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the Shareholders, Persons Entitled to Vote, Managing 

Directors and any other person that has a right to attend a 

Shareholders' Meeting from time to time; ------------------­

a certificate issued by the Company in accordance with 

these Articles stating, with respect to certain Shares, the 

name of the holder of such Shares; -----------------­

a meeting of the Shareholders; 

holders of Shares from time to time for as long as they hold 

such Shares; and, -----·--------------·----·---------------------

the shares in the capital of the Company. ------------------------

2. Furthermore, in these Articles, unless the context requires otherwise or unless specified otherwise

in these Articles: ---------------- ---------------------------------------------

a. a reference to an "Article" is a reference to an article of these Articles; --------

b. a reference to a person includes any individual, firm, corporation, company, limited

liability company, government, state or agency of a state or any joint venture, association

or partnership (whether a separate legal entity or not); ------------------------------

c. a reference to writing includes any mode of reproducing words in a legible and non- -------

transitory form; ---------------------------------------------- -----------------

d. the singular includes the plural and vice versa, and each gender includes the other gender;

e. a heading to an Article is for convenience only and does not affect in any way the --------­

interpretation thereof; -------------------------------------------------------------

f. the word "including" means 'including, without limitation"; --------------------------

g. a "written" expression shall be deemed to include an expression made by telegram, telex,

telefax, e-mail or other text communicating means; and -------------------------

h. English language words used in these Articles intend to describe Cura<yao legal concepts.
NAME AND DOMICILE ------ ------- ----------------------------------------------------------------------­

Article 2 ----------------------------------------------------------------------------------------------------------------------

1. The name of the Company is: Downtown E-Commerce Company B.V. -------------------------

2. The Company is established and has its corporate seat in Cura<yao and may have branches and/or

branch-offices el sew here. --------------------------------------------------------·-------------

3. In accordance with Article 2:304 CCC, the Company may convert itself in an entity under foreign

law, provided that the existence of the Company will not end as a result of the conversion

according to the law governing such foreign legal entity. --------- --------------------

OBJECTIVES ---------------------------------- ------ ----------------------­

Article 3 ------------------------------------------ ------------------------------------------------

1. The objectives of the company are to render corporate services, in the broadest sense of the word,

to individuals, legal entities, companies or enterprises, and to look after and enhance the interests

of third parties in general including but not limited to:-----------------------------------------------

a. rendering assistance when incorporating or amending constitutive documents of legal

entities, companies or enterprises; ----------------------------------------------

b. acting as local representative, managing director, officer, supervisory director, attomey­

in-fact or trustee for individuals, legal entities, companies or enterprises or performing
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any other corporate or other function for individuals, legal entities, companies or 
enterprises; _________________ __,. - --------------------- ----------------------------

c. making available individuals to act as local representative, managing director, officer,
supervisory director, attorney-in-fact or trustee for individuals, legal entities, companies
or enterprises or to perform any other corporate or other function for individuals, legal
entities, companies or enterprises; -------------------------------------------------------------

d. rendering of other management or supervision services for legal entities, companies or
enterprises; -------------- --------------------------------

e. representing or acting as proxyholder or attorney-in-fact for, and looking after the
interests of shareholders, bondholders, partners or creditors of legal entities, companies or
enterprises; -----------------------------------------------------------------------

f. rendering assistance when liquidating or dissolving legal entities, companies or
enterprises; ----- --------------------------------------------------------------------------

g. acting as liquidator of legal entities, companies or enterprises. --------------

2. For the protection of its capital, the company is furthermore entitled to transfer, whether or not
irrevocably, all or part of its assets in trust to one or more trustees or agents or to effect such
transfer on a fiduciary basis in any form, in the sense that such assets are held by such trustees or
agents who may be natural persons, legal persons or corporations, for the benefit of the company,
its shareholders and creditors or other persons appointed by the Managing Board with the consent
of the general meeting of shareholders, all the foregoing in conformity with the provisions
governing the trust relation or the fiduciary ownership. ------------------------------------------

3. The company is entitled to do all that may be useful or necessary for the attainment of its objects
or that is connected therewith in the widest sense. ---------------------------------------

4. The company shall not be entitled to annul or to otherwise invoke the nullity of any action on the
ground that such action exceeded the objects of the company. -----------------------------

CAPITAL AND SHARES ------------------------------------------------------------------­

Article 4 ----------------------------------------------------------------· ··---------------------------------------

1. The capital of the Company is divided into Shares with a nominal value of one Netherlands
Anti Iles Guilder ( ANG 1,-) each. ---------------------------------------------------------

2. At all times one (1) Share shall remain outstanding with a party other than the Company itself. ----
3. Fractional Shares may be issued. ----------------------------------------------------
SHARE ISSUE ------------------------------------------------------------------------------------------------------------­

Article 5 --------------------------------·-------- -------------------------------------------------

1. All Shares shall be registered shares. -----------------------------------------------------

2. The Shares to be issued following the incorporation of the Company can only be issued through a
written deed of issue between the Company and the relevant prospective Shareholder. --------------

3. When issuing Shares, the Company shall not be entitled to subscribe for such Shares. ---------------
4. The Shares shall be issued pursuant to a resolution of the Board of Managing Directors. ------------

5. The resolution of the Board of Managing Directors for the issue of Shares shall stipulate the price
and further conditions of issue. In no event shall any Shares be issued at a price lower than the
nominal value thereof. -------------------------------------------------------------------- -----------

6. A Share shall be issued only if the total price per such Share, as referred to in Article 5.5, shall
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