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NOTARIA-DUODECIMA DEL CIRCUITO DE PANAMA

ESCRITURA PUBLICA NOMERO CINCO MIL OCHOCIENTOS CUARENTA -------======-

POR LA CUAL se protocoliza el Pacto Social de la sgociedad dencminada
NG Entertainment S.A., con domicilio en la Ciudad de Panamd, Republica
de Panamé. =---- - oo e e —m -
————————————————————— Panamé&, 7 de marzo de 2016, -~------commmomm oo
En la Ciudad de Panamid, Capital de la Replblica vy Cabecera del Circuito
Notarial del mismo nombre a los siete (7) dias del mes de marzo de dos mil
dieciséis (2016), ante mi, NORMA MARLENIS VELASCO CEDENO, Notaria Publica

Duodécima del Circuito de Panaméd, portadora de la cédula de identidad perscnal

nimero ocho-doscientos cincuenta-trescientos treinta vy ocho (8-250-338),
comparecieron personalmente los sefiores ARMANDO APARICIO, portador de la cédula
de identidad personal nimero seis-cincuenta y tres-quinientos cuarenta y nueve
(6-53-549) y MIGUEL GUTIERREZ, portador de la cédula de identidad personal
nimero dos-ciento trece-seiscientos mnoventa vy cuatro (2-113-694), ambos
varones, panameﬁos,v mayores de edad, casados, comerciantes, vecinos de esta
ciudad, personas a quienes conozco y eh sus propios nombres me presentaron para
su protocolizacién esta Escritura Pblica, el Pacto Social de la sociedad

denominada NG Entertainment S.A., conforme a la legislacidén de la Repiblica

de Panamid, bajo las normas de la Ley treinta y dos (32) de mil novecientos
veintisiete (1927). Queda hecha la protocolizacién solicitada y se expedirén

las coplas que sean necesarias. -—---------t - -mmm oo ———— o ——-o -

lLa suscrita Notaria hace constar que ha extendido la presente Escritura Piblica,
con base a minuta debidamente refrendada por la firma de abogados ARIAS, ALEMAN &
MORA, en cumplimiento de lo que establecen los articulos cuarto (4to.), décimo

cuarto (1l4o.) y décimo sexto (160.) de la Ley novena (9a.) de abril de mil

novecientos ochenta y cuatro (1984), quien acepta actuar como Agente Residente
mediante la firma de esta minuta. --- (fdo. ilegible) LULS EDUARDO MASTELLART,

abogado en ejercicio, cédula nimero ocho-trescientos once-doscientos dieciséis (8-




311-216), Idoneidad nimero dos mil doscientos sesenta (2260) ---------=--=---—-——- )

Adverti que copia de esta Escritura Piblica debe ser inscrita en el Registrof:
Piblico, y leida como le fue a los comparecientes en presencia de los testigos ||
instrumentales ALEXIS GUERREL, vardn, con cédula de identidad personal ntmero ||
ocho-cuatrocientos ochenta y seis- seiscientos siete (8-486-607) y SIMION |
RODRIGUEZ BONILIA, varén, soltero con cédula de identidad personal namero
nueve-ciento setenta y cuatro-doscientos (9-174-200), ambos mayores de edad,
panamefios, solteros, vecinos de esta ciudad, perscnas a quienes conozco y son p

hébiles para el cargo, la encontraron conforme, le impartieron su aprobacién y

la firman todos para constancia, por ante mi, La Notaria que doy fe. ------—----
Esta Escritura en el protocolo del presente afic lleva el ntmero de orden CINCO
MIL OCHOCIENTOS CUARENTA ----=======--- T I e T ——
(FIRMADOS) ARMANDO APARICIC, MIGUEL GUTTIERREZ, ALEXTS GUERREL, SIMION RODRIGUEZ

BONTLIA, NORMA MARLENIS VELASCO CEDENO, Notaria Plblica Duodécima del Circuito

————————————————————————— PACTO SOCIAL DE --===----cc—eiemococo o
——————————————————————— NG Entertainment S.A. -----ooommmm
Los suscritos, por el presente entramos en un convenio de constitucidn de una
sociedad andnima segin las disposiciones de la Ley 32 de 1927 de la Republica
de Panamd, a tenor de las sigulentes cliusulas: =----——=——-———-c o ___________
PRIMERA: (Denominacién) La sociedad se denomina NG Entertainment S.A. ------

SEGUNDA: (Cbjetos) La sociedad se dedicard principalmente a establecer,

tramitar y llevar a cabo los negocios de una compafifa inversionista. Ademas,
podrd ejecutar cualesquier otros actos de comercio en calidad de principal o en ||
cualquier otro cardcter, sea el que fuere, y dedicarse a cualquier otra
actividad licita, aunque no guarde relacién con ninguno de los objetos

enmunciados en esta clausula. --=--———mmmmm s e oLl

TERCERA: (Capital) El capital social estara representado por Quinientas (500)
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Acciones Comunes sin valor nominal. El monto del capital social serd por lo
menos igual a la suma total que la sociedad reciba por la emisién de acciones
sin valor nominal, mis las sumas que se incorporen al capital social de acuerdo
con resolucién de la Junta Directiva. La Junta Directiva queda facultada para
determinar la suma por la cual la sociedad podrd emitir y vender sus acciones.
Todas las acciones tendran los mismos derechos y privilegios y cada una tendra
derecho a Un (1) voto en todas las Juntas Generales de Accionistas. -----------

CUARTA: (Las acciones) Sin perjuicio de lo que al respecto determinen los

~|| Estatutos o la Junta Directiva, los Certificados de Accicnes seran firmados por

cualesquiera dos (2) de los directores de la sociedad. Los certificados sélo
podran ser emitidos en forma nominativa. ---—---—-----mmmmm e
QUINTA: (Registro de Acciones y Domicilio) Mientras la Junta Directiva no
resuelva otra cosa: a) el domicilio de la sociedad estard en la Ciudad de
Panam&, Replblica de Panamd y b) El registro de acciones y demds libros
exigidos por ley seran llevados en la Replblica de Panami. ----------=-==—=————-
SEXTA: (Duracidén) La sociedad serd de duracién perpetua, pero podrd ser
disuelta de conformidad con la Ley. ______.,__,...“___________________; ——————————
SEPTIMA: (Junta de Accionistas) Ias reuniones de la Junta General de
Accionistas, ya sean ordinarias o extraordinarias, se podrén llevar a cabo en

cualquier lugar o pais. --- Reuniones Ordinarias: La Junta GCeneral de

Accionistas celebrard sus reuniones ordinarias en la fecha y lugar que

determine la Junta Directiva. --- Reuniones Extraordinarias: La Junta General

de Accionistas celebrard reuniones extraordinarias por convocatoria de la Junta
Directiva o del Presidente de la sociedad, cada vez que éstos lo consideren
convenientes. Ademds, la Junta Directiva o el Presidente de la sociedad deberén
convocar a la Junta General de Accionistas a una reunidn extraordinaria cuando
asi lo soliciten por escrito uno o mids accionistas que representen por lo menos
un cinco por ciento (5%) de las acciones emitidas y en circulacién. --- Qudrum
vy Votacidén: En la primera convocatoria de toda reunién de la Junta General de

Accionistas constituird qudrum la presencia de la mitad mds una (1) de las




acciones emitidas y en circulacién o de sus respectivos representantes
autorizados o apoderados. En la segunda convocatoria el quérum se constituira
con el nimero de acciones que se encuentren presentes o representados en la
reunién. Las resoluciones de la Junta General de Accionistas deberan ser
aprobadas por el voto afirmativo de al menos de la mitad mas una (1) de las
acciones presentes. --- Citacidn: La convocatoria para las reuniones, ya sean
ordinarias o extraordinarias, de la Junta General de Accionistas podréd hacerse:
a) Mediante su envio por correo certificado o entrega perscnal a cada
accionista registrado con derecho a voto, o, b) Mediante su publicaciéh por una
sola vez en un diario de circulacién general en la Ciudad de Panami. ----------
OCTAVA: (Junta Directiva) La Junta Directiva constard de no menos de tres (3)
directores. Sujeto a dicho minimo el nfmero podrd ser fijado libremente por la
Junta GCeneral de Accionistas o por la Junta Directiva. La Junta Directiva
cuenta con facultades expresas para otorgar, ratificar y revocar todo tipo de
poderes generales o especiales, sin limite ni restricciones, cualquiera fuera
su alcance y contenido, ya sea que tales apoderados sean personas residentes en
Panamid o el extranjero. --- Citacién: Las reuniones de la Junta directiva
podran celebrarse en cualguier lugar o pais. La citacién para cualquier reunidén
de la Junta Directiva la hard cualquiera de los Dignatarios mediante
notificacién escrita o personal dada a cada Director con no menos de cinco (5)
ni mds de diez (10) dias de antelacidén a la fecha de la reunidén. No obstante,
la Junta Directiva podréd acordar fechas periddicas de reunidn, en cuyo caso no

serd necesaria la convocatoria. --- Qudrum y Votacidn: En las reuniones de la

Junta Directiva serd qudérum la presencia de la mayoria de los Directores,
quienes podréan hacerse representar en las mismas por apoderados que no
necesitan ser Directores y que podran ser nombrados por documentos plblicos o
privados, con o sin poder de sustitucidn. Los acuerdos de la mayoria de los
directores presentes o zrepresentados en una reunidn en que haya el qudrum
requerido se considerardn como acuerdos de la Junta Directiva. --- Vacantes:

las vacantes que ocurran en la Junta Directiva ser&n llenadas por acuerdo de la
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mayoria del resto de los miembros de la misma, aungue estos no constituyen
quérum. --- Comités: La Junta Directiva podrd constituir uno o mas comités, a
los que podra delegar cualesquiera o todas sus facultades. Cada comité sera
integrado por dos (2) o mds Directores. ———-—-——-—=—= ===
NOVENA: (Dignatarios) Los Dignatarios de la sociedad, quienes serdn designados
por la Junta Directiva para actuar al arbitrio de la misma, serén por lo menos
un Presidente, un Tesorero y un Secretario. ILa Junta Directiva podrd crear
otros cargos y designar los ZAgentes y empleados que estime conveniente.
Cualquier perscna podrd desempefiar mas de Un CArgo.-—-—--—-—-—-=——========—————————
DECIMA: (Representante Legal) Sin perjuicio de lo gque disponga la Junta
Directiva, el Presidente ostentard la representacién legal de la sociedad. En
ausencia de éste la osgtentard, en su orden, el Vice-Presidente, si lo hubiere,
el Tesorero o el Secretario, bastando la declaracién del Dignatario de que se
trate para acreditar la existencia de la circunstancia que le permita asumir la
representacién legal de la sociedad. -=-===mm=mmmemm e e e

DISEOSTOTONES TRENSTTORTEEE oo mimmomios et i i o g 5 s i S i

A. Directores: Los primeros Directores serdn tres (3), a saber: Juan Carlos
Vallejo Blanco, Juan Alberto Franco Regjo y Mariella Orocia Minetti Vega, todos
domiciliados en Av. Carlos Villaran N°140, Piso 19, lLa Victoria, Lima 13, Perti. -
B. Dignatarios: Los primeros Dignatarios de 1la sociedad son: Juan Carlos
Vallejo Blanco, Presidente; Juan Alberto Franco Regjo, Secretario y Mariella
Orocia Minetti Vega, TeSOYEIrO. =——== - === == oo e e

C. Agente Registrado: El1 Agente Registrado de la scciedad. en la Repiblica de

Panamé, mientras la Junta Directiva no -disponga. otra cosa, sera la firma
forense ARIAS, ALEMAN & MORA, con oficinas en Calles 50 y 74 San Francisco,
P.H. 909, Pisos 15 y 16, Panamd, Replblica de Panami. -----=~--=------------—-—-—
D. Suscripcién: Los suscriptores convienen en tomar una (1) accidn cada uno.---
EN FE DE 1O CUAL, firmamos este Pacto Social en la Ciudad de Panami, Replblica
de Panami, hoy siete (7) de marzo de dos mil dieciséis (2016). ---- (FIRMADO)

Ilegible --- ARMANDO APARICIO ------- (FIRMADO) Ilegible --- MIGUEL GUTIERREZ -




Concuerda con su original esta primera copia que expido, sello y firmo en la

Ciudad de Panami, Replblica de Panamd, a los siete (7) dias del mes de marzo de

dos mil dieciséis (2016) . ———"_ES: & ' tra tiene un total de tres (3) paginas” -
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-Translation-

PUBLIC DEED NUMBER FIVE THOUSAND EIGHT HUNDRED AND FORTY ---
(5,840)
WHEREBY it is protocolized the Articles of Incorporation of the corporation called NG
ENTERTAINMENT, S.A., with domicile in the city of Panama, Republic of Panama ---
Panama, 7 of March of 2016

In the city of Panama, Capital of the Republic and Seat of the Notarial Circuit of the same
name, this seventh (7") day of the month of March of the year two thousand sixteen
(2016), before me, NORMA MARLENIS VELASCO CEDENO, Twelfth Notary Public
of the Circuit of Panama, bearer of the personal identity card number eight- two hundred
fifty- three hundred thirty eight (8-250-338), personally appeared Mr. ARMANDO
APARICIO, bearer of the personal identity card number six- fifty three- five hundred forty
nine (6-53-549) and MIGUEL GUTIERREZ, bearer of the personal identity card number
two-one hundred thirteen- six hundred ninety-four (2-113-694), both male, Panamanian,
of legal age, married, businessmen, neighbors of this city, people who are known to me,
and who in their own name requested of me to set forth in this Notarial Document the
agreement whereby they organize a corporation called NG ENTERTAINMENT, S.A.,

pursuant to the laws of the Republic of Panama, according to the provisions of Law Thirty

Two (32) of nineteen twenty seven (1927).

The protocolization requested has been effected and the necessary copies shall be issued.-

The undersigned Notary certifies that this Public Deed has been made pursuant to the
Minute duly signed by the law firm ARIAS, ALEMAN & MORA, in accordance with the
provisions of Articles four (4), fourteen (14) and sixteen (16) of Law Ninth (9) of April of
one thousand nine hundred eighty four (1984), who accept the post of Resident Agent by
endorsing the minute. ----- (Signed Ilegible) LUIS EDUARDO MASTELLARI, practicing
attorney, bearer of the personal identity card number eight- three hundred eleven - two

hundred sixteen (8-311-216), License number two thousand two hundred and sixty (2260).-

I ADVISED that a copy of this Notarial Document must be recorded in the Public Registry,
and having been read to the appearors in the presence of the instrumental witness ALEXIS
GUERREL, male, bearer of the personal identity card number eight- eight hundred forty
six- six hundred seven (8-846-607) and SIMION RODRIGUEZ BONILLA, male, bearer
of the personal identity card number nine- one hundred seventy four- two hundred (9-174-
200), both of legal age, single, residents of this city, persons whom I know and are qualified

to serve, they found it correct, approved it and as evidence thereof they all sign before me,

the Notary, which I attest.

This document in the protocol of the present year bears the order number FIVE

THOUSAND EIGHT HUNDRED AND FORTY ------eeeeemeev (K. 7)) J———

Twelfth Notary Public, of the Circuit of Panama.




-Translation-

ARTICLES OF INCORPORATION OF
NG ENTERTAINMENT, S.A.

The undersigned, hereby enter into an agreement of incorporation of a company under the
provisions of Law 32 of 1927 of the Republic of Panama, as per the following clauses: ---
FIRST: (Name) The name of the corporation is NG ENTERTAINMENT, S.A. -----------
SECOND: (Purpose) The corporation shall be principally engaged in carrying out the
business of an investment company. Further, the corporation may engage in any other acts
of business as principal or in any other character, and other licit business, even though not

related to the other objects set forth in this clause.

THIRD: (Capital) The capital amount shall be represented by Five Hundred (500) Common
Shares without par value. The stated capital shall be at least equal to the aggregate sum
received by the corporation for the issuance of shares without par value, plus such amounts
as may be incorporated thereto by resolution of the Board of Directors. The Board of
Directors shall have the power to determine the sums for which the corporation may issue

and sell its shares of stock. All shares shall have the same rights and privileges and each

shall have One (1) vote at all General Meetings of Stockholders.
FOURTH: (The Shares) Unless otherwise provided in the By-Laws or determined by the
Board of Directors, the stock certificates shall be signed by any two (2) directors of the

company. The certificates may be issued only registered form.
FIFTH: (Stock Register and Domicile) In the absence of a contrary determination by the
Board of Directors: a) the domicile of the corporation shall be in the city of Panama,
Republic of Panama and b) The stock register and other books required by law shall be
kept in the Republic of Panama.

SIXTH: (Duration) The corporation shall be of indefinite duration, but it may be dissolved
in accordance with the Law.

SEVENTH: (Stockholders Meetings) General Stockholders Meetings, whether ordinary or

extraordinary, shall be held in any place or country. Ordinary Meetings: The General

Meeting of Stockholders shall be held at such time and place the Board of Directors shall

determine. --- Extraordinary Meetings: Extraordinary Meetings of Stockholders shall be
called by the Board of Directors or by the President, whenever they deem it convenient.
Furthermore, an Extraordinary General Meeting of Stockholders must be called by the
Board of Directors or the President whenever so requested in writing by one or more
stockholders representing at least five per cent (5%) of all shares issued and outstanding. -

-- Quorum and Voting: At any General Meeting of Stockholders as originally called, the

presence of the holders of one-half plus one (1) of the shares issued and outstanding or of
their respective proxies or legal representative, shall constitute quorum. In a subsequent
call, a quorum shall consist of the number of stockholders present or represented at the
meeting. All resolutions of a General Meeting of Stockholders shall be adopted by the
affirmative vote of a Stockholder or Stockholders representing one-half plus one (1) of the

shares present. --- Notices: Notice of any extraordinary General Meeting of Stockholders,

shall be given in any of the following manners: a) By mailing the same by registered 132



-Translation-

or delivering the same personally to each registered stockholder entitled to vote, or, b) By
publishing the same once in a newspaper of general circulation in the city of Panama. -----
EIGHTH: (Board of Directors) The Board of Directors shall consist of not less than three
(3) directors. Subject to said minimum, the number may be fixed at pleasure by the General
Meeting of Stockholders or by the Board of Directors. The Board of Directors is
expressively authorized to grant and ratify general or especial powers of attorneys of any
nature, without limits or restrictions, whatever their purpose or content, whether such
representatives are persons who live in Panama or abroad. --- Notices: Meetings of the
Board of Directors may be held in any place or country. Notice of any meeting of the Board
of Directors shall be given by any officer of the company, in writing or personally to each
Director, with not less than five (5) nor more than ten (10) days before the date of the
meeting. Notwithstanding, the Board of Directors may provide for the holding of meetings

at fixed intervals, in which case prior notice shall not be necessary. --- Quorum and Voting:

The presence of a majority of the Directors at the meeting of the Board of Directors shall
constitute quorum. The Directors may be represented by proxies who need not be Directors
and who may be appointed by public or private document, with or without power of
substitution. Resolutions of the Board of Directors shall be adopted by the affirmative vote
of a majority of the Directors present or represented. --- Vacancies: Vacancies ocurring in
the Board of Directors shall be filled by resolution of a majority of the remaining members

thereof, even though they do not constitute quorum. --- Appointment of Committees: The

Board of Directors may appoint one or more committees, to which it may delegate any or

all its powers. Each committee shall consist of two or more Directors.
NINTH: (Officers) The officers of the company, who shall be appointed by the Board of
Directors to act at the pleasure thereof, shall be a President, a Treasurer and a Secretary.
Likewise, the Board of Directors may establish other positions or offices and appoint the
agents and employees as it may deem convenient. Any person may hold more than one

office.

TENTH: (Legal Representative) Until the Board of Directors shall otherwise provide, the
President shall be the legal representative of the corporation. In his absence, the legal
representative of the corporation shall be the Vice-President, the Treasurer or the Secretary.
To that effect, the statement of the officer assuming such legal representation shall suffice
to prove before third parties the circumstances that entitle him to act as such.----------------

TRANSITORY PROVISIONS:

A. Directors: The number of the first Directors shall be three (3) and their names are:, Juan
Carlos Vallejo Blanco, Juan Alberto Franco Regjo y Mariella Orocia Minetti Vega,
all domiciled in Av. Carlos Villaran 140, piso 19, La Victoria, Lima Peru. ------------------

B. Officers: The first Officers are: Juan Carlos Vallejo Blanco, President; Juan Alberto

Franco Regjo, Secretary and Mariella Orocia Minetti Vega, Treasurer.

C. Registered Agent: The Registered Agent of the corporation in the Republic of Panama,

15" and 16" Floor, Panama, Republic of Panama.




-Translation-

D. Suscription: The subscribers agree to take one (1) share each.

In witness whereof, we hereby signed this Articles of Incorporation in the City of Panama,
Republic of Panama, this seventh (7") day of the month of March of two thousand sixteen
(2016).
(SIGNED) Illegible --- ARMANDO APARICIO --- (SIGNED) Illegible --- MIGUEL
GUTIERREZ.

Certified a true copy of the original this first copy which I issue, seal and sign in the city
of Panama, Republic of Panama, on the seventh (7") day of the month of March of two
thousand sixteen (2016). ---- “This deed has a total of three (3) pages” ------------------

(SIGNED) (ILLEGIBLE SIGNATURE) NORMA MARLENIS VELASCO CEDENO,
Twelfth Notary Public of the Circuit of Panama (SEAL). --=--------—--

Panama, October 28™, 2024

The undersigned, Jaime Alejandro Mora Graham, Authorized Public Translator, certifies

that this is a true translation into English of the original document submitted to me in the

Spanish language.
NEA S
i ¥ >
m esolution No. 2905
June 13th, 2019 &
é{me Alejandro Mora GEaham >
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Authorized Public Translatoz. 4 PyblS p>

License No. 2905 of June 13, 2019
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-Translation-

REGISTRATION CERTIFICATE

FINISHED THE PROCEDURE REQUESTED WITH THE NUMBER OF NUMBER
104168/2016 (0) FILED IN THIS REGISTRY ON 09/03/2016 AT 9:51 AM

DOCUMENT OWNER
NG ENTERTAINMENT, S.A.

DOCUMENTO/S PRESENTADO/S

PUBLIC DEED NO.: 5840

AUTHORIZING PARTY: NORMA MARLENIS VELASCO CEDENO NO. 12
DATE: 07/03/2016

NUMBER OF COPIES: 1

PAYMENT DOCUMENT (S) FURNISHED
PAYMENT DOCUMENT 1400772343
AMOUNT SIXTY BALBOAS (B/.60.00)
PAYMENT DATE 09/03/2016

PAYMENT DOCUMENT YEARLY FEE 1400772343
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PAYMENT DATE 09/03/2016

PRACTICED ELECTRONIC ENTRY (IES) (AT THE PROPERTY OR
MICROJACKET)

(MERCANTILE) FOLIO N°. 155625357 SEAT N°. 1 OPENING OF ELECTRONIC
FOLIO.

SIGNED BY: LARISA ALEXANDRA VILLAREAL PERALTA

REGISTRATION DATE: THURSDAY, 10 OF MARCH OF 2016 (08:56 AM)

This document has been signed with qualified electronic signature by Larisa Alexandra Villareal Peralta.
- - -Bar code - - -
The authenticity of this document can de verified in the Verification Web Service: https://www.registro-

publico.gob.pa

Electronic Identifier: FSE1E442-7A06-4AED-ADF3-4014DE34DD66
Public Registry of Panama — Via Espaiia, in front of San Fernando Hospital
P.O. Box 0830-1596 Panama, Republic of Panama — (507) 501-6000

Panama, October 28™, 2024

The undersigned, Jaime Alejandro Mora Graham, Authorized Public Translator, certifies
that this is a true translation into English of the original document submitted to me in the

Spanish language.
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