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' THE COMPANIES LAW CAP. 113

COMPANY LIMITED BY SHARES

(Memorandum of Association)

OF

BrokerCreditService (Cyprus) Limited

The name of the Company is:

BrokerCreditService (Cyprus) Limited

The registered office of the company will be situated in Cyprus.

The objects of the Company are:

(1) To operate as a Cypriot Investment Firm within the meaning of the
Law which provides for the provision of investment services, the exercise
of investment activities, the operation of regulated markets and other
related matters No. 144(I)/2007 (as it may from time to time be amended)
(«The Lawn») rendering the investment services and the ancillary services
or/and perform those investment activities as specified in paragraph (2)
below in relation to financial instruments listed in paragraph (3) below
(«the Financial Instruments») and its authorization, always on the

condition that it holds such an authorization from the Cyprus Securities
and Exchange Commission.

(2) The investment services and the ancillary services in relation to which
the Company will carry on its business activity for the provision of
investment services are the following:

INVESTMENT SERVICES

(a) Reception and transmission of orders in relation to one or more
Financial Instruments.

(b) Execution of orders on behalf of clients.
(c) Dealing on own account.

(d) Portfolio management.



() Investment advice.

(II) ANCILLARY SERVICES

(a) Safekeeping or administration of financial instruments for the account
of clients, including custodianship and related services such as
cash/collateral management.

(b) Granting credits or loans to an investor to allow him to carry out
transaction in one or more financial instruments, where the firm
granting the credit or loan is involved in the transaction.

(¢) Foreign exchange services where these are connected to the provision
of investment services.

(d) Investment research and financial analysis or other forms of general
recommendation relating to transactions in financial instruments.

(¢) Investment services and activities as well as ancillary services of the
type included under paragraph (2) related to the underlying of the
derivatives inchided under subparagraphs (e), (f), (g) and (G) of
paragraph (3) where these are conmected to the provision of
investment or ancillary services.

(3) The Company will carry on its business activity for the provision of
investment services involving the following Financial Instruments:

FINANCIAL INSTRUMENTS

(a) Transferable éecuriﬁes.
(b) Money-market instruments.
(c)-Units in collective investment undertakings.

(d) Options, futures, swaps, forward rate agreements and any other derivative
contracts relating to securities, currencies, interest rates or yields, or other
derivatives instruments, financial indices or financial measures which may be
settled physically or in cash. '

(e) Options, futures, swaps, forward rate agreements and any other derivative
contracts relating to commodities that must be settled in cash or may be settled

in cash at the option of one of the parties (otherwise than by reason of a
default or other termination event).

(D) Options, futures, swaps, and any other derivative contract relating to

commodities that' can be physically settled provided that they are traded on a
regulated market or/and an MTF. .



(8) Options, futures, swaps, forwards and any other derivative contracts
relating to commodities, that can be physically settled not otherwise
mentioned in subparagraph (f) of paragraph (3) and not being for commercial .
purposes, which have the characteristics of other derivative financial
instruments, having regard to whether, inter alia, they are cleared and settled
through recognised clearing houses or are subject to regular margin calls.

(h) Derivative instruments for the transfer of credit risk.

(1) Financial contracts for differences.

() Options, futures, swaps, forward rate agreements and any other derivative
contracts relating to climatic variables, freight rates, emission allowances or
inflation rates or other official economic statistics that must be settled in cash
or may be settled in cash at the option of one of the parties (otherwise than by
reason of a default or other termination event), as well as any other derivative
contract relating to assets, rights, obligations, indices and measures not

. otherwise mentioned in this Part, which have the characteristics of other

derivative financial instruments, having regard to whether, inter alia, they are
traded on a regulated market or an MTF, are cleared and settled through
recognised clearing houses or are subject to regular margin calls.

4) To agree for, receive or obtain in any manner as the Company
may deem fit any authority, remuneration fee, commission,
discount, rebate or other consideration of any type or description
from any person for or in connection with any services which the
Company may at any time render or agree to render.

5 To guarantee the payment and performance of any debits,
contracts or obligations, or become security for any person, firm

or company, for any purpose whatsoever and to give indemnities
of any nature.

6) To carry on the business of an investment holding company and
for that purpose to acquire and to hold as an investment,
immovable property, shares, stock, debentures, debenture stock,
bonds, notes, obligations and securities issued or not or )
guaranteed or not by any Government or public body or public
authority in any part of the world; to acquire any such immovable
property and any such shares, stock, debentures, debenture stock,
bonds, notes, obligations or securities by original subscription,

. contract, tender purchase, exchange or otherwise, and whether or
not fully paid, and to subscribe for the same subject to such terms
and conditions as may be thought fit; to exercise and enforce all
rights and powers conferred by or incidental to the ownership of

any such immovable property and any such shares, stock,
debenture stock, bonds, notes, obligations or securities.



Q)

®

®

(10)

(11)

(12)

13)

(14)

- To enter into agreements, contracts-and arrangements with other
" companies, person or persons, legal or physical and of whatever

description, on lawful consideration and to carry on their behalf |
any kind of business connected with the objects of the Company.

To secure the registration or recognition of the Company in any
country or place and to comply with any necessary or-
advantageous conditions for the purpose of ensuring the
functioning of the Company in such country or place and to
establish local representatives or offices therein for the carrying
on of its business.

To appoint and engage employees, servants, workers, personnel,
agents or other persons in connection with the business of the

" Company.

To remunerate any person or firm rendering services to the
Company or working in the Company either by payment of
money or by the issue of shares as fully or partly paid up or by
granting a dividend or interest in the profits of the Company.

To borrow, seck and secure the payment of money in respect of
the business of the Company and for this purpose o mortgage
and burden the business and the whole or any part of its
immovable and movable property, present or future, in any way
the Company would deem fit, including the issue, at nominal
value or increased value or value below the nominal one, of
debentures or stock, perpetual or otherwise, changed upon all or
any of the property of the Company (both present or future),
including its uncalled capital and, further or additionally, to
secure any securities of the Company by trust or other security
and to purchase, redeem or otherwise pay off any such securities.

To issue, accept, indorse, discount and execute promissory notes,
bills of exchange and other instruments payable on order or to the
bearer.

To erect, construct, commence construction, extend, convert and
maintain any buildings, works and machinery necessary or
suitable for the objects of the Company.

To advertise either by itself or through special, governmental or
private bodies, the businesses of the Company or any of them, in
any way the Company would deem fit, . including the
advertisement through the press or radio, through placards, ﬁlms,
circulars, exhibitions, publication of books or magazines,

competitions, prize awards or rewards and through any other
lawful means.



(15)

(16)

a7

(18)

(19)

(20)

and at any time, as well as in case of its dissolution.

To establish and maintain or procure the establishment and
maintenance of any contributory or non contributory pension
provident or superannuation funds for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied to or associated
with the Company or any subsidiary company, or who are or
were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widows,
husbands, widowers, families and dependants of any such
persons, and also to establish and subsidise and subscribe to any
institutions, associations, clubs or funds which to the Company
may seem to be for the benefit of or to advance the interest and
well-being of the Company or of any such other company as
aforesaid or of any such persons as aforesaid and make payments
to or towards the insurance of any such person as aforesaid, and
do any of the matters aforesaid either alone or in conjunction
with any such other company aforesaid.

To pay all expenses related to the formation and registration of
the Company.

To do all or any of the above acts either alone or in conjunction
with others and in various legal capacities, such as principal,

mandatory, agent contractor, trustee or in any other capacity

envisaged by the Law, as well as generally and for every purpose
or object to act in any capacity as above.

To take any action which is conducive to or necessary for the
achievement of the above or of any of the above objects in
combination.

To provide spot foreign exchange trading provided that the

revenue denvmg from those services will not constitute in any
case the main resource of income of the Company.

Once a license of the Cyprus Securities and Exchange Commission has
been obtained the Company shall be entitled to take any action and
conduct any activities pursuant to (4)-(19) (a) provided that the Company
considers them necessary in whole or in part for pursuing the objectives
of the Company specified in the paragraphs (1), (2), (3) above or b) shall
be entitied to refuse to take any action and conduct any activities
provnded that the Company considers that they are not necessary for

pursuing in whole or in part the objectives of the Company specified in
the paragraphs 1.2, 3) above.

' To distribute in specie amongst the members of the Company -
part or the whole of the property or the business of the Company
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The liability of the members is limited. .

The share capital of the Company is $300,000 (Three Hundred Thousand
US Dollars) divided into 1,000 shares of $300.00 each. The shares of the
original capital or of any increased capital may be divided in several
classes and there may be attached thereto respectively any preferential
rights, privileges, conditions or restrictions or especially as regards
divided, capital, voting or otherwise.
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We, the undersigned persons whose names and addresses are subscribed hereunder,
are desirous of forming a Company in pursuance of this Memorandum of Association
and we respectively agree to take the number of shares in the capital of the Company
set opposite our respective names.

Names, addresses and " Number of shares taken
description of Subscribers by each Subscriber
BrokerCreditService Inc

Reg. No 0180490 1000

208 H Plaza Centre Building

3505 Silverside Road,

Wilmington, Delaware 19810

TOTAL 1000 (One Thousand Shares)

-----------------------------------------------------

--------------------------------------------------------------------------------
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THE COMPANIES LAW CAP. 113

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BrokerCreditService (Cyprus) Limited

INTERPRETATION

In these Regulations, except where inconsistent with the subject or
context hereof, the terms used in the Companies Law, Cap. 113, as
such Law will apply after any possible amendments, at the date on
- which these Regulations shall come into force, will bear the meaning
given to them in the said Law. The words standing in the first column
of the Table next hereinafier contained shall bear the meaning set
opposite to them respectively in the second column thereof, that is -

WORDS
The Company
The Law

These Regulations

The office

Seal

Cyprus

MEANING
BrokerCreditService (Cyprus) Limited

The Companies Law, Cap. 113 and any Law
amending or substituted for the same.

These Articles of Association and any
modifications or amendments which take
place by virtue of a special resolution

The registered office for the time being of
the Company in Cyprus

The common seal of the Company

The Republic of Cyprus



The Directors The Directors for the time being of the
. Company  or the Directors who are
present at a meeting of the Board of
Directors which has been duly called and
in which there is a quorum.

The Bodrd of Directors The Board of Directors of

the Company
Member Member of the Company
Month Calendar Month
Register The Register of Members of the Company
In Writing In writing or in any substitute way or

partly in one way and partly in the other
way and- includes typing, printing,
lithography, photography, photocopying
or any other mode or modes of
reproducing words in a visible form.

Paid up Paid up or credited as paid up.

Poll Voting on a Poll

Proxy Proxy

Family Company Company controlled by the member

of a member and/or its spouse and/or its relatives up to

and including the second degree of kinship
or by one or more of the above.

Words importing the singular only shall include the plural number
and vice-versa, and

Words importing the masculine gender only shall include the
feminine gender, and

Words referring to persons shall include companies, bodies
corporate, with limited liability or not or other legal persons and the
terms "debenture" and "debenture holder" shall include debenture
stock and holders of titles of debenture stock and the term
"Secretary” shall include a temporary or an assistant Secretary and
any person appointed by the Directors in order to execute
secretarial duties.




