by the Corporation) of their certifieat and the shares represented thereby shall gerlbe deemed to be outstanding. Any
balance of such moneys remaining unclaimed atrideoéthe five-year period commencing on the dided for redemption shall be repaid to
the Corporation upon its request expressed ina@utsn of its Board of Directors.

(8) Any shares of this Series that shall at angtimave been redeemed shall, after such redemptwee, the status of authorized but uniss



preferred shares, without designation as to sernéksuch shares are once more designated asfoagarticular series by the Board of
Directors.

(9) If the Board of Directors of the Corporatiorahat any time and in good faith, be of the opimthat ownership of securities of the
Corporation has or may become concentrated to @methat may prevent the Corporation from quatifyas a real estate investment trust
under the REIT Provisions of the Internal Revenode then the Board of Directors shall have thegroby lot or other means deemed
equitable by them to prevent the transfer of ant@all for redemption a number of shares of 8esies sufficient, in the opinion of the
Board of Directors, to maintain or bring the directindirect ownership thereof into conformity witie requirements of such a real estate
investment trust under the REIT Provisions of thterdnal Revenue Code. The redemption price to liefpashares of this Series so called
redemption, on the date fixed for redemption, shalthe average of the highest bid and the lowsstchquotations on the last business day
prior to the redemption date as reported by théoNat Quotation Bureau, Incorporated or a simil@yamization selected from time to time by
the Corporation or if there be no such bid and dskentations, as determined by the Board of Dimsdto good faith. From and after the date
fixed for redemption by the Board of Directors, tieder of any shares of this Series so calledddemption shall cease to be entitled to any
distributions, voting rights and other benefitstwigéspect to such shares of this Series, otherttimaright to payment of the redemption price
determined as aforesaid. "REIT Provisions of tttertmal Revenue Code" shall mean Sections 856 thr860 of the Internal Revenue Code
of 1986, as amended. In order to exercise the rptilemoption set forth in this clause (9), withpest to the shares of this Series, the
Corporation shall give notice of redemption by [pedttion in a newspaper of general circulation i& @ounty of Los Angeles and The City of
New York, such publication to be made once a weelo successive weeks, commencing not less tBamoBmore than 60 days prior to
date fixed for redemption. A similar notice will baailed by the Corporation by first class mail, tage pre-paid, to each record holder of the
shares of this Series to be redeemed, not less3thanr more than 60 days prior to such redemgtair, to the respective addresses of such
holders as the same shall appear on the stocKdraresords of the Corporation. Each notice shates (i) the redemption date; (i) the
number of shares of this Series to be redeem@&dth@ redemption price; (iv) the place or placdgeve certificates for such shares are to be
surrendered for payment of the redemption pricd;(®&hthat dividends on the shares to be redeenilédease to accumulate on such
redemption date. If fewer than all the shares isf 8eries held by any holder are to be redeemedjdtice mailed to such holder shall also
specify the number of shares of this Series teedeemed from such holder.

(d) Maintenance of Debt Ratio. Without the affirimatvote or the written consent of the holders aiaority of the shares of this Series, the
Corporation will not take any action that woulduksn a ratio of Debt to Assets (the "Debt Ratioi)excess of 50%.

"Debt" means, as of any date of determinatiorljadiilities that should, in accordance with GAAR, feflected as a liability on the
consolidated balance sheet of the Corporation asaf date of determination; provided, howevett tBabt" shall not include liabilities
included in the consolidated balance sheet undehéladings "accrued and other liabilities” or "mitydnterest” to the extent that the
inclusion of such liabilities under such headirgsansistent with the Corporation's past practice.

"Assets" means, as of any date of determinatidmsakts that should, in accordance with GAAP dfiected as an asset on the consolidated
balance sheet of the Corporation as of such dadetefmination.

"GAAP" means generally accepted accounting priesi@ls in effect in the United States of Americanftome to time, consistently applied.

(e) Voting Rights. The shares of this Series ghatlhave any voting powers either general or shextaept as required by law, except as set
forth in Section (d) hereof and except that:

(1) (A) If the Corporation shall fail to pay fulueulative dividends on the shares of this Serieengrother of its preferred shares for six
quarterly dividend payment periods, whether orawtsecutive (a "Dividend Default"), the holdersatifoutstanding preferred shares, voting
as a single class without regard to series, wikkhigtled to elect two Directors until full cumulat dividends for all past dividend payment
periods on all preferred shares have been paiddatd and funds therefor set apart for paymergh Sight to vote separately as a class to
elect Directors shall, when vested, be subjectagbyto the same provisions for the vesting of sigtit to elect Directors separately as a ¢

in the case of future Dividend Defaults. At anydimhen such right to elect Directors separately elsss shall have so vested, the
Corporation may, and upon the written request efttblders of record of not less than 20% of thal teamber of preferred shares of the
Corporation then outstanding shall, call a spetiatting of stockholders for the election of Direstdn the case of such a written request,
such special meeting shall be held within 90 ddies ¢he delivery of such request and, in eithesecat the place and upon the notice pro\
by law and in the Bylaws of the Corporation, pr@ddhat the Corporation shall not be required tbstech a special meeting if such reque
received less than 120 days before the date fixethé next ensuing Annual Meeting of Shareholdétse Corporation and the holders of all
classes of outstanding preferred shares are affdtgeopportunity to elect such Directors (ordifly vacancy) at such Annual Meeting of
Shareholders. Directors elected as aforesaid skaile until the next Annual Meeting of Shareholddrhe Corporation or until their
respective successors shall be elected and qdalifjgrior to the end of the term of any Direcédected as aforesaid, a vacancy in the office
of such Director shall occur during the continuaata Dividend Default by reason of death, resigmator disability, such vacancy shall be
filled for the unexpired term by the appointmentaiew Director for the unexpired term of such ferrDirector, such appointment to be
made by the remaining Director elected as aforesaid

(B) In addition to the right to elect Directors $eftth in clause (A) above, if, without the affirthae vote or the written consent of the holders
of a majority of the shares of this Series, onlésé day of two consecutive fiscal quarters of@weporation, the Debt Ratio exceeds 50% (a
"Debt Ratio Default"), the holders of all outstamglishares of this Series, voting as a single claiiye entitled to elect two Directors until

the Debt Ratio as of the last day of a fiscal qgraof the Corporation is reduced to 50% or lesshSight to vote separately as a class to elect
Directors shall, when vested, be subject, alwaythé same provisions for the vesting of such riglglect Directors separately as a clas



the case of future Debt Ratio Defaults. At any tinfe=n such right to elect Directors separately elgss shall have so vested, the Corpor:
may, and upon the written request of the holdergobrd of not less than 20% of the total numbeshafres of this Series then outstanding
shall, call a special meeting of stockholders far ¢lection of Directors. In the case of such dtemirequest, such special meeting shall be
held within 90 days after the delivery of such resfuand, in either case, at the place and upondatige provided by law and in the Bylaws of
the Corporation, provided that the corporation lshatl be required to call such a special meetiraych request is received less than 120 days
before the date fixed for the next ensuing Annuaklihg of Shareholders of the Corporation and tieers of shares of this Series are
afforded the opportunity to elect such Directornsfilbany vacancy) at such Annual Meeting of Shaielers. Directors elected as aforesaid
shall serve until the next Annual Meeting of Shatdhrs of the Corporation or until their respecthuecessors shall be elected and qualified.
If, prior to the end of the term of any Directoeetled as aforesaid, a vacancy in the office of fioctor shall occur during the continuance
of a Debt Ratio Default by reason of death, redignaor disability, such vacancy shall be fillest the unexpired term by the appointment of
a new Director for the unexpired term of such farf&ector, such appointment to be made by the neimg Director elected as aforesaid.

(2) The affirmative vote or consent of the holdefrat least two-thirds of the outstanding sharethisf Series, voting separately as a class, will
be required for any amendment to the Articles ebiporation of the Corporation that will adverselter or change the powers, preferences,
privileges or rights of the shares of this Sergegept as set forth below. The affirmative voteansent of the holders of at least two-thirds of
the outstanding shares of this Series and any sthr@s of preferred shares ranking on a paritl this Series as to dividends and upon
liquidation (including the shares of Series A, 8s13, Series D and Series E Preferred Stock anagsfatjle Rate Preferred Stock), voting as a
single class without regard to series, will be regflito issue, authorize or increase the autho@edunt of any class or series of shares
ranking prior to this Series as to dividends orrufiguidation or to issue or authorize any obligator security convertible into or evidencing
a right to purchase any such security, but thechasiof Incorporation may be amended to increasatimber of authorized preferred shares
ranking on a parity with or junior to this Seriasto create another class of preferred sharesngrda a parity with or junior to this Series
without the vote of the holders of outstanding skaof this Series.

(3) The affirmative vote or consent of the holdefrs majority of the outstanding shares of this&gvoting separately as a class, will be
required for any amendment or repeal of the follgyprovisions of the Bylaws of the Corporation, gthivould be adverse to the interests of
the holders of shares of this Series, and for dangrachanges to the Bylaws of the Corporation #ff@ct these provisions in a manner which
would be adverse to the interests of the holdeshafes of this Series: Article 1V, Section 2 (tielg to the Corporation's permissible Asset
Coverage), Article VIII, Section 2(g) and (h) (rixhy to the Corporation's investment policy) andreaf the defined terms used in any of the
foregoing provisions.

(4) Except to the extent required pursuant to @g@33% above, nothing herein shall be taken to regaiclass vote or consent in connection
the authorization, designation, increase or isse@f@ny shares of any class or series (includdutianal preferred shares of any series) that
rank junior to or on a parity with this Series aslividends and liquidation rights or in connectigith the authorization, designation, increase
or issuance of any bonds, mortgages, debentur@her debt obligations of the Corporation.

(5) The right to elect Directors set forth in clayd)(B) above is not intended to be the exclusiveedy of holders of the shares of this Series
in the event of a Debt Ratio Default.

(f) Conversion. The shares of this Series are anvertible into shares of any other class or safdke capital stock of the Corporation.
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