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On this thirity-1irst day of October of the year two —~—-—--
thousand and Lweniy-three, appeared poelore me, Cornelia
Al na Petronel.a Baaten, LL.M., & c¢ivi! law notary
praclicing 1n Curacao:
Mrs. Mandy Ann Beauijon-Berends, LL.M a depuly civil law
nobary, holdery of driver’s license numbor 3333292 with
ldentification nunber 1979.12.06.08, issucd in Curacao on
March eighth, two rhousand and twenty-(two, residing in ——
f PP —— o ,.. th ch, ice ddareﬁtl?’, _Gaitoweg, crmployed at -——-
I~ ’ng ;;Jé’g gg aat: o ;-I andcr Berends Civi: Taw Notary Scrvices, born
8:5;52 § %ug"< gin C @j.g-o.u on December sixth, nineteen hundred and
,;:ggg %g%p ;seve ‘é}gm!.o, who stated to be acting for Lhe purposes of
gg‘gégg g thig g:gﬂlw- nt as an authorized agenl in writing of the
gaééﬁ&' ) 111%'11%?5\. )bility company Liqgop N.V., ‘doml" ciled in
c@:gﬁ 73 : I.'uga:_gn‘__, mvlth office a@dress 31 Emamzlp{jtle Boulevard ---
2 g 208 n.;@\"vﬁq:q-‘ "Don" Martina, Curacao, registered at the ——-
ags i 7‘.“‘:‘&.& iEqE.‘ er of the Chamber of Commerce and Industry in.
0206 NS S %‘1 ler number 88008 as appears from an online —-—-—
§ S §ex§hf35<5ram salid Chamber of Commerce and Industry dated
& & chmg’ﬁ Ohlirty-first, two thousand and twenty-three. —-——-
] o b B . . .
9 ';Ih'l-;f.ﬁ,gl:gha@«J‘te 1s evidenced by a private power of attorney,
a ‘la cogy3of Which is attached to the original of this deed.
S The existefice of aforementioned mandate has been -
- itz v @videnced to me, the notary.

The appearer, acting as aforesaid, declared to form by --
these presents on behalf of Liqop N.V., aforementioned,

a

private limited company, which shall be governed by the -

following provisions:

1.
be named:

Bright Win Limited B.V.

The corporation is a private limited company and shall

NAME AND SEAT
Article 1

instead of

In its foreign business transactions it may,

using the abbreviation "“B.V.
in English, the abbreviation "S.R.L"

the abbreviation
2. The corporation is domiciled in Curacgao and may have -

branches and/or affiliate offices elsewhere.

1.
organize,

all types of remote gaming activities,

use the abbreviation "PLC"

in Spanish and
in French in its name.

L4

“S.a.r.1.

PURPOSHE
Artlcle z

The object of the corporation is to internationally --

support and operate —-

manage,
compromising all -

market, promote,

types of games, betting and other operation of betting --

exchange,

other interactive games.

bingos, lotteries and -—---

interactive casinos,

2. The payers targeted by the business of the company -~
hall exclusively be conducted cutside of Curacao.

3.

requisite
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The corporation

is authorized to perform everything --

or profitable to the accomplishment of ikts --—---—



prrposc or incidental Lhereto or contecled therewith in

the widest sense ol the word. -

4. The corporation has no aulhorily to i1nvoke Tho
mniment of icgal acts performed by the corporation,

which excead Lhe corporate cbjecilve —

DURATION

= Arrticle 3
The corporation has becn established for an indefinile
period of time. :
CAPITAL AND SHARES

= = = _— i&l(. 1@ 7[] - . - - —

1. The corporation has one (1) or more issued shares, —--—-
cach with a nominal value of one Furo (C 1 00). -- =
2. Sub-shares may be issued. :
3. The general meeling of shareholders will resolve on -——
the issue ol new shares. The subsequent issue shall be —-
effected by means of a deed signed by the =
corporation and the acquirer or else by means of a ———-
statement of issue on behalf of the corporation to the
subscriber and a statement of acceptance thereof sent by

the subscriber to the corporation, either or not in ————-

advance. —————-- —
Only the issue of registered (sub-)shares is ——-——-———==—=

permitted. =———————===-
4. Shares are issued no sooner than after the identity of

the subscriber has been determined and this identity has
been verified by the corporation based on documents, data
or information from a reliable and independent source. ——
Copies of the documents will be kept in the register --——-
referred to in article B. ——
5. The general meeting of sharehclders shall determine —-—
the time and rate of the issue —-provided not below par— -
as well as the time for payment of calls. —————————————
6. In subsequent issues of shares and on disposal by the
corporation of any shares it acquired in its own capital,
the existing shareholders shall have preference to ———-—-
acquire such shares, in proportion to their existing —--—-—
shareholding when the stock is made available, unless the
general shareholders' meeting, further also: the general
meeting, should decide otherwise. —————-—=———=————————=——=
~——--—-~ REPURCHASE AND CANCELLATION OF SHARES -=-==-=-—-
A e e e e e T Article 5 =—mmw—s—mmm e mm e
1. The board of managing “directors is authorized to have
the corporation acquire for its own account shares in its
own capital, provided that: — - rmmrrmmmmm s
a. at least one (1) share continues to be held by third -
parties, not by the corporation itself; and —=——=——==—=—-
b. as a consequence of payment of the purchase price of -
the relevant shares, the equity of the corporation ———
remains at least equal to the nominal capital. -




2. dn deviation from Lhe provisions referroed to in

paracraph @ sub b, in the evenl that the shares are —-—---
e >lled inmediately followirg payment of the purchase
price, tho gguity may be Jens then the pominal capital.
After Lhe aforementiorncd cancellation, the equity of rhe
corporaticn must at least be cqual to the nominal ——-- -

cawpital.
3. No voting rights, nor preference on whatever eccount -
shall be derived from the shares held by the corporation
in its own capital; nor shall any distribution of profits
or of a surplus balance after liquication of the
corporation be made con such shares. - e e
Said shares shall be disregarded for determining a quorum

al any meeting. —---
4. The corporation is authorized to proceed to
cancellation of the shares held by the corporation in its
own capital, subject to a resolution to that effect from
the board of managing directors. ———-——--—-— T i et
5. The general meeting may decide on whole or partial —--
repayment or dispensation of an additional payment --——-—-
obligation as mentioned in article 2:207, paragraph 4 of
the Civil Code, provided that the equity of the ——-—-eaeo
corporation remains at least equal to the nominal capltal
at the time of the repayment or dispensation of ———-- -
additional payment and does not become less than the ————
nominal capital of the corporation by the repayment or ——
dispensation of additional payment. ——————————————— o _
s SHARE CERTIFICATES AND SHARE REGISTER ———-———-
e o e e e e ot e Artlcle B e e e e
1. With due observance of the provision in article 4, ——
paragraph 3, the shares shall be registered shares, and -
they shall be consecutively numbered from 1 up. ———-—————
2. Share certificates may be issued for the shares at the
request of the shareholder. —=——eeeoee- e
All expenses for the issue of share certificates shall be
for the account of the shareholder concerned. —————————-o
3. Share certificates may be issued for several shares ——
jointly at the request of the shareholder. ————————v
The holder of such a share certificate is entitled at all
times to request its conversion into a share certificate
representing a different number of shares. ———=--—eoeeaoo
4. Share certificates shall be signed by a managing —————
director or by a person designated for that purpose by ——
the board of managing directors. ————————--———— S
5. The date of issue and all information relevant to the
share, as should be included in the shareholders’ ——————-
register on the day of issue, shall be stated on the —-——
share certificate, ——-rmeenn e e e e
6. An extract from the shareholders’ register made out in
the name of the shareholder, containing the information -
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reacvanl Lo these shares, may also serve as a share
cerlitficatboe,

1. 1F a person has proved 1o the satisfaction of the

pboard ol managing directors that a share coertilicate, —--
pelonging 1o him, has been lost or mislaid, a duplicate -
of such documenl may ke issued at the request of Lhe - --—
shareholder concerned or Lhe rightful claimants to his -~
estate, subject Lo such terms and guarantees as shall be
determined by the board ol menaging directors. - -

2. Upon issue of the new share certificales, which shall
bear an endorszemcent o the elfect thal they are
duplicates, their originals shall become null and void.
3. Damaged share certilicates may be replaced by new ones
by the board of managing directors. == -
4. The damaged documents thus surrendered, shall
immediately be debtroyed by the bocard of managing

directors. SE——
All expenses related to the issue of dupllcates or new —-—

documents, shall be charged to the applicant and shall be
paid by him in advance, if so required. -- ——
S S ——————— Arthle _8 e s e ey [ T, S
1. The board shall maintain a register, in which the
names and addresses of all the shareholders and the
quantity and serial numbers oI the shares are recorded. -
The register shall furthermore state the voting rights —-
conferred by same, the amount paid up, or reflected on ——
same as having been paid up, any payment obligation yet -
to be fulfilled including a notification pointing out ——-
whether this concerns an obligation of additional ———————
payment, if any, and if so, the methods of payment, the -
date and the methods of the acquisition, the liability,
if any, pursuant to the articles 2:202, paragraph 5 and -
2:208a, paragraph 1 of the Civil Code and whether or not
a share certificate has been issued. Annotations shall —
also be made of establishment or transfer of a right of -
usufruct on the shares, or a pledge, as well as the ———
coincident transfer of voting rights. e e s
The name and the address of the usufructuary and pledgee
are stated in the register. Similar information is stated
concerning those entitled to attend meetings, who are no
shareholder, pledgee or usufructuary. ————-—=-—-----——-
2. Shareholders and others whose information must be
included in the register, pursuant to the first ----—-—--
paragraph, will surrender this information to the board -
of managing directors in time. Insofar as this has not -~
been done at an earlier time, they will also surrender --—
further information to the board of managing directors --
and information as referred to in article 4 paragraph 4 -
and submit documents as referred to in same. Copies of -
these documents will be kept in the register. -

rI2L/MD /vl



.o The regisler may be maintained by o person designagbed

Lor Lha! purpose by the board and subiect e the - -—- -
1espons hility of tihe board. The rvegistoer may be

maintained electronically.
4. Sharcholders and oihers
in the regisler are entitlced to access to Lhe register —-

for g dnspection, to Lthe oxtent that 1L concerns rignls

vested in those requesiing inspection.
9. The bransfer of shares shall be eflected, either by --—
scrving an instrument of transfer upon the corporalion,

or by written acknowledgement of the Lransler by the ——--

whose Inlornual ton 1s incluaed

corporation. ——-—--
6. Wrilten acknowledgement of the Lransfer shall be —— —--

effected by a signed annotation on the deed of transfer -
or by a written statement fto the transferee. =

= i : - SHARE TRANSFER RESTRICTION ————-——we—e—-
B Aftlcle 9 - . — - e
1. Unless all shareholders concerned give their written -
approval, shares may only be transferved with due --—-
observance of the following provisions: -
2. If a sharcholder wishes to alienate one (1) or more of
his shares to others than the corporation, he shall first
offer them to his fellow-shareholders and he shall so —--
notify the board of managing directors by registered ————
letter, stating exactly the serial numbers of the shares,
the price at which he wishes to sell the shares and the -
person or persons to whom he wishes to transfer the ————

shares. ———=——————= -
3. Within fourteen (14) days after receipt of the

registered letter the board of managing directors shall -
notify the other shareholders of its contents. ——————e—aa—-
4. Within one (1) month following such notice each
shareholder may inform the board of managing directors —
that he desires to purchase one (1) or more of the shares
offered at the price asked therefor or that he wishes the
value of the shares to be estimated by experts. —————ee—r
5. In the first case, if no appraisal has been requested

by any shareholder and unless the offering shareholder —--
then withdraws his offer within one (1) month after he ——
was informed of the number of shares allotted to each ——-
prospective buyer and the corresponding price with ——-—--
respect to all the shares offered, the offerer shall be -
under an obligation to transfer the shares to the —————--
shareholders who wish to buy his shares, against cash —--
payment or the price asked, provided all the shares --——--
offered are purchased. —-————--—- = e
6. When appraisal is desired by one (1) or more ———————=

sharcholders they shall appoint three experts in mutual -
agreement with the offerer, each of the parties -—-———u-—
appointing one expert, the third being appointed by the -~
other two (2) jointly. —=—v-evoooono z =



7. o Within one (1) menith aller the snavceholders have been

nobijfled of the vaiue iLhus appraiscd, each of them may —-

inform tne board ol managing directors of his intenlion -
fo purchase one ov more of the shares offered, at Lhe ---
appracsed value ar at the price originally asked, 11 ----
whicl: case the offercr - unless the appraised value is

lowaey than Lhe price originally asked and/or Lhe ol fering
sharcholder withdraws his offer within onc (1) monith ---
after he was informed of the number of shares allotted 1o
cach prospective buyer and the corresponding price with -
respect to all the shares offered, under an obligation Lo
sell such shares to the shareholders concerned, against -
cash payment and at the value or price selected by the —-
lasl menlioned shareholders, provided all the shares ——--
offered are purchased. e e i e

8. 1f several shareholders state that they are interested
in purchasing as stipulated hereinbefore, the shares —---—-
shall be allotted by the board of managing directors in -
proportion to each shareholders' holdings whenever -—--—--.
possible. If and to the extent such allotment cannot be -
made on that basis, it shall be determined by lot. —————-
9. If the shareholders have failed to exercise their --——-
right to purchase within the period of time provided, to
the extent that all of the shares offered are purchased -
either with or without appraisal, the offerer shall be ——
free during a six months' period to sell his shares to —-
the persons mentioned by him, at the price asked by him -
or at the price appraised (not at a lower price, ——————--
however), unless the corporation itself decides to
purchase the shares offered, with or without appraisal.
10. When by any other act than by conveyance inter vivos
a share shall pass to the ownership of one or more —————-
persons entitled to it {(for instance, through the death -
of a shareholder or by the division of community --—--——-
property) and the new acquirer is not the widow or ————-—
widower of a shareholder, or is not as a lineal ——=———=—-
descendant a lawful relative of a shareholder, the new --
acquirer shall within six (6) months inform the board of
managing directors of the acquisition and offer to
dispose of the shares as contemplated by this article and
the stipulations of this article shall apply accordlng]y
whenever possible. ——=——emeemee o e
However, if the shareholders fail to exercise their rlght
to purchase to the extent that all the shares offered are
purchased, the offerer shall be entitled to keep the ———-
shares, unless the corporation should decide to buy the -
shares itself, with or without appraisal. The offerer is
not entitled to abandon the transfer if the appraised ———
value is lower than the price at which the shares are ——-

offered. - ---
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An ohligation to offer as contcemplaled by Lhis paragraph

shell also exist in case of hankruptoy of a sharenoclder -
or il he files & potition for an official moratorium, if
lris shares are attached or 17 he othorwise Joses control

of his property.

11. 1€ a shareholder, who pursuant to the preceding --- -
paragraph of this article is obligated to offer his —---—
shares, has not within one (J) month after the lapsc of -
the aforementionea term of six (6) months offlered his ----
shares for transfer in the way described herein before, -
the corporation or a co shareholder shall be authorized -
to make an unconditional, irrevocable offer in writing to
the said person to acquire the shares concerned for ————-
payment in cash of the value of the shares concerned. --—
With the acceptance of this offer and 11 no agreement has
been reached with regards to the price, the price of the

shares shall be determined by one or more experls Lo be -
appointed by the Judge upon reqgquest of any interested —--
party, the costs of said determination shall be ~--——-w-n
chargeable to the person(s) who have coffered to purchase

the shares. If the offer is refused or is not accepted —-
within the term as stated in the offer, which term shall

be at least four (4) weeks, the corporation and the —-———-
shareholders are authorized to enforce compliance. ———--—-
12. If a shareholder - due to the provisions of the law -
is obliged to transfer his share(s) to a former ————-——-r
shareholder, this provision shall not be applicable. ——-
~—===—=—= MANAGEMENT —-—-—-————rm——————
e e B e o i = Artlcle 10 e e o e e e S
1. The corporation shall be managed by a bocard of —————-
managing directors, consisting of one (1) or more ———-—-- -

managing directors. ———————ommomm i
L.egal entities may alsc be appointed managing directors.

2. The managing directors shall be appointed by the —————
general meeting and may at any time be suspended or ————-
removed from office by said meeting. —————————r—mmmmm——.
3. The corporation shall be represented by each of the ——
managing directors severally, also in the event of —————-
legal acts with or lawsuits against one or more managing

directors acting either in a private capacity or —-—-—————
qualitate qua. ——————-——=——————= S e e S
4. The board of managing directors has the power, without
limiting its own responsibility, to appoint attorneys-in-
fact, to determine their powers and the manner in which -
they are to represent the corporation and to sign on its

behalf‘ i T T i N A - S T A, W 5 T R S e SO e ey 448 W =
5. Every managing director has the power to authorize a -
co-director to represent him in his capacity of a ——————
managing director at meetings of the managing directors,

with due observance of the terms set forth in the power -

of attorney. -—-- e i S



Coch managing director may in his capacity ol managing

)

director appoint by Lelcarom, teloifax, lelex, c-mal! or

ofther wrilting < natural or legal porson as his proxy to
him in his said capacily, such proxy Lo bo -

sDpeCH 11( and not general.
When issuing such a proxy the managing direcltor may not -

cexceod the authorily vested in him pursuant to these

articles of association. ---
7. When one or more managing dirccitors are absent or —-—-
otherwise precluded from acling, the rcmeining managing
directors shall be responsible for Lhe entire management
of the corporation; when all the managing directors are -
absent or otherwise precluded from acling, the S
corporation shall be temporarily managed by a person ——--
appointed [or that purpose by the general meelting. —
The person thus appointed shall convoke a general
shareholders' meeting as soon as possible in order to -——-
provide for a definitive management. -—- - ———————m—moo-
As long as this has not been accomplished, the acts of —-
management of the person thus appointed, shall be limited
to those that cannot be delayed. ——————----mmmmmmmaan -
B. With due observance of the law, especially articles --
2:14 and 2:16 of the Civil Code, each managing director -
of the corporation, as well as each other person ——-—--
empowered by the board of managing directors oxr the ———--
general meeting to act on behalf of the corporation,
shall be held harmless by the corporation from all -————-
damages, fines, costs of whatever nature, which were -—-——-
actually and reasonably incurred as a consequence of acts
or omissions committed in a capacity as stated ——-—-—-—-
above, resulting from any civil, penal or administrative
proceeding and/or investigation of fact and law and ————-
preliminary legal work, whether or not leading to such --
proceedings, provided that while performing the act which
caused the liability, he acted in a reasonable and bona -
fide belief, that he was furthering the interests of the
corporation and provided that his actions were not in ———
contravention with any instructions given to such person
or with any limitation put on his authority. -——----=--—-
———- OBLIGATIONS OF THE BOARD OF MANAGING DIRECTORS ——-——-
—======— Article 11 —————————————————————————
The board of managing directors is under obligation to --
conduct administrative procedures to record the financial
position of the corporation and its operational -——————-—-
activities, in accordance with the requirements ——-----
incidental to such activities, and to maintain the books,
ledgers and other data bases pertaining thereto in such a
manner as to ensure that the rights and obligations of —-
the corporation may at any time be ascertained from same.
Each managing director is entitled to access Lo all the -
books, ledgers and other data bases pertaining to which a




legal custiocalanship or o custodianship under the arlicles

of incorpouration is vestod in the board of managing ---
divectors, inscfar as the rignt to inspect g nol ---—
restricred by or pursuent to regulafion in gquescion in

relation to one or more mevboers of Lhe board of managing

directors -
MANAGEMISNT LIARBIT.ITY

T Article 17

1. kMach managing director is under the obligation towards
the corporation to appreopriately pertorm thoe Lasks within
his scope of responsibility. st

2. The tasks of a managing director include all tasks of
nanagemenl, which have not specifically been entrusted to
one (1) or more other managing directors pursuant to or -
by virtue of law, the articles of incorporation, a ----—-
corporate agreement or regulations. e e

3. The managing directors to whom certain tasks have been
specifically allocated pursuant to paragraph 2 of this -
article, shall keep the other managing directors informed
about the status of such matters in such area. —==-=-==--
4. Each member of the board is responsible for the -———--
general course of affairs. He is responsible for the ——-—-
whole regarding mismanagement. Not held liable shall be -
the managing director, however, who in view of the tasks
vested in others and the period of his employment, is not
gravely imputable, provided that he was not negligent in
taking the necessary measures to avoid the consequences —
of mismanagement. ———— s e
5. If, in the event of bankruptcy of the corperation, the
curator should submit a claim pursuant to this article, -
no director shall be entitled to being held harmless on -
the ground of an acquittal and discharge granted by the -
corporation in whichever form or manner. In such event a
managing director may not invoke compensation cither with
any claim he might have on the corporation. —-——————wo——o
=== SUPERVISION —-—--———e——— e -
1. The corporation may have a board of supervisory —————
directors, pursuant to a resolution to that effect from -
the general meeting having been published at the —————---
Commercial Register of the Chamber of Commerce of the ——-
place where the corporation has its statutory -—————————==
domicile. If the general meeting should wish to rescind -
the instituted board of supervisory directors, a ——=—-———
resolution to that effect from the general meeting should
be published at such Commercial Register. —————————m——w—
2. Supervisory directors are appointed by the general ——
meeting and may at any time be suspended or removed from
office by said meeting. ———==——————- e o e e e e i
Only natural persons are eligible to be app01nted in the
capacity of supervisory director. ——————=-—- e
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4. The supervisory board is ontrusbod with supervizion
o1 Lhe mapagenenu. o in Lhe accomplishmenl of its lasks and
dut ics, the supervisory board shall be oriented to and
gquided by Lhe interests of the corporalicn and ils -
attendant business enlcrprise, 1T any.

4. The supervisory board has the power to suspend any —--
managing direclor. The suspension becomes null and vold,
i1 Lhe parly involved is not dismissed from office within
two months after the date ol suspension. ——-—- -
%. The board of managing directors chall timely provide
Lhe supervisory board and the individual supervisory --—--
direclors wilh all the data necessary for the proper --——-
execution ol their tasks, whenever so required. -
6. In order to prove a resolution of the supcrvisory -
board towards third parties, the signature of one (1)

supervisory director shall suffice. —=-—=—===r—m=-
7. The provisions of article 12 are similerly applicable

to the supervisory directors.
8. Supervisory directors may receive an annual -----
remuneration to be determined by the general meeting, and
they are furthermore entitled to reimbursement of the ---
travel-, accommodation— and other expenses incurred by -—-—
them in view of the execution of their tasks and duties -
on behalf of the corporation, shall be reimbursed to ——-
them. =—————————mm—m———— ———
—— == ———e———— GENERAL SHAREHOLDERS' MEETING --—-————=———=
————————————————————————— Article 14 —=---————r——mrmm o m e
1. General shareholders' meetings shall be held in ---—--
Curacao or at any other place to be designated by the -—-
board of managing directors. ————r=—————————— T oo T T oo
2. Without prejudice to the provision of article 20,
paragraph 1, the annual general shareholders' meeting ———
shall be held within nine (9) months after the close of -
the fiscal year of the corporation, unless within nine —-—
{(9) months after the close of the financial year, a ————-
resolution was adopted in accordance with article 18,
paragraph 1. In said meeting, or else in the resolution -
adopted pursuant to article 1B, paragraph 1, inter -———--
alia, the following matters shall be dealt with: ---
a. the board of managing directors shall report on the —-
course of business of the corporation and on the —--—————-
management conducted during the past fiscal year;
b. the balance sheet and the profit and loss account ----
shall be confirmed and approved after having been —--—-—-
submitted along with an explanatory memorandum indicating
the standards applied in the valuation of the movable and
immovable property of the corporation. —
S = - Article 15 mmem——r———oooe——rmoe
1. Each managing director and each supervisory director
have equal aulhority to convoke a general shareholders-
meeting. The board of managing directors and the




] Fhes

superviscry board arce at all rimes anlhorized to call

general meeling. - -
2. Lach porson entilled Lo vote may roguest Lhe hoard of
managing directors, or the supervisory poard in writing
(hereinavier 7o bae underscood by Lhese articles of - ——-
incorporation: expressced by serving of a summons, by
telegram, telex, telefax, c¢-mail or other data --—--
transmitiing means of communicalion), to call a general
meeting, in order to claboraie on and resolve any
subjecl, provided that they have a vested reasonable ————
interest in the maltter. 7f {the board of managing - -
directors or the supervisory board should not have ——-———---
complied with such a reguest within seven (7) days -
after the date on which the request reached the --—--—
corporation or the corporate body involved, the ———
applicants may proceed to calling the meeting —--————=-
themselves. L e e ey e e —
3. The meeting shall be convoked in writing and the -——--
convening notices shall be sent to the address of the ——-
parties entitled to attend the meeting to the extent such
address is known to the corporation. Tf cne or more ———--—
addresses of the parties entitled to attend the meeting -
are unknown, the convocation shall also be effected by --
means of an announcement in the official gazette in which
notifications from the government are published. The -——-
convocation, as well as all the other documentation ———-—-—
pertinent thereto, shall also be sent to each managing ——
director and each supervisory director. —-—————————— -
4. By the right to attend the meeting (attendance rlght)
is to be understood the right to attend the general ———--
meeting either in person or by a proxy-holder empowered -
in writing and to express oneself at the meeting. The ——-
right to attend the meeting is vested in each shareholder
and each party who has voting rights, as well as in each
managing director and each supervisory director. ——————-
5. The term of notification shall be not less than five -
(5) days, not counting the date of the convocation, nor -
the day of the meeting. The day upon which the convening
notices were sent out, shall be considered as the date of
the convocation, or if it should be later, the day upon -
which the announcement was published in the official ———-
gazette referred to in the preceding paragraph. - —————- -
The convocation shall state the place of the meeting and
the subjects to be dealt with. —-————————mmmmea—o it
6. Subjects that were timely proposed by a party vested -
with voting rights, to be dealt with at the meeting, ———-
shall be placed on the agenda, unless such should be in -
contravention of a proper order at the meeting. At any —-
rate the convocation shall state the matters proposed for

discussion. e et
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/oo tn the event Lhal a proposal purporting 1o an
amendment of 1he articles of incorporalion s suobmitted,

a copy ol Lhe proposal statfing the amendment varbalim,

=hall be zenlt as well, or shatll be made availaple at Cho
office ol the corporation for inspection by the .
sharenolders. The accessibility for inspection shall be -
announced In the convocation referred to in the third ——-
paragraph, if such should have been elfected. ----

8. General meetings shall be presided over by a person Lo
he designated for that purpose by Lhe meeting.

9. Snareholders may be represented at the meeting by a —-
proxy appointed In wrilting. —=--rrremmmrrmnmnn s me e e =
T0. All resolutions of the gencral and extraordinary —-—-
general meeting shall be adopted by an absolute majority

of the volkes validly cast, unless otherwise provided by -

these articles of incorporation. —--
11. Managing directors and supervisory directors ex
officio have the right to advise at the meeting. They -——-
will be given sufficient time to render advice. —=——————-
12. In the event of a tie vote in the general meeting a -
binding advice shall be rendered by a committee ——————-—-
consisting of three (3) experts. The person(s) who voted

in favor of the proposal is/are jointly empowered to —---
appointing an expert, and the person(s) who voted against
the proposal concerned alsc jointly have the power to ———
appoint an expert. The thus appointed experts shall ———
jointly designate the third expert in mutuwal ———-————we-
consultation. ——s— e e e e e e S e e
If no agreement has been reached regarding the ————-—
appointment of the last expert by the two first experts,

within one month after the date of the general meeting at
which there was a tie vote, such expert shall be —————-—-
designated by the Court of First Instance with —-————=—=--
territorial jurisdiction in Curacgao, at the request of --
the willing party. = e e e e et v e e e
The general meeting shall accept such advice within cone -
week after it has been rendered and shall cast its vote -

accordingly.
13. When voting on an appointment, the person who has —-—

received the absolute majority of the votes cast, shall -
be considered elected. If no one has secured such a ~-————
a second ballot shall be taken between the two

majority,
persons who obtained the largest number of votes.
If more than two (2) persons have simultaneously obtained
the largest number of votes and the same number of votes

then, in deviation of the provisions of paragraph 13 of -
this article, two {2) of these persons shall be selected

by lot and the second ballot shall be taken between these
two (2) persons. If the two (2) persons should receive ——
the same number of votes at the second ballot, the matter

12
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shall be declded by drawing lots, in dovialron of Lhe

provisiors of patagrapt: 12 of Lhis artdcle. --=----
Arlicle 16

hach share anlilles to cast one (1) vobte. Abstenlions and

imvelid votes shall not be counted.

Lic)e 17 =
L. A person designaréd Iy the general meel ing shall -
record Lhe deliberations and the resolutlions adopted at -

such meeting. The mirutes shall be signed by the chairman

of the meeting. :
2. The signed minutes shall be k@pf in custedy by the ——-
board of managing direciors for the prescribed period —--
stipulated by the law. o g e A e
3. Fach party with attendance rights (in Dutch: —-———-
voraadcrqgrechtjqde ) is entitled to receivinq a Copy of

the minutes. ---—- —
————— RESOLUTIONS OF THE SHAREHOLDERS ADOPTED CUTSIDE —--

: ————r OF A GENERAL SHAREHOLDERS * MEETING - - ==
T =T s, A]’fthle 18 SR T S T S T =
1. A resolution of the general meetlng may also be -———--
adopted alternatively by casting votes in writing without
holding a meeting, provided that all parties with —-—=---
attendance rights have consented to this manner of --———-

consultation. ——-———— o mmm
Managing directors and supervisory directors ex officio —
have the right to advice in the decision-making procedure
without holding a meeting. ————=—— o
2. The provisions of article 15 paragraphs 10 and 12 and
article 17 shall be similarly applicable. They will be —
given sufficient time to render advice. ——————————v—

e s e FISCAT YEAR —=mmerme—mreeeee e
—————————————————————————— Artlcle 18 e
The fiscal year of the corporatlon "coincides with the ——-
Calendar year. s e e i e e e e s e i
—-w-—---~-- BALANCE SHEET, PROFIT AND LOSS ACCOUNT ————-——
____________________________ Brticle 20 —eeme e

1. Annually within eight (8) months after the end of the
fiscal year, except for an extension of this term by six
(6) months at most by the general meeting because of ——--
special circumstances, the board of managing directors --
shall draw up the annual accounts, at least consisting of
a balance sheet, a profit and loss account and an —-—-——--
explanatory memorandum on these documents. e
2. The drafted annual accounts shall be signed by all the
managing directors and all the supervisory directors. If
the signature of one of them should be lacking, the ---——-
reason there for shall be communicated. ——-——=———r—ee—w—.
3. The drafted annual accounts shall be submitted to the
general meeting for its confirmation and approval. -———-
4. The drafted annual accounts shall be made available at
the office of the corporation for inspection by the -———-—



shareholders or thelr proxies Lrom the dale ¢l Lhe -
! mecting at which these documents

summons Fo ot he ceneral

are te be approved antil “he ciose of sald et ing.

H. The general meeibling has Khe power (o appoint an
externai expert Lo regularly supoervise lhe cccountlng —--
procedures, as well as Lo renaer an account to fhe

general meeting on the annual accounts drafted by the ---
hoard of managing directors. —- i i
== - DISTRIBUTION OF FROFITS —-

Article 21
1. 1In immediate correlation wilh the approval ol the —----
annual accounts, the general meeting shall decide on ———-
whether or not to distribute or withhold any dividends or
make any other distributions from the equity as —- -
cvidenced by the annual accounts. ==
2. The board of managing directors is authorized to --—-—-
decide on interim distributions for the account of a ———-
current fiscal year or a past fiscal year, of which the -
annual accounlts have not yet been confirmed and approved_
= = s 50 5 e S e WA et Arthle 22 ot b N — -
No distributions shall be made to the shareholders if the
equity of the corporation should be less than the nominal
capital or if the equity of the corporation should —=----
thereby become less than the nominal capital of the —————

corporation. —-——————=——=
e m——eee—— CORPORATE AGREEMENT ———— ==

e e ———aeeaseeee AYTicle 23 —mmremesatemsasSSasaa—ne
1. The corporation is authorized to become a party to an
agreement between itself and its shareholders: to be ---—-—
referred to hereinafter as the corporate agreement -———-——-
pursuant to article 2:227 of the Civil Code. ————=—=—===
2. Provisions in an agreement as referred to in this —-—-
article are null and void to the extent that they would -
entail consequences which are in violation of the law or
the articles of incorporation. ———— = e
e -—~ CONVERSION, MERGER AND DEMERGER —=——==w--
—————————————————————————— Artlc]e e
1. In accordance with the p: provision of Sections 2:300 and
the following of the Civil Code, the corporation has the
power to be converted into another legal form. -—-—————---
2. In accordance with the provision of Sections 2:304 and
the following of the Civil Code, the corporation has the
power to be converted into a foreign legal entity, ————
provided that as a consequence thercof the corporation --
continues its existence in the elected legal form subject
to the pertinent foreign law governing such a foreign ---

legal entity. =———m———e————————e e e s e e e
3. The provision of Section 2:309 and the following of —-

the Civil Code shall be similarly applicable to a merger,
if any, in which the corporation is engaged. As the -————-
disappearing or acquiring corporation pursuant to article

14
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2:309 and the following of the Civil Code a foreign ~—---
corporation with a corparable legel slelus may also be -
Lhe governing faw of such foreign

involved, provided that
manner in -

corporal ion does not copose The merger oo Lhe
which it has come into being.

4. The provision of Section Z:335 and the
the Civil Code shalil be appliceble to a demerger, 11 any,
o which the corporation is @ parby.

5. Resclutions of the general meeling concerning a
conversion, a merger or a denmerger shalil be similarly
supject to the provision of articie 2%, paragraph 1 and -

{following of --

= AMENDMENT Of THE ARTICLES OF INCORPORATTON
AND DISSOLUTION OF THE CORPORATION ——----
I FE . Art]cle 2[) B o -
1. Resolutions on amendment of the articles of ——=————m
incorporation or dissolution of the corporation may only
be adoplted by a majority of at least three/fourths (3/4)
of the votes cast at a general meeting in which at least
three/fourths (3/4) of the nominal capltal is —————m————

represented. =—=s=—==mcs—=—e=-
2. If the capital required is not represented at the —-—--

meeting, a second meeting shall be called, to be held —--
within two (2) months after the first, at which second —-
meeting valid resolutions may then be adopted on such ——-
subjects, by a three/fourths (3/4) majority of the votes

cast, regardless of the capital represented at the second

meeting. —————————————————
3. In the event of dissolution of the corporation the ———

liquidation shall take place subject to such terms and —--—
conditions as laid down by the general shareholders*' ———

meeting.
4. If the profit and loss account of the fiscal year ———-

ending on the date of the dissolution of the corporation

should indicate a profit balance, this balance shall be -
distributed in accordance with the provision in article -
21 of these articles of incorporation. ——————————————e——.
5. The surplus balance after liquidation shall be —————-
distributed to the shareholders in proportion to the ———-
amounts paid up on each share. —-——————-—r—r e
6. After completion of the liquidation procedure the ——--
books and records of the corporation shall be kept in the
custody of the liquidator or a custodian designated for -
that purpose by the general meetlng durlng the perlod -
stipulated by the law. -—————-- - e e e e et e e e
Finally, the appearer, acting as aforementloned, stated:

— that the firslt fiscal year shall commence at the day of
incorporation of the corporation and shall continue up to
the thirty-first day inclusive of December, of the year -

two thousand and twenty-three; e
- that -contrary to the aforementioned manner of - - -——-



appointment—- for the first time the limited liability -——
company e-Management N.V., with statutory seat in Curacao
and with office address at 31 Emancipalie Boulevard —-——-——
Dominico F. "Don" Martina, Curacao, is appointed as -—-——-
managing director of the corporation: . e
- that at the time of its incorporation, the nominal
capital amounts to one thousand Euro (€ 1,000.00),
divided into one thousand (1,000) shares, each share with
a nominal value of one Euro (€ 1.00), consecutively ———-—
numbered from 1 up to and including 1,000, which shares -
are hereby issued to, subscribed for and accepted by the
aforementioned incorporator; -
- that the consideration for the issued shares, referred
to in article 2:207 paragraphs 1 and 2 of the Civil Code,
is immediately and unconditionally payable after one (1)
month after incorporation and will be paid in cash; ————-
- that, as evidenced by a statement of the incorporator -
at the time of its inception the equity of the
corporation is at least egual to its nominal capital. —--—-
The identity of the person appearing and of the company -
mentioned on the first page has been established by me, -
the notary, on the basis of the identification documents
mentioned herein above. =z =
The appearer is known to me, the notary.

In witness whereof
The foregoing has been recorded in a single original —-
executed in Curagao on the date mentioned in the heading

hereof. :
After a summary of the contents hereof was stated to the

appearer and she had replied that she had taken notice of
the contents hereof and did not deem it necessary for the
entire text to be read, the appearer and I, the notary,
set our hands hereunto immediately after the reading of -
the parts required by law to be read out.

was signed: M.A. Beaujon-Berends; C.A.P. Baaten.
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