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Upon this sixth day of July of the year two thousand and 
seventeen , appeared before me Johnny Ronald Edward -----­
Kleinmoedig, LL.M., a civil law notary practicing in----
Cura9ao: ------------------------------------------------
Mr . Wilfrido Francisco Jansen, notary clerk, holder of --
identity card number 432185 with identification number --
1946. 0l . 29. 02, issued in Cura9ao on September twentieth, 
two thousand and twelve, residing in Cura9ao, with office 
address 125 Caracasbaaiweg, employed at the office of --­
Kleinmoedig & Alexander, Civil Law Notary Office in ----­
Cura9ao, born in Curac;ao on January twenty-n inth , ------­
nineteen hundred and forty-six, ------------------------­
who stated to be acting for the purposes of this -------­
instrument as an authorized agent in writing of the ----­
limited liability company "EMS Management Services - ----­
N .V. ", domiciled in Curac;ao, with office address 8 -----­
Hendriklaan , Cura9ao, registered at the Traderegister of 
the Chamber of Conunerce and Industry in Curac;ao under --­
number 141670, as appears from an online excerpt from --­
said Chamber of Commerce and Industry dated July sixth, -
two thousand and seventeen . ----------------------------­
This mandate is evidenced by a private power of attorney, 
a copy of which is attached hereunto. ------------------­
The existence of aforementioned mandate has been -------­
sufficiently evidenced to me, the notary. --------------­
The appeare r, acting as aforesaid, declared to form by -­
these presents on behal f of "EMS Management Services ---­
N. V. ", aforementioned, a limited liability company, which 
shall be governed by the following provisions : ----------
------------------------ NAME AND. SEAT ------------------
----------------------------- Article 1 -----------------
1. The corporation shall be named : ----------------------
"NBsoft N .V.". ------------------------------------------
In its foreign business transactions it may, instead of -
using the abbreviation "N.V.", use the abbreviation "INC " 
in English and the abbreviation "S.A." in Spanish and --­
French in its name. -------------------------------------
2. The corporat ion is domiciled at Vredenberg , Cura9ao -­
and may have branches and/or affiliate offices elsewhere. 
---------------------------PURPOSE ----------------------
-------------------------- Article 2 --------------------
The purpose of the corporation shall be to organize, ---­
market, promote, manage, support and operate all types of 
remote gaming activities, comprising of all types of ---­
games, betting and other operation of betting exchange, -
interact ive casinos, bingos, lotteries, poker and other -
interactive games. ----------------------------··----------------­
The business of the company shall exclusively be -------­
conducted in an econo:r.l.ic zone as expressed in the ------ -
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National Ordinance Economic Zones 2000 (P.B. 2001, number 
18.) -----------------------------------------~--------­
--------------------------- DURATION --------------------
-------------------------- - - Articl e 3 ------------------
The co rpo ration has been established for an indefinite --
period of time. ----------------------------------------­
---------------------- CAPITAL AND SHARES - --------------
------------------------- Article 4 ---------------------
1 . The corporat ion has one or more issued shares , each -­
with a nominal value of one United States dolla r --------
(US$. 1.00) . ---------- ----------------------------------
2. Sub-shares may be issued. ----------------------------
3. The general meeting of shareholders will resolve on -­
the issue of new shares . The subsequent issue shall be -­
effected by means of a deed signed by the - -------------­
corporation and the acqui rer. --------------------------­
Only the issue of regis tered (sub-)shares is permitted . -
4. 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 . ---------------
5 . In subsequent issues of shares and on d i sposal by the 
corporation of any shares it acquired in its own capital, 
the exist ing shareholders shall have pre ference to -----­
acquire such shares, in propor t ion to their existing ---­
shareholding when t he stock is made available, unless the 
general shareholders ' meeting, further also: the general 
mee ting, should decide otherwise . ----------------------­
---------- REPURCHASE AND CANCELLATION OF SHARES ----- ---
------------------------ Art icle 5 ----------------------
1. The board of managing direc t ors is authorized to have 
the corporation acquire for its own account shares in its 
own capital, provided that : ----------------------------­
a . at least one 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 equi ty of the cor poration -----­
remains at least equal to the nominal capital. ----------
2 . No voting rights, nor preference on whatever account -
shall be derived from the shares he ld by the corporation 
in its own capital; nor shall any distribution of profits 
or of a surplus balance after liquidation of the -------­
corporation be made on such shares. --------------------­
Said shares shall be disregarded for determining a quorum 
at any meeting . -----------------------------------------
3 . The corporation is authorized to proceed to ---------­
cancellation of the shares held by the .::: rn·;xnation in its 
own capital, subj ect t.o a. re sol utic·n Li t.~1c. ::: ef feet from 
the board of managir .. ::J di ;r:ectors . --·--- -···-···- -· --------- ----
4. The general meetir;g :may decide er, v:h:::l~-· er partial --­
repayment or dispen.:;e:t i.-on of an. adch~: .:i. (H:c.i.: p=> yment -- --- -
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obligation as mentioned in articl e 2 :107, paragrapl1 4 of 
the Civil Code, provided that the equity of the --------­
corporation remains at least equa l to the nominal capital 
at the t ime of the repayment or dispensation of --------­
additional payment and does not become le~s than the ---­
nominal capita l of the corporation by the repayment or -­
dispensation of addit ional payment. ---------------- - ---­
------- --- SHARE CERTIFICATES AND SHARE REGISTER --------
----------------~----- Article 6 -----------------------
1 . With due observance of the provision in article 4, --­
paragraph 3 , the shares shall be regis tered shares, and -
they shall be consecutively numbered from 1 up. ---------
2 . Share certificate s may be issued for the shares at the 
request of the shareholder . ----------------------------­
All expenses for the issue of share certificates shall be 
for the account of the shareholder concerned . -----------
3. Share certi ficates may be issued fo r several shares -­
jointly at the request of the shareholder. -------------­
The holder of such a share certificate is entitled at all 
times t o requ ests its conversion into a s hare certificate 
representing a di f ferent number of shares . --------------
4. Share certificates shall be signed by a managing----­
director or by a person des ignated fo r that purpose by -­
t he board of managing directors. ---------------- - - ------
5 . At the discretion of the board of managing directors -
each share certificate may be provided with a set o f ---­
dividend coupons and a talon entitling the holder to ---­
obtain a new set of dividend coupons . ------------------­
The dividend coupons and the talon shall bear the same -­
serial number as the share certificate to which they ----
belong . -------------------------------------------------
!£ dividend coupons have been issued, payment of -------­
dividends shall be effected against surrender of a -----­
dividend coupon , which shall then release the corporation 
from any liability in this respect . ---------------------
6 . Bearer shares and b earer debt instruments (in Dutch - ­
"schuldbrieven aan toondern) may not be emitted . --------
------------------------ Article 7 ----------------------
1 . If a person has proved to the satisfaction of the --- ­
board of managing directors that a share certificate, - -­
dividend coupon or ta lon belonging t o him, has been los t 
or mislaid, a duplicate of such d ocument may be issued at 
the request of the shareholder concerned or the rightful 
c l aimants to his estate, subject to such terms and -----­
guarantees as shall be determined by the board of ------­
managi ng directors. -------------------------------------
2 . Upon issue of the new share certificates, dividend --­
coupons or talons, which sb~ll bear an endorsement to the 
effect that they are duplicates, their originals shall -­
become null and void. ------- ---------------------- -------
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3. Damaged share certificates, dividend coupons or talons 
may be rep laced by new one s by the boa rd of managing ----
directors. - -------------------------- ----------- - -------
4. The damaged documents thus surrendered, shall -------­
immediate ly be destroyed by the boa rd of manag ing -------
directors. - ----- ------------ - - --------------------------
All expenses rela ted to the issue of duplicate s o r new -­
documents, shall be charged to the app licant and shal l be 
paid by him in advance, if so r equi red. --------------- - -
- ---------------------- Article B -------------- ---------
1. The board shall maintain a register , in which the ---­
names and addresses of all the shareholders a nd the ----­
quantity and serial numbers of the s hares are recorded . -
The register sha l l furthermore state t he vot ing rights -­
conferred by same, the amount paid up, or reflected on -­
same as having been paid up, an obl igation of additional 
payment, if any, the date of acquisition the liability, -
i f any , pursuant to the articles 2 :102 , paragraph 5 and -
2:108a , paragraph 1 of the Civil Code and whether or not 
a share c ert ificate has been issued . Annotations shall -­
also be made of establishment or transfer of a right of -
usuf ruct on the shares, or a pledge, as well as the ----­
coincident transfer of voting rights. -------------------
2. The register may b e maintained by a person des ignated 
for that purpose by the board a nd subject to the -------­
responsibility of the boa rd. The register may be -------­
maintained e lectronically. --- - --------------------------
3. Each s h areholder is entitled to access to the r egister 
for it s inspection, to the extent that i t concerns shares 
held by h imsel f . ----------------------------------------
4. The transfer of shares shall be effected, either by -­
serving an inst rument of transfer upon the corporation , -
or by writt en acknowledgeme nt of the transfer by t he ---­
corporation. ~--------------------------------------- -- --
5 . Wr itt en acknowledgement of the transfer shall be ----­
effected by a signed annotation on the deed of transfer -
or by a written statement to the transferee. -----------­
--------------- SHARE TRANSFER RESTRICTION --------------
------------------------ Article 9 ------- - --------- - ----
1 . Unless all shareholders concerned g ive their written -
approval, s hare s may only be transferred with due ------­
observance of the fol lowing provisions: -----------------
2. If a shareholder wishes to alienate one or more of his 
shares t o others than the corporation, he shall first - - ­
offer them t o hi s fel low-sha rehol ders and he shall so --­
notify the board of managing directors by r e gistered ---­
letter , sta ting exactly th e serial numbers of the shares, 
the price at which he wishes t_:o sel~- th.s shares and the -
person or persons tc wnom he ·,nshes to tran sfer the -·----
shares . ------------------- - - - --- ------- -----------------
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3. Within fourteen days after receipt of the registered -
letter the board of managing oirectors shall notify the -
other shareholders of its contents. ---------------------
4 . Within one month following such notice each ---------­
shareholder may inform the board of managing directors -­
that he desires to purchase one 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 f irst case, if no appraisa l has been requested 
by any shareholder and unless the offering shareholder -­
then withdraws his offer within one month after he was -­
informed of the number of shares allotted to each ------­
prospective buyer and the corresponding price with -----­
respect t o all the shares offered, the offerer shal l be -
under an obligation t o transfer t he shares to the ------ ­
shareholders who wish to b uy his s hares, against cash --­
payment or the price a sked, provided all the s hares ----­
offered are purchased. ----------------------------------
6 . When appraisal is desired by one or more shareholders 
they shall appoint t h r ee experts in mutual a greement with 
the o fferer, each of the parties appointing one exper t , -
t he third being appointed by the other two jointly. -----
7. Within one month after the shareholders have been---­
notified of t he value t hus appraised , each of them may -­
i nform the board of managing directors of his intention -
to purchase one or more of the shares offered , at the --­
appraised value or at the price originally asked, in ---­
which case the offerer - unless the a ppraised va lue is -­
lower than the price originally aske d and/or the offering 
shareholder withdraws hi s offer wi thin one mont h after he 
was informed of the number of shares allotted to each --­
prospective buyer a nd the corresponding price with -----­
respect t o all the sha res offe red , under an obligat ion to 
sel l such shares to the s hareholders concerned, against -
cash payment and at the value or pr i ce selected by the -­
lastmentioned shareholders, provided all the s hares ----­
offered are purchased. ----------------------------------
8. If several sharehol ders state that they are interested 
i n purchasing as stipulated hereinbefore, the shares ---­
shal l be allotted by t he board of managing dire ctors in -
proportion to each shareholders' holdings whenever ----- ­
possible. If a nd to the e xtent such allotment cannot be -
made on that basis, it shall be determined by lot. ------
9. If t he shareholders have fail ed to exercise t heir ---­
right to purchase within the period o f time provided, to 
the extent tha t all of the shares offered are purchased -
either with or without appraisal, the offere r shall be -­
free during a six ~onths ' period to sell his shares to - ­
the persons me ntioned by him, at the price asked by him -
or a t the pri ce appraised (not a t a lower price, --------
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however), unless the corporation itself decides to-----­
purchase the shares offe~ed, with or without appraisal. -
10 . When by any other act than by conveyance inter vivos 
a share shall pas s to the ownership of one or more -----­
persons entitled to it (for instance, through the death -
of a shareholder or by the division of corrununity -- - ----­
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 months inform t he board of ---­
managing directors of the acquisition and offer to - ----­
dispose of the shares as contempla ted by this article and 
the stipulations of this article shall apply accordingly 
whenever possible. -------------------------------------­
However, if the shareholders fail to exercise their right 
to purchase to the extent that all the shares o ffe red are 
purchased, the offerer shall be entitled to keep the - - -­
shares, unles s the corporation should decide to buy the -
s hares itself, with or without appraisal. The off erer is 
not enti tled to abandon the transfer if the appraised --­
value is lower than t he price at whi ch the shares are ---
offered. -------- - ------ - ------ - ------- ------------- -----
An obligation to offer as contemplated by this paragraph 
shall also exist in case of bankruptcy of a shareholder -
or if he files a peti tion for an official moratorium, if 
his shares are attached or if he o t herwise loses contro l 
of his property. ----------------------------------------
11. If a shareholder, who pursuant to the preceding ----­
paragrap h of thi s article is obligated to offer his ----­
s hares, has not within one (1) mont h after the lapse o f -
the aforementioned term of six (6) months offered his - - ­
shares for transfe r in the way described herein before, -
the corporation or a co-shareholde r shall be authorized -
to make an unconditional, irrevocable offer in writing to 
the said person to acquire the shares concerned for - ---­
payment in ca sh of the value of the shares concerned. --­
Wi th the acceptance of this of fer and if no agreement has 
been reached with regards to the price, the price of the 
shares s hall be determined by one or more experts to be -
appointed by the Judge upon request of any interes ted - - ­
party, the costs of said determination shall be --------­
chargeable to the person(s) who have offered to --- - ----­
purchase the shares. I f the offer is refused or is not 
accepted withi n the term as s tated in the 0ffer, which -­
term shall be at least four (4) weeks , the corporation - ­
and the shareholders are authorized to e nf0rce ----------
compliance . -------------------------- --- - ·---------------
12. If a shareholder - d·..ie to the provis _ or,~ c.~: the law -
is obliged to transier his .share (s) -to .:i ·~.J r.::.er --------­
share holder , this provision shall no~ be ap;licable . 
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------------------------- MANAGE~ENT -·-------------------
------------------------ Article 1 0 --------------------
1 . The corporation shall be managed by a board o f ------­
managing directors, consisting of one or more managing --
directors. ----------------------------------------------
Legal entities may also be appoi~ted managing directors -
2. The managing directors shull be appointed by the ----­
general meeting and may at any time be suspended or ----­
removed from o ffice by said meet ing . --- - ----------------
3 . The corporation shall be represented by each of the -­
managing di rectors severally, also in the event of -----­
legal acts with or lawsuits against one or more managing 
directors acting either i n a private capacity or -------­
qualitate qua. - -----------------------------------------
4. The boa rd of managing directors has the power, without 
limi ting its own responsibil ity, to appoint attorneys-in ­
fact, to determine their powers and t he manner i n which -
they are to represent the corporat ion and to sign on its 
behalf. -------------------------------------------------
5 . Every managing director has the power to author i ze a -
co-dire ctor to represent him in his capacity of a ------­
managing di rector at meetings of the managing di rectors, ­
with due observance of t he terms set forth in the power -
of attorney. --------------------------------------------
6. Each managing director may in his capacity of managing 
director appoint by telegram, telefax, t elex, e -mail or -
o t her writing a natural or legal person as h is proxy to -
represent him in his sa id c apacit y , such proxy to be --- ­
specific and not general. ---------------- - -------------­
Whe n issuing such a p roxy the managing director may not -
exceed the a uthority vested in him pursuant to these --- ­
art i cles of association . --------------------------------
7 . When one or more managing directors are absent or --- ­
otherwise p recluded from acting, the remaining managing -
directors shall be respons ible fo r t he entire management 
of the corporation; when all the managing directors are -
absent or otherwise precluded fr om acting, the ---------­
corporation shal l be temporarily man aged by a person ---­
appointed for that purpose by the genera l meeting . -----­
The person thus appointed shall convoke a general ------­
shareholders ' meeting as soon as poss ible in order to -- ­
provide for a definitive management. --------- - ---------­
As long as this has not been accomplished, the acts of -­
management of the person t hus appointed, shall be limited 
to those that cannot be de layed. ------------------------
8 . With due observance of the law, especially art icles --
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 meeting to act on behalf cf the corporation , 
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shall b e held harmless by the corporation f rom all -----­
damages, fine s , costs of whatever nature, which were ---­
actually and reasonably incurred as a consequence of acts 
or omis sions corrunitted in a c apacity as sta ted ---------­
above, resulting from any civil, p enal or administrative 
proceeding and/or investigation of fact a nd law a n d ----­
preliminary legal wo rk , whether or not leading to such -­
proceedings, p r ovided tha t while pe rforming the a ct which 
caused the liability, he acted in a reasonable and bona -
fide belief, that he was furthe r ing t he interests o f the 
corporat i on a nd provided tha t his act ion s were not in --­
contrave ntion with any inst ructions 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 administrat ive procedures to record t he f inancial 
position of the corporation and its operational --------­
uctivities, in accorda nce with the r equirements --------­
incidental to such activities, and to maintain t he books, 
l edge rs and o the r data bases perta i ning thereto i n s uch a 
manner as to ensure that the rights and obligations of -­
the corporation may at any time be ascertained from same . 
Each managing dire ctor is ent it led to access t o t he ----­
administration and t o the books, ledgers and other data -
bases p ertaining there to . ------------------------------ ­
-------------------- - MANAGEMENT LIABILITY --------------
------------------------- Art icle 12 - - -- - --- ------ - ---- -
1. Each managing dire ctor i s under the obligation towards 
t he corporation to appropriately p erform t he tas ks withi n 
h i s scope of responsibility. --- ---- - - ---- --- ----------- -
2. Within the scope of responsib ility of any director are 
i mplied all tas ks and duties of management , which have -­
not spec ifically been entrusted to one o r more other ---­
managing directors pur suant to o r by vi rtu e of the -----­
art icles of incorporation . ------------------------------
3. Each managing direc tor is nevertheless respons ible for 
the general c ourse of the affairs of the corporation and 
is under the obl igation to ma ke efforts to the best of -­
hi s ability to avoid a ny injurious act which might cause 
f inancia l injur y, rega rdless whether such act i s to be -­
considered within his scope of responsibilit y. The -----­
managing directors to whom certain tasks have been -----­
specifically allocated purs uant to paragra ph 2 of this -­
article, shall keep the other managing directors informed 
about t he status o f such matters in such area . ----------
4. The liabili ty regarding the provis ion s stated in the -
preceding paragraphs i s i~~osed s everaJ.ly o n al l the ---­
managing directors involve~. Not held l iable shall be the 
managing director, h:::>wever, who is able :.:.> prove that the 
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matter, also in view of his scope of responsibility and -
the period of his employment, was not imputable to him -­
and that he was not negligent in taking the necessary --­
measures to avoid the consequences. ---------------------
5. If, in the event of bankruptcy of the corporation, the 
curator should s ubmit a claim pursuant to this article, -
no director shall be entitled to being held harmles s on -
the ground o f an acquittal and discharge granted by the -
corporat ion in whichever form or manner. In such event a 
managing director may not invo ke compensation either with 
any cla im he might have on the corporation. ------------­
----------------------- SUPERVISION --------------------
------------------------ Article 13 ---------------------
1. The corporation may have a board of supervisory -----­
directors, pursuant to a resolution to that effect from -
the general shareholders' meeting having been published -
at the Commercial Register of the Chamber of Commerce of 
the place where the corporation has its s t atutory ------­
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 publ ished at such Commercial Register. ---------------
2. Supervisory directors are appointed by t he general --­
meeting and may at any time be suspended or removed from 
office by said meeting. --------------------------------­
Only natural persons are eligible to be appointed in the 
capacity of supervisory director . -----------------------
3. The supervisory board is entrusted with supervision -­
on the management. In the accomplishment of its tasks and 
duties, the supervisory board shall be oriented to and -­
guided by the interests of the corporation and its -----­
attendant business enterprise , if any. ------------------
4. The supervisory board has the power to suspend any --­
managing director . The suspension becomes null and void, 
if the party involved is not dismissed from office within 
two months after the date of suspension. ----------------
5 . The boar d of managing d irectors shall timely provide -
the supervisory board and the individual supervisory ---­
directors with all the data necessary for the proper ---­
execution of their tasks, whenever so required . ---------
6. In order to prove a resolution of the supervisory ---­
board towards third parties, the signature of one ------­
supervisory director shall suffice . ---------------------
7. The p rovisions of article 12 are similarly applicable 
to the supervisory directors. --- - -----------------------
8. Supervisory directors may receive an annual ---------­
remune ration to be determined by the general meeting, and 
they are furtherr..c re entitle d to reim;:mrsement of the --­
travel- , accommodation- and other expenses incurred by -­
them in view of the execution of their tasks and duties -
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on behalf of the corporation, shall be reimbursed to ----
them. ------------------------ ------ - --------------------
------------- GENERAL SHAREHOLDERS' MEETING --- - ---------
--------------------- Article 14 ------------------------
1. General shareholders' meet ings shall b e held in -----­
Cura9ao or at any other place to be designa ted by the --­
board of managing directors. ----------------------------
2. Without prejudice to the provision of article 20, ---­
paragraph 1 , the annual general s hareholders ' meeting --­
shall be held within nine 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. I n said meeting, or else in the --- --------­
aforement ioned resolution adopted pursuant to article 18 , 
paragraph 1, inter alia , the fo llowing matt e rs shal l be -
dealt with ----------------------------------------------
a. the board of managing directors shall report on the -­
course of business of the corpo ration and o n the -------­
management conducted during the past fis cal year . ------­
b. the balance sheet and the profit and loss account --- ­
shall be confirmed a nd approved a fter having been ------­
submitted along with an explanatory memorandum indicating 
the standards applied in the valuation of the movable and 
immovable property of the corporation. -----------------­
-------------- - ------- - Article 15 ---------------------
1 . Each managing director and each supervisory director -
have equal authority to convoke a general s hareholders ' -
meeting. The board of managing directors and the -------­
supervisory board are at all times authori zed to call the 
general meeting. --------- - ------------------------------
2. Parties entitled to vote who either solely or with --­
other part ies entitled to vote jointly hold ten percent -
(10%) of the voting power, may request the board of -----
managing directors, or the supervisory board in wri ting -
(hereinafter to be understood by these articles of -----­
incorpora tion: expr essed by serving of a summons, by - --­
t elegram, telex, telefax, e-mai l or other data ---------­
transmitt ing means of communicat ion), to call a general -
meeting, i n order to elaborate o n and reso l ve any ------­
subject , provided that they h ave a vested reasonable ---­
interest in the matter . If the board of managing -------­
directors or the supervisory board should not have -----­
compl i ed with such a request within f ourteen (14) days -­
after the date on which the request reached t he --------­
corporat ion or the corporate body involved , the --------­
applicants may proceed to calling the meeting -----------
themselves . ---------------------------------------------
3. The meeting shall be convoked in writ ing and the -----
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convening notices shall be sent t o the address of the --­
parties entit l ed to at t end the meeting to the extent s uch 
address is known to the corporation . If one or more ----­
addresses of the parties entitled to attend the meeting -
are unknown, the convocation shal l a lso be effected by -­
means of an announcement in the official gazette in which 
notifications from the government a re published. -------­
The convocation, as wel l as all the other documentat ion -
pert inent thereto , s hall also be sent to each managing -­
director and each supervisory director . -----------------
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 p roxy-holder empowered -
in writing and to express oneself at the meeting. The - -­
right to attend the meet ing is vested in each sha reholder 
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 twelve 
(12) days, not counting the date of the convocation, nor 
the day of the meeting. The day upon which the convening 
not ices 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 t o be dea l t with. -------------------------­
This availability for inspection shal l be stat ed in the -
announcement ref erred to in the third paragraph , as the -
case may be. --------------- - ----------------------------
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 o rder a t the meeting. At any -­
rate the convocation shall state the matters proposed for 
discussion. ---------------------------------------------
7. In the event that a proposal purporting to an -------­
amendment of the articles of incorporation is submitted, 
a copy of the proposal, s tating the amendment verbatim, -
shall be sent as well, or shall be made avai l able at the 
off ice of the corporation for inspection by the --------­
shareholders. The accessibility for inspection shall be -
announced in the convocation referre d to in the third --­
paragraph, if such should have been effected. -----------
8. If the prescriptions of these articles of -----------­
incorporation o r of the law pertinent to t he convocation 
of meetings or announcement of sub jects to be dealt with, 
should not, or only part ly have been observed, val id 
resolutions may nevertheless be adopted at a meeting ---­
provided that all the parties entit led to attend the ---­
meeting are present or represented , or , t o the extent 
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that they a re not present or represented, have consen ted 
to thi s manner of consultation or have i ndicated that --­
they will r ef rain from invoking the vio lation of the ---­
pert i nent prescriptions. - -------------------------------
9 . Ge neral meetings shal l be presided ove r by a person to 
be designated f or that purpose b y the meeting. ----------
10 . Shareholders may be represent ed a t the meeting by a -
prox y appointed i n writ ing. -----------------------------
11. Al l r esolutions of the genera l and extraordinary --- ­
general shareholders ' meeting shall be adopted by an ---­
absolute majority of the votes validly cast, unless ----­
otherwise provided by these articles of incorporation. --
12. Managing directors and supervisory directors ex ----­
officio have the right to advise at the meeting. --------
13. In the event of a tie vote in the genera l meet ing a -
binding advice shall be rendered by a committee --------­
consisting of three experts. The person(s) who voted in -
favo r of the proposal i s/are jointly empowered to ------­
appointing an expert, and t h e person (s) who voted against 
the proposal concerned also jointl y have the power to --­
appoint an expert. The thus appointed experts shall ----­
jointl y designate the third expert in mutual ------------
consultation . -------------------------------------------
If no agreement has b een r eached r egarding the - --------­
appointment o f the last expert by the two first experts, 
with in one month after the date of the general meeting at 
which there was a tie vote, such e xpert shal l be -------­
designated by the Court of First Instance wi th - --------­
territorial juris diction i n Cura9ao, at the request of -­
the willing party . ---------------------- - --------------­
The general meeting shall accept such advice within one -
week a fte r it has been rende red and shall cast it s vote -
accordingly . --------------------------------------------
14 . When voting on a n appointment, the person who has --­
received the absolute majority of the votes cast, sha ll -
be considered e lected. If no one has secured such a ----­
majority , a second ballot shall be take n between the two 
persons who obtained the la r gest number of votes. ------­
If more tha n two persons have simultane ously obtained the 
largest number of votes and the same number of vot es ---­
then, in deviat ion of the provisions of paragraph 13 of -
this a rticle , two of these persons sha ll b e selec ted by 
lot a nd the second ballot shal l be taken between t hese -­
two pe rsons . If the two persons sho~ld receive the same -
number of votes a t the second ballot, t he matter s hall b e 
d ecided by drawing lots , in deviation cf the - ----------­
provisions o f p aragraph 13 of t ~~s ar ticl e. - -- ----- -----
------------------------ Article lS ----------------------
Each share entitles t::> cast one vot e . ;~J:.s r 2r:t:i ~:-:s 2.i·:·:.;' ---

invalid votes shall not be c~o1Jr11.:e.J. . -- -·- --- ---- - --------- -
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-----------------------Article J7 ----------------------
1 . A person designated by the general meeting sha l l ----­
record the deliberations and the resolutions adopted at -
such meeting. The minutes shall be signed by the chairman 
of the meeting. -----------------------------------------
2. The signed minutes shall be kept in custody by the --­
board of managing directors for the prescribed period --­
stipulated by the law. ----------------------------------
3. Each shareholder is e ntitled to r eceiving a copy of -­
the minutes. ------------------------------------------- -
----- RESOLUTIONS OF THE SHAREHOLDERS ADOPTED OUTSIDE ---
------------ OF A GENERAL SHAREHOLDERS' MEETING ---------
---------------------- Article 18 -----------------------
1 . A resolution of the general meeting may also be -----­
adopted alternat ively by casting votes in writing without 
holding a meeting, provided that all parties with ------­
attendance rights have consented to this manne r of ------
-consultation. ------------------------------------- -----
Managing directors and supervisory directors ex officio -
have the right to advice in the decision-making procedure 
without holding a meeting. ------------------------------
2. The provision of article 15 paragraphs 11 and 13 and -
article 17 shal l be similarly applicable. ---------------
----------------------- FISCAL YEAR ---------------------
------------------------ Article 19 -------------------- -
The fiscal year of the corporation coincides wi th the ---
calendar year. ------------------------------------------
----------- BALANCE SHEET, PROFIT AND LOSS ACCOUNT ------
---------------------- Article 20 -----------------------
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 ---­
specia l circumstances, the board of managing directors -­
shall draw up the annual accounts, at least consist ing of 
a balance sheet, a profit and loss account and an ------­
explanatory memorandum on these documents. --------------
2 . The drafted annual accounts shall be signed by all the 
managing directors and all the supervisory d i rectors. I f 
t he signature of one of them should be lacking , the ----­
reason there for shall be communicated. -----------------
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 
t he office of the corporation for i n spection by the ----­
shareholders or their proxies from the date of the -----­
summons to the general meeting at which these documents -
are to be approved unt il the close of said meeting. -----
5 . The general meeting has the power to appoint an ----- ­
external expert to regularly supervise the accounting --­
procedures, as well as to render an account to the ------

K139S/CB/js 13 



general meeting on the annual accounts drafted by the --­
board of ma nag ing d irectors. ---------------------------­
-------------- DISTRIBUTION OF PROFITS ------------------
--------------------- Article 21 ------------------------
1 . In immediate correlation with the approval of the ---­
annual accounts , the general meeting shal l decide on ---­
whether or not to distribute or withhold any dividends or 
make any other distributions from the eguity as --------­
evidenced by the annual accounts . -----------------------
2. The board of managing directors is authorized to ----­
decide on interim distr ibutions for the account of a --- ­
current fisca l year or a pas t fiscal year, of which the -
annual accounts have not yet been confirmed and approved. 
------------------------ Article 22 ---------------------
No distributions shall be made to the shareholders if the 
equity of the corporat ion should be less than the nominal 
capital or if the equity of t he corporation should -----­
thereby become les s than the nominal capital of the ----­
corporation. -------------------------------------------­
---------------------- CORPORATE AGRE EMENT --------------
----------------------- Article 23 ---------------------
1. The corporat ion is authorized to become a party to an 
agreement between itself and its shareholders: to be ---­
referred to he reinafter as the corporate agreement -----­
pursuant to article 2 :127 of the Civil Code. ------------
2. Provisions in an agreement as refer red 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 . -------------------------­
------------ CONVERSION, MERGER AND DEMERGER ------------
------------------------- Article 24 --------------------
1. In accordance with the provision of Sections 2:300 and 
the following of the Civil Code, the corporation has the 
power to be c onverted into another legal form. ----------
2. In accorda nce with the provision of Sections 2:304 a nd 
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 c ontinues its existence in the elected legal 
form subject to the pertinent foreign law governing such 
a foreign legal entity. ---------------------------------
3. The provision of Section 2:309 and the following of -­
the Civil Code shall be similarly applicable to a merger , 
if a ny, in which the corporation is engaged. As the ----­
d i sappearing o r acquiri ng corporation pursuant to article 
2:309 and the following of the Civil Code a foreign ----­
co rporation with a comparabl e legal status may also be -­
involved, pro vided tha~ the governin g law of such foreign 
corporation does not oppose the merger er the manner in -
which i t has come into be.ing. -------·---- ---- - ------------
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4. The prov i sion of Sectio n 2 : 335 and the following of -­
the Civil Code shall be applicable to a demerge r, if any, 
to which the corporation is a party. - - - - ----------------
5. Resol utions of the general meeting concerning a ----- ­
conversion, a merger or a d eme rger sh2ll be s imilarly --­
s ubject t o the provision of a r ticle 2 6 , p arag r ap h 1 a nd -
2 . ---------------- ------------- - - --- --------------------
--------------- CHANGE OF CORPORATE DOMICILE ----- -------
------- - - - - - ----------- Art i c le 25 - ----- - ---- - ----------
The general meeting of shareholders as wel l as the board 
of managing directors, as far as permitted by the ------­
Rij kswet Vrij willige Zetelverplaatsing Rechtspersonen --­
(Statute for the Voluntar y Change of Seat by Legal ------
Persons) , each have the right to designate one or more -­
persons a uthorized to execute a deed of amendment of the 
articles of association for the purpose of moving the --­
corporat e seat to anothe r part of the Kingdom of the ---­
Netherlands, and to effect such other changes in the --- ­
articles of association as permitted by aforesaid ------­
Statute, as well as to appoint one or more members of the 
board o f ma naging directors . With due observance of ----­
aforesaid Statute, the general meeting of s hareholders -­
and the board of managing d i rectors, respectively , may -­
withdraw such desiqnation at any time. -----------------­
---------- AMENDMENT OF THE ARTICLES OF INCORPORATION ---
------------- AND DISSOLUTION OF THE CORPORATION --------
---------------------- Article 26 -----------------------
1. Reso lut i ons on amendment of the articles of - --------­
incorporation or dissolution of the corporat ion may only 
be adopted by a majority of at least three / fourths (3/4} 
of the votes cast at a general meeting in which at least 
three/ fourt hs (3/4) of the nominal capital is ----------­
represent ed . ------------------ --------------------------
2. If the capital required is not represented at the ---­
meeting, a second meeting sha l l be cal led, to be held --­
within two (2) months after the first, at which second -­
meeting valid resolutions may then be adop t ed on such --­
subjects, by a three/fourths (3/4) major ity 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 d own by the general shareholders ' ----
meeting. ------------------------------------------------
4. If the profit and loss account of the fiscal year ---­
ending on t he date of the disso lution of the corporation 
should indicate a profit balance, this ba lance shall be -
distributed in accordance with the provisi on in article -
21 of these articles of incorporation. ------------------
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5 . The s ur plus balance after liquidation shall be ------­
distributed to the shareholders in p ropo rtion to the - -- ­
amounts paid up on each shar e . - -------------------------
6 . After completion of the liquidation procedure the ---­
books and r ecords of the corporation shal l be kept in the 
custody o f the liquidator or a custodia n des ignated fo r -
that purpose by the gcner~l meeting during the period --­
stipulated by the l aw . ---------------------------------­
Finally , the appearer , acting as aforement ioned, stated : 
- that the fi rs t fiscal year sha l l corrunence a t the day of 
incorporat ion of the co rporation and s hall cont inue up to 
the thirty- f irst .day i nclusive of December, of the year -
two thousand and seventeen; ------------- - --------------­
- t hat - contrary to the aforementioned manne r of -------­
appointment- fo r the fi rst time "EMS Management Services 
N.V.", afor ementioned , is appo inted as managing directo r 
of the corporation; ----------------------- -------------­
- t hat a t the t i me of i t s incorpor ation , t he nominal 
capital amount s to one hundred Uni ted Sta tes dollars 
(US $ 100 .00), divided into o ne hundred (100) s hares, 
numbered from 1 up to and including 100, each with a 
nomina l value of one United Stated dollar (US$ 1.00), - - ­
which shares are he reby issued to, subscribed for and --­
a ccepted by t he afo rementioned incorporator; -----------­
- that the considerat i on for t he issued shares , referred 
to in article 2 :107 paragraphs 1 and 2 of the Civil Code , 
is irrunedi ately and uncondi tionally payable after one (1) 
month after incorporation and will be paid in cash; ----­
- t ha t , as evidenced b y the statement of the incorporator 
to be attached to t his deed, a t the t i me of its inception 
the equity o f the corporation is at lea st equal t o i ts -­
nomina l capita l. ----------------- ----------------------­
The i dentity of the person appea ring and of the principal 
have been e stabl ished by me, the notary, on the basis of 
the i dentification documents mentioned herein above. ---­
The appearer is known to me, t he notary . ---------------­
----------------- I n witness where of -------------------­
The fo regoing has been recorded in a single original ---­
executed in Cura9ao on the date ment ioned in the heading 
hereof . -------------------------------------------------

was 

JED AS A TR~~ CO PY! 
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