


(b) the Second Amendment dated as of December 24, 2009, to the Agreement, in which
Treasury and the Enterprise modified the maximum aggregate amount permitted to be
provided to the Enterprise under the Agreement, as previously amended, by replacing the
fixed maximum aggregate amount with the new formulaic maximum amount specified
therein, and amended the terms of the Agreement, as previously amended, in certain other
respects;

(c) the Third Amendment dated as of August 17, 2012, to the Agreement, in which
Treasury and the Enterprise agreed that the Enterprise would modify the dividend rate
provision set forth in the Certificate, and amended the terms of the Agreement, as
previously amended, in certain other respects; and

(d) the letter agreement dated as of December 21, 2017, in which Treasury and the
Enterprise agreed that the Enterprise would further amend the dividend rate provision set
forth in the Certificate to establish an Applicable Capital Reserve Amount of
$3,000,000,000, such that dividends are payable only if, and in the amount by which, the
Dividend Amount, as previously amended, exceeds the Applicable Capital Reserve
Amount, and to increase the liquidation preference of the outstanding shares of senior
preferred stock by an equal amount.

Treasury and the Enterprise are each authorized to enter into this letter agreement further
amending the Certificate by modifying the dividend and liquidation preference provisions of the
senior preferred stock sold by the Enterprise to Treasury. Therefore, for and in consideration of
the mutual agreements herein contained and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, Treasury and the Enterprise agree as
follows:

I. Applicable Capital Reserve * ~~nt

Section 10(g)(ii) of the Certificate provides that the consent of Treasury, as the holder of at least
two-thirds of the outstanding shares of Senior Preferred Stock, is necessary to authorize any
amendment of the Certificate affecting the interests of the holders. Treasury agrees that the
Enterprise will either amend the Certificate, or issue a replacement Certificate, in either case so
that, effective September 30, 2019, paragraph 2(c) reads as follows:

(c) For each Dividend Period from the date of the initial issuance of the Senior
Preferred Stock through and including December 31, 2012, “Dividend Rate” means 10.0
percent; provided, however, that if at any time the Company shall have for any reason
failed to pay dividends in cash in a timely manner as required by this Certificate, then
immediately following such failure and for all Dividend Periods thereafter until the
Dividend Period following the date on which the Company shall have paid in cash full
cumulative dividends (including any unpaid dividends added to the Liquidation
Preference pursuant to Section 8) the “Dividend Rate” shall mean 12.0 percent.

For each Dividend Period from January 1, 2013, and thereafter, the “Dividend
Amount” for a Dividend Period means the amount, if any, by which the Net Worth






Sincerely,
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Steven T. Mnuchin







