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Issued for true copy of a copy of the deed of incorporation of the private
company with limited liability Bet Dream B.V., established in Curacao,

executed on February 7t 2024 by Mrs. C.A.P. Baaten, LL.M., by me, Mrs.

Fanny Joan Cloose-Fung-A-Loi, LL.M., a civil law notary, officiating in
Curagao, on this 11" day of March, 2024.

APOSTILLE
(Convention de La Haye du 5 octobre 1961)
1. Country: Curacao,
This public document

2. has been signed by Fanny J. Cloose-Fung-A-Loi, LL.M
3. acting in the capacity of civil-law notary
4. bears the seal/stamp of civil-law notary F.J. Cloose-Fung-A-Loi, LL.M.
CERTIFIED I
. at Curagao 6. the MAR 12 2024

~N O

. Head Civil Status Register, Division,

Ministry l@hﬁ@strahon Planning and Services.
: Seal/star:]vp 1
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TRUE COPY

On this seventh day of February of Lhe year Lwo Lhousand

i .

Tore me, Cornelia Alfonsing

and Lwenty four, appeared b

Pelronella Baaten, 1L.M., a civil law notary practicing -
in Curacao: 2 :

Mrs. Mandy Ann Beaujon-Berends, LL.M., a deputy civil law
notary, holder of driver’s license number 333392 with
identification number 1279.12.06.08, issued in Curagac on
March eighth, two thousand and twenty-two, residing in
Curacao, with office address 2 Galltoweg, employed
Paaten Alexander Berends Civil Law Nolary Services, born

in Curacao on Decembor sixth, nincteen handred and
seventy-nine, who staled Lo be acting for the purposes ot
1 agent in writing of Lhe

this instrument as an anthorizec
limited liability company Ligop N.V., domiciled in
Curacao, wilth office address 31 Emancipatie Boulevard --
Dominico F. "Don" Martina, Curacgao, registered at the ----
Trade register of the Chamber of Commerce and Industry in
Curacao under number 88008, as appears from an online --—-
excerpt from said Chamber of Commerce and Industry dated
February seventh, two thousand and twenty-four. ——————=--
This mandate 1s evidenced by a private power of attorney,
a copy of which is attached to the original of this deed.

The existence of aforementioned mandate has been ———————-
sufficiently evidenced to me, the notary. —-——— s

The appearer, acting as aforesaid, declared to form by --
these presents on behalf of Ligop N.V., aforementioned, a
private limited company, which shall be governed by the -
following provisions: ————————m———m e e

——————————————————————————— NAME AND SEAT = —m— e s
——————————————————————————————— Article | SSCeesssoiicosoess
1. The corporation is a private limited company and shall
be named: Smemmmm e e e e e e e e S S e S s S
Bet Dream BV, e e e e e e e e et e 2 e e e e e
In its foreign business transactions it may, instead of -
using the abbreviation "B.V.” use the abbreviation "“PLC"

in English, the abbreviation "S.R.L" in Spanish and ---~-- -
the abbreviation “S.a.r.1.” in French in its name. ——————-

2. The corporation is domiciled in Curagao and may have -
branches and/or affiliate offices elsewhere. —————————--—
——————————————————————————— PURPOSE ——-mmm—mmmmmm e mmm e
____________________________ Article 2 =msmm—m—mmmm
1. The object of the corporation is to internationally --
organize, market, promote, manage, support and operate ——
all types of remote gaming activities, comprising all -——-
types of games, betting and other operation of betting --
exchange, interactive casinos, bingos, lotteries and --—--
other interactive games, for clients established or —~—-—-
residing outside of Curagao. ————————— - — s
2. The corporation is authorized to perform everything -—--
requisite or protfitable to the accomplishment of its
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crpose o incidental therelo or connected therxowith in

[RIVRQ eIAYS
Lhe he wouod. =
S & has no authority o invoke the ---
annulment s perforued by thoe corporation,
which exceed v corporate abhjective. =

- = DURATTON
Article 3 -
g { Lor an indefinite

The corporvation has bheen establis

pariod of Uilne. ———- mammeeaem — e
== CAPITAL AND SHARES =
e S E Article 4 —= —====- : : .

1. The corporation has one (IT_or more issued shares, -
cach wilth a nominal value of one Buro (€ 1.00).

2. Sub-shares may be issued
3. The general mecting of shareholders will resolve on -~
the issue of new shares. The subseguent issue shall be —-
effected by means of a deed signed by the -—=-— e
corporation and the acquirer or else by means of a -
statement of issue on behall of the corporation to the —-
subscriber and a statement of acceptance thereof sent by
the subscriber to the corporation, either or not in —-———-

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

permitted. ==s——ssammeme—————-
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 8. ———=—-—r——mm—mmmmm s e
5. The general meeting of shareholders 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 thelr existing -——--
shareholding when the stock is made available, unless the
general shareholders' meeting, further also: the general

meeting, should decide otherwise. ——=-——==-—==os—-—mm—m———-
———————————— REPURCHASE AND CANCELLATION OF SHARES ———————=
————————————————————————— Article 5 ——————mmmmm oo m oo e e
1. The board of managing_airectors is authorized to have

the corporation acquire for its own account shares in its
own capital, provided that: ——=——s-——m———ccsseas=ss——————
a. at least one (1) share continues to be held by third -
parties, not by the corporation itself; and sesteseesaees
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. ——-—==-==--
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2. Dnodevialion from the pro

paragraph 1 sub L, in the event Uhat the sharas arve
cancelled immediately following payment of the purchase
fess than Lhe nominal capltal.

cel lation, the equity of the

price, the cguily may boe
After the aforcmentioned :

corporation must al lcast be egual to the nominal -
capital, —=—————- = - e ==

3. No voting rights, nor prefecrence on whatever account

shall be derived from the shares held by Lhe corporation
in its own capital; nor shall any distribution of profits
or of a surplus bslance aftcer Jliguidalbion of the —————

corporation be made on such shares.
Said shares shall be disrvegarded for determining a quorum

at any meellng. =————m=mm—me=m———r

4. The corporation is anthorized to proceed to ——==————
cancellation of the shares held by the corporation in its
own capital, subjeclt to a ryesolulion Lo that effect from

the board of managing directors. ———-—-—-
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 ——————eoo
corporation remains at least equal to the nominal capital
at the time of the repayment or dispensation of ———-e o
additional payment and does not become less than the ————
nominal capital of the corporation by the repayment or --—

dispensation of additional payment. ——--- e
—————————— SHARE CERTIFICATES AND SHARE REGISTER ———————r
___________________________ Article 6 s s i s . i i e S s b b ! s i

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. —————cmmmmm
All expenses for the issue of share certificates shall be
for the account of the shareholder concerned. ——————————
3. Share certificates may be issued for several shares —-
jointly at the request of the shareholder. ———————mmmema_
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. ———————————_
4. Share certificates shall be signed by a managing —--—--
director or by a person designated for that purpose by --
the board of managing directors. —————cmmmmmm e

5. The date of issue and all information relevant to the

share, as shounld be included in the shareholders’ -—————-
register on the day of issue, shall be stated on the —--
share certificate. —————m
6. An extract from the shareholders’ register made out in
the name of the shareholder, containing the information -
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1. 10 a person has proved to Lhe satisfaction of the
board of managing direcltors that a share certifTicale,
belonging to him, has been lost or mislaid, a duplicate

of such document may be issued at Lhe reguest ol the -~—--

o oy

sharehclder concerned or the rightful claimants Lo his
{ subject to such terms and guarantees 4as shall

determined by Lhe bhoard of managing dirvectors. - ===

2. Upon issue ol the new share c fifticates, which shall
ar an endorsement to the effect that they are —-—--

duplicates, their originals shall become null and void.

3. Damaged share certificates may be replaced by new ones

by the board of managing directors. e et Sy e

4. The domaged documents thus surrendered, shall ——————-
immediately be destroyed by the board of managing --

directors. -- e e e e e S e e
All expenses related to the issue of duplicates or new --
documents, shall be charged to the applicant and shall be
paid by him in advance, if so required. ————--—==rTToTTos

e e S e eeeei— AT ic])e ? s e o o i e e 5t T T e e
1. The board shall maintain a register, in which the -—--
names and addresses of all the shareholders and the -----
gquantity and serial numbers of 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 i1f 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. —=——=-—=———-—m———=———=

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. —=————w——--
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A person designatod
ol to bhe

may boe

3. The register way be naintained by
for that purposc by the board and

responsibilily of the board. The

ned electronical 1y,

@

yarcholders and othors whos formation 15 included

are entitlod Lo a

inspection, to Lhe extent that il concer

ced odin ol
H. The lransfe :
serving an instrument of transfer upon the
or by written acknowledgement of the transfer by the

noesting inspection.
shares shall be effected, either by -
corporation, -

corporalion. —==—=re—m—-
6. Written acknowledgement of the transfer shall be
effected by a signed annotation on the deed of transfer

or by a written sltatement to Lhe tre eree. -

~—— SHARE TRANSFER RESTRICTION —--—==—wer—e
e e e~ Article € e e b e
1. Unless all shareholders concerned give their written -
approval, shares may only be transferred with due -——————-

observance of the following provisions: -«-———-
2. If a shareholder 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. ——————m————— e e e e e e
3. Within fourteen (14) days after receipt of the -————
registered letter the board of managing directors shall -
notify the other shareholders of its contents. ——————w——e
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. ———————
5. In the first case, if no appraisal has been requested

by any shareholder and unless the offering shareholder -
then withdvaws his offer within one (1) month aftex 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. —-———=--—————=r————rmm oo
6. When appraisal is desired by one (1) or more -————————-

shareholders they shall appoint three experts in mutual -
agreement with the offerexr, each of the parties -———————--
appointing one expert, the third being appointed by the -
other two (2) jointly. —————rmrmrmmmm

3132/MB/v1 5




/oo Within one (L) month altor Lho snhar oholders have beon
of themn may
his intention

ot iiled of the vaiae yoappralsed,

intorm fhe poard of managing directors

Lo purcha one or moroe of the shares offered, at Lhe -+
appraised value or at the price originally as ked, in

which case Lhe offerer - unless the appraised value 1s

lower than Lhe price originally asked and/oxr the oftering
withdraws his olfer within onc (1) month ———-
the number of shares allolled to

sharehold

after bhe was informed of
onding price wiith

cach prospective buyer and the corr
350 ¢ i under an obligation to

to all the shares 18
to the sharcholders concerned, against
lected by the

such sharas
paynment and alt bthe value ol pr Lo =
mentioned shareholders, provided all the shaxe

cd are pnrchased. - ——-- oo o
8. If 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. TIf and to the extent such allotment cannot be -
made on that basis, it shall be determined by lot. - =
9. Tf the sharcholders have failed to exercise their ———-
right to purchase within the period of time provided, to

rhe 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 lowey price, ———————=
however), unless the corporation itseif 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 accordingly

whenever possible. —=——————==——-—s———-——oooommmmTEEEEEEEEE
However, if the shareholders fail to exercise their right
to purchase to the extent that all the shares offered arxe
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 avre -—-

offered. ————m——e e s
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At agy anh

Ao obligation Fo o v
atvald | ' 111 raholder
or il he [iles a petlit! orivm, 4l

his shares are attachod control
of his property.

11. 1f a shareholder, who pursuanl to the preceding —--—-
paragraph of this article is obligated to offexr his —---
shares, has noll wilhin one (1) month afler the lapse of -
the aforementioned term of six (6) months offered his ——-
shares for transfer in the way described herein before,
the corporation or a co-shareholdeyr shail be aulhorized
to make an unconditional, irrevocable offer in wriling to
the said person to acguirce the shares concerned for -———-—-
payment in cash of thoe value of the shares concerned. —-—-
With the acceptance of Lhis offer and if no agreement has
been reached with regards Lo the price, the price of the
shares shall be determined by one or more expexrls to be -
appointed by the Judge upon request of any interested ---
party, the costs of said determination shall be ——————-——-
chargeable to the person(s) who have offered 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 —————————
shareholder, this provision shall not be applicable. ———
e e e e e e —— . MANAGEMENT - e e
---------------------------- —— Article 10 —=emo—mmmmmmmm e
1. The corporation shall be managed by a board of —————--
managing directors, consisting of one (1) or more ————---
managing directors. ———em s e s e e e e e
Legal 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. ———=—————————mwo——_
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. ===
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, ——————— oo
5. Every managing director has the power to authorize a -
co-director to represent him in his capacity of a —————mv
managing director at meetings of the managing directors,
with due observance of the terms set forth in the power -
of attorney. S ——— O — bt e e e e o i

8
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£ menaging Jdirector may i Lo capacity of managing
chire appoint by am, lelelax, telex, c-mall ox
abhoy ' 1 LOerson an proxy Lo

ity, such proxy to be

BpeGL
Whaon a proxy the nanaging divector may not
ity veslod in hiw pursuant teo thesce ——--

S 1 O

Y. o When one or more managing directors are absenl or
olLherwise precluded from acting, the remaining managing
directors shall be vesponsible {or the entire managemend
of the covporation: when all the wmanaging directors
sting, the -

absent ox otherwise precliuded from e

appointed for that purpose by the general weelting. ———=—-
The ¢ son thus appointed shall convoke a general

sharcholders' meeting as soon as possible in orxde
provide for a definitive management. ————---————=-
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. - =—————- e :

8. 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 or the ———-
general meeling 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 THL BOARD OF MANAGING DIRECTORS ~-———
e 8 o i K o B Rt
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 to all the -
books, ledgers and other data bases pertaining to which a
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legal custodianship or a custodianship under Lhe articles
I in the board ol managing

et 5ol

of incovporalion i

divectors, insofar an
restyicted by or pursuant Lo
relation to one or more monber:s

N oguestion in

board of managing

directors. —-w=——- ———— .
Sl - MANAGHMENT LITABILITY
e e e e ——= Aviilcle 12 —- =

1. Fach managing director is under the obligallion towards
the corporation to appropriately perform the tasks wilhin
his scope of responsibility. —————-- —— e S
2. The tasks of a managing director include all Lasks of
management, which have not specifically been entrusted to
one (1) or more other managing directors pursuant to or
by wvirtue of law, Lhe articles of incorporation, a —-
corporate agreement or rvegulations. — - ————=a——- 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. Bach 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. =
5. If, in the event of bankruptcy of the corporation, 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 either with
any claim he might have on the corporation. ————————eo

———————————————————————— SUPERVISTION == e e
—————————————————————————— Article 13 —=—emmem 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 ———————woow
domicile. If the general meeting should wish to rescind -
the instituted board of supervisory directors, a —————w—-
resolution to that effect from the general meeting should
be published at such Commercial Register. —————c——mmme

2. SBupervisory directors are appointed by the general «~--—
meeting and may at any time be suspended or removed from

office by said meeting. —————mmmm
Only natural persons are eligible to be appointed in the
capacity of supervisory director. - - e e
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cstoed wilh sapoervision -

ment of ils tasks and

I obe oriented Lo and

sration and 10s

sory board has Lhe to suspend any

SUPCY VLS

managing director. The suspens somes null and void,
if the party involved is nob dismissed from office w tthin
fwo months after the date ol suspension. -—- - ——=—=oo==

5. The board of managing direclors shall timely provide

137

Chic isory board and the individual super yisory --—--
divec with all the data necessary for the proper ———-
execulion of Lheir tasks, whenever so required. —-—--

6. In order to prove a resolution of the supervisory ——-
board Lowards third parties, the signature ol one (1) -—--

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

10 the supervisory directors. —————=—————-——-————rmooommmoe s

B. 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 -—-
fhem in view of the execution of their tasks and duties -

on behalfl of the corporation, shall be reimbursed to ————

t}lern_ e e e e o aroon e e e i s i v e e At o i i g0 T i i b e o e o
o ——mee. GENERAL SHAREHOLDERS® MEETING ————=———————-
e e ————— Article 14 -=-—meoomeemmmT e

1. General shareholders' meetings shall be held in —————-
Curagao or at any other place to be designated by the —--
board of managing directors. ————-————-—————o—oToT oo oT T
2. Without prejudice to the prov1 sion 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 18, paragraph 1, inter ————--—
alia, the following matters shall be dealt with: -———w—--
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 1ndlcat1ng
the standards applied in the valuation of the movable and
immovable property of the corporation. ———————=—=====s—o-
et — e —= - Article 15 m=eemmmom oo
1. Fach managing director and each supervisory director -
have equal authority to convoke a general shareholders' -
meeting. The board of managing directors and the ——————--
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S |-‘.-].-(,|-_~,- board aie at 1) L3 mee ul ot azed oial
aeneral meeting.

2. Bach person enlbitled to vole may request Lhe board of
managing directors, or the supervisory board in writing
(hereinaflter to be understood by Lh rarlbicles of
incorporation: expressed by serving of & summons, by -
telegram, lelex, telefax, e-mail or other data
Lransmitting means of communication), Lo call a general
meeking, in order to elaborate on and resolve any
subject, provided that fthey have a vested reasonable -~—--
interest in the matter. Tl 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 requesl reached the -
corporation or the corporate body involved, L[he ————-

applicants may proceed to calling the meeting =——-———————-
themselves. -—--—- e e e e e S i
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. Jf one 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. —————————eee
4. By the right to attend the meeting (attendance right)

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. ——————mmmmmm
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. ———c
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purporting Looan

S0 T bhao evenht thatl

incorporation is submilted,

AN
amendiment of the ariicie
1 the amendmenl verbatlim,

copy of the proposal

L as waell, or bhe made available at the
ol iice corporat inspoeciion by the

sharcholders. The acco or inspeciion shall be

ed in the convoralion referred Lo in the third -

ANTLOUN
paragraph, if such should have been af{fected. ==
8. General meetings shall be presided over by a person Lo
ignated for that purpose by the meeting. - ---=-

e des

G Bhaveholders may be re nted at the meeting by a -
DI appointed in wriling. o s T T e e

'

olutions of the general and extraordinar
se adopled by an absolute majority
S, unless otherwis

10, ATL ve
general weeting shall
of the voltes validly cas
these articles of incorporation. —-—
11. Managing directors and supervisory directors ex ————-
officio have the right Lo advise at the meeting. They -
will be given sufficient time to render advice. ————————=
12. In the event of a Lie 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 also jointly have the power to ——-
appoint an expert. The thus appointed experts shall ————-
jointly designate the third expert in mutual ---————-----
consultation, ———————— e —m——— 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 Curacao, at the request of —
the willing party. ———=-———————~ e e e e S e e e
The general meeting shall accept such advice within one —
week after it has been rendered and shall cast its vote -

iy

accordingly. ————=w—————=—=
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 -----
majority, a second ballot shall be taken between the two

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
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shall be decided by drawing lobs, in d(‘ viallon ol the
provisions of paragraph 12 of this article. ——--

' Article 16
Lach share cntitles Lo casl one (1) vote. Abstentions and

invalid votes shall not be countod. S
SRS ———— ~— ArbLicle 17
1. A person designated by the general meebing shall --

long and the resolobions
sigued by the chalrnan

record the delibera

adopbed st

such meeling. The minules shall be
ol the meeting. - e -
2. The signed minutes shall be kepl in custody by the
board of managing directors for the prescribed period -—--
stipulated by the law. —————-=—u-——- e

3. Each party with attendance rights (in Dulch:
verqddergereghflgde”) is entitled to I(((]Vlﬂg a copy of

the minutes. ——-—- embeis s P e eSS i

o= RESOLUTIONS OF THE SHAREMOLDERS ADOPTED OUTSIDE ———
~—————— OF A GENEI&]—LQ_@AREHOLDL—RS' MEETING ——————we-

e e e e Av T icle ]_8 v s i o s ] e e e e

1. A resolution of the general meeting may also be ——w——-
adopted alternatively by casting votes in writing without
holding a meeting, provided that all parties with ——w————n
attendance rights have consented to this manner of ——————
consultation., ===
Managing directors and supervisory directors ex officio -
have the right to advice in the decision-making procedure
without holding a meeting. ———————————mmmm— ———
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. ——————mm o

————————————————————————— FISCAL YEAR ————m——— i o
—————————————————————————— Article 19 ——————romm e
The fiscal year of the corporation coincides with the ——-
calendar year. ———-—m o
———————————— BALANCE SHEET, PROFIT AND LOSS ACCOUNT —————-
--------------------------- Article 20 ———————cm—— 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. —==—————————o
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 ———--—

3132/MB/v], 13
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cdate ol the
Lhese docunanti s

v or thoy

the genoeral

are Lo be gpproved until the close of said mecbing.
The general wmead 3 "l Lo appoint an
Forrad pert to arty rvise the accounting
P OChauUres s weld ]l a: render an account Lo Lhe
gencral meeting on the ammual accounts drafted by the —-—
oard of managing directors. =
----- === DISTRIBUTION O PROFITS - S
A — ?‘\{'tnl [~l(\ !‘,} e P — S = e
f.odIn dnmediale corvelation wiibh *41@ approval of the -
annual accounts, Lhe general meceting shall decide on —---

J

whether or not Lo distvibote or WJLihold any dividends or
make any other distributions from the eqguilty as ———————~
evidenced by the annual accounts. ——- - memmmmmrn e —m
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 accounts have not yet been confirmed and approved.

— e — e — = T S - W . Art l(’VJ(’) )) R E— T ———
No distributions shall be made to the shareholders if the

egquity of the corporation should be less than the nominal
capital or if the equity of the corxporation should ——-—-=-
rherveby become less than the nominal capital of the —-——-—-

corporation. ———--- e e e e e i e T U et e T e
———————————————————————— CORPORATE AGREEMENT —=—mmmmmmm e o

ot e et ey e i Arrlcle 23 —mme—mme—— e
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. ——==—we-m——
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. —————————mmmm—— s mmm e
e CONVERSION; MERGER AND DEMERGER ————=———————
e i o Artlcle 24 et e ey
1. In accordance with the 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 thereof the corporation --
continues its existence in the elected legal form subject
to the pertinent foreign law governing such a foreign ---
legal entity. ——==emm e e e 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
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2:309 and the following of the Civil Code a foreign
corporation with a comparable legal status may also be
involved, provided that the governd ne dtaw of such foreign
or Lhe manner in

corporaltion does nol oppose the marge
which it has come into being., ———--
4. The provision of Section 2:335 and Lhe following of

the Civil Code shall be applicable to a demerger, if any,
Lo which the corporation is a party.

5. Resolutions of the general meeting concerning a
conversion, a merger or a demerger shall be similarly ---

subject to the provision of article 25, paragraph 1 and -

? ,,,,,, T P LS T B e e i i s e iy e

R AMENDMENT QI THE ARTICLES (OLX INCOREQBATEQN
————— . AND DISSOLUTION OF TIIE CORPOR@I@QN ==

o et AT CC e 25 Moot

1. Resolutions on amendmeni. of bthe articles of ———e—eeeeo

incorporation or dissolution of the corporation may only
be adopted by a majority of at least three/Ffourths (3/4)
of the votes cast at a general meeting in which at least
three/fourths (3/4) of the nominal capital is —————mea—.

represented. ——smmmm o m e s 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
MEE L AN . e e e e
3. In the event of dissolution of the corporation the —~-
liguidation shall take place subject to such terms and ——
conditions as laid down by the general shareholders' —-—-—
Me et AN, o e e e
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. =————=eeeammmamao_
5. The surplus balance after liquidation shall be ———w——
distributed to the shareholders in proportion to the —-——
amounts paid up on each share. ——————mmommmm
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 meeting during the period ---
stipulated by the law. —————
Finally, the appearer, acting as aforementioned, stated:

- that the first 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-four; ————memmmm e
- that -contrary to the aforementioned manner of —————._
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appoinlment- for the {irst time the limited liability ---—
company e-Management N.V., with statutory seat in Curacao
and with office address at 31 Emancipatie Boulevard -—----
Dominico ¥. "Don" Martina, Curacao, is appointed as —--——-
managing director of the corporation;
- 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
alforementioned 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 equal 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. ——- = s
The appearer is known to me, the notary. -—— =~

— e - - In witness whereof : -
The foregoing has been recorded in a single original ———-
executed in Curacao on the date mentioned in the heading
her(.of.. e it i S = s g s
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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