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AMENDED & RESTATED
ARTICLES GF INCORPORATION
OF
LEVERAGED LOAN TRADING HOLIMNGS INC,

In accardence with. F.S. §607.1007, the following Amended and. Hestated Articies of
' lnwrporltzon (the “Articles of lncorpora.tlon) of chemgcd Loarn Trndmg Holdings tre, (the
“Corparation”), were duly approved amd adopted by writlen consent of the directors and snle sharchalder

of the Corporaiion pursyant to the provisions of §607.0821 snd §607.0704 of the Florida BUSIHCSS'
Corporation Aey, as of December o)1), 2007.

ARTICLET, NAME
The name of the Corporation is Leveraged Loen Trading Holdings fne.
ARTICLE I, ADDRESS

The mailing address of the Corporation is:

450 Royal Palm Way
Pélm-Beach, Florida 33480

ARTICLE NI, EXISTENCE

The oxisteirce of the Corporiition began tm Ocitber 30, 2007.
ARTICLE IV. PURPOSE

The purposg of the Corporatmn is ta {£) form and dircctly or indirectly capifalize Luxemborirg,
Trading, Finance S:a.rl.. (ii) to acquire, axercise its rights and perform {ts dutios as holder and dispose of
non-recaurse securflies of Lu:u:mbaurg Trading Finance S.ar.l and Murcy 2 Limilied, (i) o acquire,
excrcise its rights and perform its duties as.2 holdér ol and dispose af instrurttents issued by novi-AFfilisies
{as defined belew), and (iv) 1o take any actions to direetly or indireetly facilitate the accomplishment of
the foregoing purposes permitted under the laws of the United: States and the-$rate of Floride.

{a} Limittions onthe Corporatmn s Activities, This Antlele V(a) is being adapied in order
to comply with certain provisions required in order to gualify the Corporation- a3. & “special purpose
cntity™. At any time, and for so long s, a majority. of issued and cutstanding shates of stock of Lhe
Covporation in aggregate arc held, directly or Indirectly, by an Affillate (as defined below);

)} the Board of Directors and sharcholders shall not amend; alter; cha.ngc or repcal this
Article V, Asticle IV, cntitied Purpose, or Articks X, entitled Drissolution (ihe “Special Purpose
l‘mv::mns"} or any other provision of these Amended and Restated Articles: of Incorporation ar any other
document goveming, the management-or aperation of the. Cnmnrauon in.a-manner that is inconsistont with
ahy of the Special Purpose Prowvidionsg, without priof unamimous writter ¢onsent of all members of the
Bourd ol Directors.{including the. Independent irector, (as defined below)). lni the-event of any confiiet
between any of the Special Purpose Provisiona and any other provision of these Amended and Restated
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Articles of Incorporation or any other decumsnt goveming the management or operation of fhe
Corparatian, the Speclal Purpose Provisiyns shal] control:

(ii} nmw:thsfnndmg any otlier provision of thesé Amended and Rostated Articlés of
lucorporation and any provision of law that otherwise so empowers the Corperation; thie sharcholders of
the Corporation, the Boasd of Directors, any officer of the Corporation or any other Person, the
Carporation, the shareholders of the Corparation, the- Board of Diredtors, ahy officsr of the Corparation or
any other Person shall not be authorized or empowered, nor shall thely perfnit the Corporation (A) except
with 1he prior undnimous writfon -consedt of aif members of the Boa.qi of Birectars {meluding the
Independent Dirccter), lo institrte proceedings to have the Corporation be: adjudicated bankrupt or
insolvent, or consent to the itstitution of bmkruptcv oF Insalvency proceedings apiinst the:Corporalion or
file a petition seeking, or corsént to, reorganization or relief with respeet 1o thé Corporation under any
applicable foderal or stafe law relating to bankruptcy. or copsent- to the appaintment of a receiver.
liguidator, assignee, (rustee, seguestrator {or other similer official) of the Cotporatibh of 2 Substantial ‘par:
of ils property, or make any assigithent for the benefit of creditors of the Corpdtation er admit-in writing
the Comporation's inability. 1o pay its debts generally as they. bocome dug, or, to the fulloat extent
permitted by law, take action in furtherance of any such action: or (B) te dissolve or wind up-its affairs
wpon the occurionée of any of the retiretment, resigiatlen, expulsion, bankfuptoy or dissolution of an’
Affitinle or the noourrence of any other event that terminatos-{ihic continued ownership of any. shares of
stock of the Corporation by an Afliliate.

(iii}  the Bodrd of Dircetors shall cayse the Corporation to da or sause {o be done all things

necesrary Lo preserve and keep in: fill foree and effect its existence, rights (chaner and statutory) and
material franchises. The Board of Dircctors also shel! cause the Corporation to:

(AY  whaintain its own separate bboks and tecords arid bank ncconnts apare from these of any
Affiliate and any other Pcraom;

(BY sl al! timeg hold ftsclf but 15 the.publiz as 4 logal entity separate-from afli Affiliates and
any other Persons; -

(C)  fila ite.own tax renurts, if eny, as may be required undér applicabie law, to the extent not
s disregarded entity for tax purposes-ar required under applicablc law to be part of an A ffiliate’s return or
reluens. #nd pay any taxes required.(o be paid under applicable Jaw;

(M notcommingle (s assets with asscts ofany other Person;
(EY conduct jts agtivitios in its own name;

(F)  méimain soparate financial -statermems, inciuding. annual financial statéments prepared
within 180 days of the Corporation’s taxable year cnd;, provided, however; that thie Corporation’s asscts
may be incleded in 2 consolideted financial statemeni of an Affiliate if EA) an Appropriate notation s
made on such conselidated financial suement 1o indisate the séparateness of the Corparation from such
Person and 1o indicote that the Carporation’s asscts and <redit are not available to satisfy the debts and
other obligations of the such Person or any other Persen: provided that such a notation shall not be
required when, in the judgment of the rcsponsible officer of such Adffiliate, the assets of the Corporntion
constitute an imrmatecfal portion df the aksets shown on the balande $heet of such consofidated financial
statement and (B) such assets are slso Jisted on the'Corporation”s owh sepavatc balance shect;

(G)  pay its own liabilitics only out of its own filnds:
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(I}  maintain in arm's=length relationship with its Affiliates;
(3 nat have coplayees of its own:
(11 not hold out its credit as being avatlablc (o satisfy rhe abligatiors.of dihers;

{R)  aliocete fairly and reasonably any overhesd' including lor shared office spase or
cmployees;

(] uRe separate stationery, fnvoices and,.ifapplicable, chéeks;
(M) not pledge its assots for the benefit of any Person;
(N)  correst any known misunderstanding regarding its separate identity;

(Q)  maintain adequae caprtal for the ordindiy obligations rcasonably forcsceabie in s
business of its sizeand character and in Jipht ofits contemplated business purposas;.

{P) cause. its Boerd of Directors to mect.at' lenst semi-annually and keep minutes of such
meetings and actions and observe all oifier Formalities of the Flarida Busireis Corporation Aet; end

{Q)  nat acquire any chligations or s.ccuritics‘ of an.Affitiate other than as described in Amicle
{V above: and

(iv)  the Board of Dreciors shall not cause or permit:the Corparation o

(A)  engage, dircctlyor mdlmctly. in any activitier other than those erising out ol the activitics
deseribed in Aricle [V above; or

(B) merge into or eonsalidite with any pcrs.on or enfity of, {a'1he fullest extent permitted by
taw. dissolve, terminate or Yquidae In wliclo or in part, transfer or otherwise disposc of all or
substantially all of its asscts or change its Jegal structure,

(b)  Independent Director. At any time, and for so long as; theanajority of the sharés of stook
of the Corporstion is held by Affiliates, an Independent Director shall be a member of its Board of
Directars. In his capacily as lndcpmdcm Dircctor, such Independent Divector shail (x) genzmlly actin e
manner to fully honar, recopnize; preserve and maintain the Corporatioh as . scparate and distingt entity-
with the sole right, title and intercst in its-propedy and, without limiting the goncrslity of the foregoing, in
& nantner consistent with the provisions of Article V(@X1i) and ({y) in:determining whuther to provide a.
congent required ta be. given by such Independent Director pursuant te the organizational documents of
Luxembuourg Teading, Finance SAa.e], (“LuxCo”), get in the ianner dedctibed {n claise (x) as applied to
LuxCo, taking inio sccount the literests of any creditors of LuxCo cther then the Comoration or
Affiliares.

{c) Represcniations and agreements with raspect 1o, purchiase, holding tnd tmnsfer of shatés

ol stoek of the Corpuration under cenain circumstances. At any time; and for so longas, 2 majority of
issued and putstanding shares of Steck of the Corporamm am held, diractly or indirectly, by an Afflliate,
cach holder, and any purchasor of trafisferee, of shafes of slock of the Corparitionthat is an Affilidte shall
be decmed to represent and covenant for the benafit of the Corporation and any othier holders of sharcs off
stock of the Corporation that {1 it shatl condust its affairs in a such & manneres to fully honor, recognizc,
proscrve and maiimaln the Corparation as a scparate and distinet entity with the sale right, title-and interest
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in its property and. without limiting the generality of the forggoing, in & manner consrstmt with the
provisions of Article V(a)iii) and {7} o the Tillest extent permitted by. law, it irrevoeably walves any
right or power that such Person might have to'cause the Corperation or any. of ity assets to be partiliowed.
10 cause the appointment-of a receivér for all or any portion of the asscts-of the Corporation. to compt!
any sate of all or any. portion of the asscts of the Corparation” pursuant to any applicable law or to file a
complaint or 1o ingtitute any proceeding at law or in equity to 'sause the disyolution, liquidatioe. winding
up or termination of the. Corparatioh,

{d) Limited Linbifiry and Bankryptey Remoteness. (i} hxcept as otherwise cxprassly l
provided by the Fiorida Business Corporation Act, the debts, obiigations. and Habilities of the
Corpuration, whothcr arising-in contract, tort or otherwise shall-bé.the' debfs, obligatioms and linbilities
solcly of the Corporatian, and neitlier any Affiliste nor any membicr of the Board of Directors shell be
obligated personally For any such debt, obligation or liability of the Corporation solely by reasan of heing
vr acting as a holder of stock-or.acting as a director of the Corpofation,

(i} Failure of tha Corparation, an Afflliate that holds shares of stock of the Corporation, the
Board of Diireclora or:any olficer of the Corperation acting on behalf of Lhe Carporation to comply with
thv: foregoing covenants or any of the other coverants tontained in these Aménded and Restated Articles
of Incorporation shall not affect the status of the Corparalioh aa & separsie legal entity or the limited
liability of such Affiliate or other such Person. In additfon. none of {he foregoling covenants contained in
these Amcnded and Restated Articles of Incorporation shall requirc aoy Affiliato to purchesc any shares
af stock of the Corporation or make any additiofia) capital contributions to the Corpdrativn.

(i) Without limiting anything in this Anticle V, the Corporation shall be operaled in such a
manner 43 the Roard of Directors deems reasonabie and necessary of appropriate to pressrve (A} the
limited linbility of all holders of shares of stork of the Cofporation; (B) the separatbniess of the
Corporation from the busiiess of any Affiliate; and {C) the hankruptey-reticte Status of the Corporation,

{e) Defnidons

“Alfitiate” means any Pesson directly or indirectly controting,. controlled by, or under common
conlrol with the Corporation. As used in Uiis definition, the tern “eantrol” means the pessession, directly
or indirectly, of the power to ditect -or tapse the disection of the, management and policies of a Person.
whether through ewnership of voting securities, by eontrast or otherwisc.

“Independent Director” means a-director of the Corporation whe is not, and has not within the
previous twelve (12) months baen, (1) an officer, direetor ar employee of an, Affiliate or (2) a beneficial
swner (or an officer, director or emplayec.af any such bencficial owner) of more than 1% of any class of
capital stock of, ar tomparable equity laterest in, an Affiliate. A nawral person who satisfies the
foregoing deﬂmunn shal! not be disqualified from satisfymg the requirements of this definition if auch
individual is sn independent director, manazger or member provided, by 2 nationally-recognized
Corporation that providea professional idependent direciors and thel also provides other corporate
services in'the ordinary course of its business.

“Person™ means any imdividual, corporatiun, parinership, joint venture, [imited llability

corporation, limiled liability partnership. assoeiation, jolm -grock carporation, trusl, tnincorpoiated
organizarion, or ather organization, whether or not a |egal entity, and any governmental authority.

HO7000304186 3
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The maximum number of sharés that the Corporation is Suthorized to have outstanding at-any
limg is 1.000,000 shares of common sock Naving a par vatueof $0.07 per'share.

ARTICLE VI, REGISTERED OFF{CE AND AGENT

The sireel address of the carrent rogistored affice of the Corparmtion is- 1201 Hays Strect.
Tailahasses, Florida 32301, and the name of the Corporation’s current registered agent at that address is
Corporation Servics Company.

ARTICLE viil. BOARD OF DIRECTORS

‘The Corporation currently has four directors. The nurmber of dircctors may be tither inereasced-or
diminished from time to time, as provided in the bylaws, but shall never be léss than one. The namaes and
strent addresses nf the curreal ditectors are:

Name Address
Bradford Deflin 450 Royai Palm Way

-Palm Beach, FL. 33480

Gary Bachinan 745 Seventh Avenue, 6* Finpr.
New York, NY 10270

Jenny Wong, 745 Seventh Avenue, 6" Floor
Wew York, NY 10019

Mark Rosser Carperation Sérvice Company
2711 Ceatervilie Rd, Suite 400
Wilmington, DE 19808

ARTICLE X, BYLAWS

‘the power to adopt, alter, ameénd Or vopeal bylaws shall be vested. in the Board of Diregtors and
the sharcholders, except that the Board-of Directars may stot amefid or répcal any bylaw adopied by the
sharcholders: if the sharchotders specifically provide that the bylawis it subjest to amendment or reptal
by the Board of Dircotors.

ARTICLE X, DISSOLUTION

In the event of dissolution, Lhe Corporation shall conduet onfy such agtivities as arc necessary to
wind up ity affairs (including the liquidation of any liabilitics and the safe of any aasels of the Corpdratidn
in an orderly mannet), and the assets of the Corporation shall be applied in the mantier, and ih the order of
priority. set forth in the Plorida Business Corporation Act,

ARTICLE X1 AMENDMENTS

Subject o the provisioris'of Article ¥, the Corporation reserves the right to amend, elier, change
or repeal amy provision in theee Amended and Restated Articles ofIricarporation in the manner preseribod
by law. and all rights conferred on sharcholders are gpublect to this reservation,

5
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L8, §602,7007 CERTIFICATION

It accardimce with F.5. §807.1007, I eertlfy the Jallowing: {1} the foregoing Amended and
Resited  Avticles of Incorpokation comtain umendmenis reguiring shargholder approval: (1) the
wmencinents conained hervin ware approved: by the unanintous written cotsént of ihe Bodrd of directors
purswant to F.§. §807.0821 on December WO , 2007 and by writtén consent-of the sole sharehoider
purswmt 1g F.S. $607.07(14 on Decamber ol), 2007: (3) the number of votes cast hy the shaveholder in
Jirvor of the wnendmenis was sufficient for approval; and (4) these dwly adopred Amended and Restated
Articles of Incorparation supersede the vriginal ariiéles af incorporation omid aff mwendment thereto.

The wndessipned, has executed these Amonded and Restated Asticles of [ncamporation this ol
day of December, 2007, .

Jenny Wong, Vice President

¥ RGANGE v
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