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THE UNDERSIGNED:

Anke Folmer, assigned civil-law notary, qualified to execute deeds in the protocol of Kim

Francis Tan, civil-law notary in Amsterdam, the Netherlands,

HEREBY DECLARES THAT:

the attached document is a fair English translation of the deed of amendment to the

articles of association of New Amsterdam Invest N.V., executed before A. Folmer,

aforementioned, on 8 July 2020.

In this translation, an attempt has been made to be as literal as possible, without
jeopardizing the overall continuity. Inevitably, there may be differences between the
original Dutch text and this English translation. If this is the case, the Dutch text will

govern by law.

Amsterdam, the Netherlands, 8 July 2021.
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AMENDMENT TO THE ARTICLES OF ASSOCIATION
NEW AMSTERDAM INVEST N.V.

On this day, the eighth day of July two thousand twenty-one, appeared before me, Anke
Folmer, assigned civil-law notary (the “notary”), qualified to execute deeds in the
protocol of Kim Francis Tan, civil-law notary in Amsterdam, the Netherlands:

Willem Jan Treuren, born in Gouda, the Netherlands, on the third day of April nineteen
hundred ninety-three, for the purpose hereof electing as his domicile the office of the
notary (Claude Debussylaan 54, 1082 MD Amsterdam).

The appearing person declared as follows:

New Amsterdam Invest N.V., a public company organized and existing under the laws
of the Netherlands, having its corporate seat in Amsterdam, the Netherlands, with office
address at Herengracht 280, 1016 BX Amsterdam, the Netherlands and registered with
the Trade Register of the Chamber of Commerce under number 82846405

(the “company”), was incorporated and its articles of association recorded by notarial
deed executed on the nineteenth day of May two thousand twenty-one before Anke
Folmer, aforementioned. The company’s articles of association now read as set forth in
the aforementioned deed.

On the eighth day of July two thousand twenty-one, the sole shareholder of the company
resolved outside a meeting to amend and readopt the company’s articles of association. A
copy of the aforementioned resolution outside a meeting is attached to this deed.

On the day on which the resolution to amend the company’s articles of association was
passed, the company’s issued capital amounted to fifty-one thousand euro

(EUR 51,000.00), consisting of one million two hundred seventy-five thousand
(1,275,000) ordinary shares, with a nominal value of four eurocent (EUR 0.04) each.
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In the aforementioned resolution, the appearing person was given authority, among other

things, to execute and sign the deed of amendment to the articles of association.

In order to execute the aforementioned resolution, the appearing person subsequently

declared to hereby amend and readopt the company’s articles of association in such a

manner that the company shall be henceforth governed by the following:
ARTICLES OF ASSOCIATION

Definition of terms

Article 1

In these articles of association, the following terms have the following meanings:

a.

general meeting: the corporate body formed by those in whom as shareholder or
otherwise the voting rights are vested or a meeting of such persons (or their
representatives) and other persons holding meeting rights;

Business Combination: as defined in article 16.3;

depositary receipts: depositary receipts for registered shares in the company’s
capital;

holders of depositary receipts: holders of depositary receipts issued with the
company’s CONCUITence;

depositary receipt rights: the rights attributed by law to holders of depositary
receipts;

subsidiary: a legal entity or company as referred to in article 2:24a Dutch Civil
Code;

Euroclear Netherlands: Nederlands Centraal Instituut voor Giraal Effectenverkeer
B.V., acting under the name Euroclear Nederland, being the central depositary as
referred to in the Dutch Securities Bank Giro Transactions Act;

external auditor: as described in article 24;

group company: a legal entity or company as referred to in article 2:24b Dutch
Civil Code;

annual accounts: the balance sheet and the profit and loss account, plus the
explanatory notes thereto;

proceeding: any action, suit or proceeding, whether civil, criminal, administrative

or investigative;
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1. in writing/written: in the form of any message transmitted and received
electronically or in writing via any normal means of communication, including
fax or e-mail;

m. articles of association: these articles of association of the company;

n. distributable reserves: the portion of the shareholders’ equity exceeding the paid-
up and called-up part of the capital plus the reserves which must be maintained
pursuant to the law and/or these articles of association;

0. company: the legal person (rechtspersoon) New Amsterdam Invest N.V. to which
these articles of association pertain;

p- holder of a meeting right: shareholders, holders of depositary receipts, as well as
usufructuaries and pledgees with depositary receipt rights;

q. meeting rights: the right to attend and address general meetings, as a shareholder
or as a holder of a meeting right; and

T. warrant: as defined in article 6.

Name and corporate seat

Article 2

2.1 The company’s name is New Amsterdam Invest N.V.

2.2 The company has its corporate seat in Amsterdam, the Netherlands.

Objects

Article 3

The objects of the company are:

a. to incorporate, conduct the management of, participate in and take any other
financial interest in other companies and/or enterprises;

b. to borrow and/or lend monies, provide security or guarantee or otherwise warrant
performance jointly and severally on behalf of others,

the foregoing whether or not in collaboration with third parties and inclusive of the

performance and promotion of all activities which directly and indirectly relate to those

objects, all this in the broadest sense of the words.

Authorized capital. Shares

Article 4

4.1 The authorized capital amounts to one million two hundred thirty-seven thousand
fifty-one euro (EUR 1,237,051.00) and is divided into:
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@) thirty million seven hundred seventy-eight thousand nine hundred sixty-
three (30,778,963) ordinary shares with a nominal value of four eurocent
(EUR 0.04) each;

(ii) one hundred forty-seven thousand three hundred seven (147,307)
convertible founder shares (“founder shares”) with a nominal value of
four eurocent (EUR 0.04) each; and

(iii)  five (5) priority shares with a nominal value of four eurocent (EUR 0.04)
each.

All shares are registered, whereby the ordinary shares are numbered

consecutively from 1 onwards, the founder shares are numbered from CO1

onwards, and the priority shares are numbered from P1 onwards. No share
certificates will be issued.

References in these articles of association to shares and shareholders shall include

all classes of shares and holders of such shares, except where the context requires

otherwise.

Conversion founder shares

Article 5

5.1

5.2

53

Each founder share can be converted into (i) three five/tenth (3.5) ordinary shares
or in (ii) one (1) ordinary share, such in accordance with the conditions as laid
down in the resolution creating the founder shares and which have been made
available on the company’s website. The other provisions and conditions for the
conversion have also been made available on the company’s website.

The conversion takes place by exchanging founder shares for ordinary shares,
subject to the relevant terms and conditions as described in paragraph 1 of this
article.

If, as a result of an acquisition, cancellation or otherwise, no more founder shares
have been placed with a party other than the company and / or its subsidiary(ies),
the provisions regarding the authority of the meeting of holders of these founder
shares remain non-applicable. Unless an issue or reassignment of the founder
shares is foreseen, a resolution to amend the articles of association will then be

placed on the agenda of the next general meeting.

Warrants
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Article 6

6.1

6.2

6.3

6.4

The company may issue transferable rights (“warrants”) to the holders of
ordinary shares, entitling the holders of such warrants to a specified number of
ordinary shares or a fraction thereof.

The terms of the warrants are determined by the board of managing directors and
made available on the company's website.

A resolution of the board of managing directors to amend the terms of the
warrants which has the effect of reducing the rights attributable to holders of
warrants, is subject to approval of the meeting of holders of warrants.

The warrants do not entitle the holders thereof to receive dividend, share

premium or liquidation distributions of the company.

Shareholders’ register

Article 7

7.1

7.2

7.3

7.4

7.5

The company’s board of managing directors shall keep a register in which the
names and addresses of all the shareholders are recorded, specifying the date on
which they acquired their shares, the date of acknowledgment by or service upon
the company and the amount paid up on each share. Shares included in the
Statutory Giro System will be registered in the name of Euroclear Nederland or
an intermediary (as referred to in the Dutch Securities Giro Act).

The registers shall also contain the names and addresses of all holders of a right
of usufruct or pledge on those shares, specifying the date on which they acquired
such usufruct or pledge, the date of acknowledgement by or service upon the
company and what rights they have been granted attaching to the shares under
articles 88 and 89, paragraphs 2 and 4, Book 2, Dutch Civil Code.

Each shareholder, holder of a right of usufruct or pledge shall provide his address
to the company in writing.

The registers shall be regularly updated, and at the discretion of the board of
managing directors may, in whole or in part, be kept in electronic form and
consist of various parts which may be kept in different places, and each may be
kept in more than one copy and at more than one address.

The board of managing directors shall, without prejudice to paragraph 4 of this

article, make the registers available at the company’s office for inspection by the
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shareholders and the holders of a right of usufruct and pledge person to whom the

rights occur as mentioned in article 12.1 and 12.2.

Issue of shares and pre-emptive rights
Article 8

8.1

8.2

83

8.4

Shares shall be issued pursuant to a resolution passed by the general meeting, (i)
upon the proposal of the board of managing directors and (ii) after approval of the
board of supervisory directors and (iii) after approval of the meeting of holders of
priority shares, which proposal contains the price and further terms and
conditions of the issue. The general meeting may resolve to designate the board
of managing directors, for a fixed period not exceeding five years, as the body
authorized to issue shares. When designating the board of managing directors as
aforementioned, the resolution of the general meeting must specify the number of
shares that may be issued and may contain further conditions. The designation
may be renewed each time for a period not exceeding five years.

No designation made pursuant to a resolution passed by the general meeting may
be cancelled, unless cancellation of such designation was explicitly permitted in
the relevant designation. For as long as the board of managing directors is
designated as the body authorized to issue shares, the general meeting shall not
have this power. However, a resolution of the board of managing directors to
issue shares requires prior approval of the board of supervisory directors and the
meeting of holders of priority shares.

No new founder shares can be issued after the conversion as referred to in article
5

When ordinary shares are issued, each holder of ordinary shares shall have a pre-
emptive right in proportion to the aggregate nominal value of his ordinary shares,
without prejudice to the provisions as laid down in this article and the statutory
provisions. No pre-emptive right shall apply if shares are paid for in kind.
Furthermore, there shall be no pre-emptive rights in respect of shares which are
issued to employees of the company or to employees of a group company.

When founder shares are issued, each holder of founder shares will have pre-

emptive rights in proportion to the aggregate nominal value of his founder shares.
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8.5

8.6

8.7

8.8

Holders of ordinary shares and priority shares will not have pre-emptive rights in
respect of founder shares.

When priority shares are issued, each holder of priority shares will have pre-
emptive rights in proportion to the aggregate nominal value of his priority shares.
Holders of ordinary shares and founder shares will not have pre-emptive rights in
respect of priority shares.

If there is a pre-emptive right with respect to an issue, the body authorized to
issue shares shall determine in its resolution to issue shares, the manner in which
and the term during which the pre-emptive right may be exercised, with due
observance of the provisions of this article.

The pre-emptive right as referred to in articles 8.3 and 8.4 may be limited or
excluded. The proposal thereto shall explain the reasons for the proposal and the
choice of the intended issue price in writing.

Limitation or exclusion of the pre-emptive right shall be effected pursuant to a
resolution of the general meeting (i) upon proposal of the board of managing
directors, (ii) after approval of the board of supervisory directors and (iii) after
approval of the meeting of holders of priority shares, unless the board of
managing directors is authorized thereto by the general meeting. The general
meeting may designate the board of managing directors for a fixed period not
exceeding five years as the body authorized to limit or to exclude the pre-emptive
right after approval of the board of supervisory directors and the meeting of
holders of priority shares, provided that such a designation shall only be possible
if the board of managing directors is also or simultaneously designated as the
body authorized to issue shares. The designation may be renewed each time for a
period not exceeding five years. Such designation may not be cancelled, unless
such cancellation is specifically permitted in the applicable designation.
However, a resolution of the board of managing directors to limit or exclude the
pre-emptive right requires prior approval of the board of supervisory directors
and the meeting of holders of priority shares.

A resolution of the general meeting to limit or exclude pre-emptive rights or to
designate the board of managing directors as the body with that power must be

passed by a majority of at least two-thirds of the votes cast if less than half of the
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8.9

8.10

8.11

8.12

8.13

8.14

issued capital is represented at the general meeting. Within eight days after such a
resolution is passed, the company shall deposit a complete text thereof at the
trade register.

The company shall announce any issuance of shares with pre-emptive rights in
the Dutch Government Gazette (Staatscourant) and in a Dutch national daily
newspaper and the period of time within which such pre-emptive right can be
exercised. Such pre-emptive right can be exercised during at least two weeks after
the day of notice in the Dutch Government Gazette (Staatscourant) or one day
after dispatch of the announcement to the shareholders.

The provisions of this article in respect of the issue of shares shall apply
accordingly to the granting of rights to subscribe for shares. Shareholders,
however, shall have no pre emptive rights for shares which are being issued to a
person who exercises a previously acquired right to subscribe for shares.

When shares are subscribed for, the nominal value thereof must be paid up, and if
a share is subscribed for at a higher amount, the difference between such
amounts, without prejudice to the provisions of article 2:80 paragraph 2 of the
Dutch Civil Code.

Payment on shares shall be made in cash, unless otherwise agreed in accordance
with article 2:80b of the Dutch Civil Code. The board of managing directors will
be authorized to perform the legal acts as referred to in article 2:94 of the Dutch
Civil Code without the prior approval of the general meeting.

With a view to the subscription of shares or the acquisition by others of shares in
its capital or depositary receipts, the company may not provide security, give a
price guarantee, make itself strong or commit itself jointly or otherwise alongside
or for others. This prohibition also applies to its subsidiaries.

The company and its subsidiaries may not grant loans with a view to subscribing for
its own shares or any other party acquiring shares in the capital of the company or
depositary receipts, unless the board of managing directors passes a resolution and
the conditions of article 2:98c paragraphs 2 up and including 7 of the Dutch Civil
Code are fulfilled. This prohibition shall not apply if shares or depositary receipts

are subscribed for or acquired by employees of the company or a group company.

Acquisition of shares by the company in its own capital
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Article 9

9.1
9.2

9.3

9.4

9.5

9.6

9.7

9.8

The company may not subscribe for shares in its own share capital.

The company is entitled to acquire fully paid-up shares in its own share capital
against payment of a consideration in compliance with the relevant legal
provisions.

Acquisition for valuable consideration is permitted only if the general meeting
has authorized the board of managing directors to do so. Such authorization will
be valid for a period not exceeding eighteen months. The general meeting must
determine in the authorization the number of shares or depositary receipts for
shares which may be acquired, the manner in which they may be acquired and the
limits within which the price must be set.

The authorization of the general meeting as referred to in the previous paragraph is
not required in the event the company acquires any shares listed on a stock exchange
in order to transfer such shares to employees of the company or of a group company
pursuant to a plan applicable to such employees.

Acquisition by the company of shares in its capital which are not fully paid up shall
be void.

No voting rights may be exercised in the general meeting with respect to any share
held by the company or by a subsidiary, or any share for which the company or a
subsidiary holds the depositary receipts. For purposes of calculating distributions,
shares which the company holds in its own share capital will be disregarded.

The board of managing directors may decide to dispose of the company’s own
shares.

The term shares in this article shall include depositary receipts issued in respect of

shares.

Capital reduction

Article 10

10.1

The general meeting may, at proposal of the board of managing directors, which
proposal is approved by the board of supervisory directors, resolve to reduce the
company’s issued capital by cancellation of shares or by reducing the nominal value

of shares by amendment of the articles of association. The shares in respect of which
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10.2

10.3

104

10.5

10.6

the resolution is passed must be designated therein and provisions for the
implementation of the resolution must be made therein.

A resolution to cancel shares can only relate to (i) shares held by the company itslef
or of which it holds the depositary receipts, or (ii) all founder shares, in all cases
with repayment, or (iii) all priority shares, in all cases with repayment.

Reduction of the nominal value of the shares with or without repayment or without
release from the obligation to pay up the shares shall take place proportionately on
all shares of the same class. The requirement of proportion may be deviated from
with the consent of all shareholders concerned.

Partial repayment on shares is only possible for the purpose of execution of a
resolution to reduce the nominal value of the shares. Such repayment shall take
place:

6] with regard to all shares; or

(i1) with regard to all ordinary shares or all founder shares or all priority shares.
A resolution to cancel the outstanding founder shares requires the approval of the
meeting of holders of founder shares. A resolution to cancel the outstanding priority
shares requires the approval of the meeting of holders of priority shares.

Articles 2:99 and 2:100 Dutch Civil Code shall apply to the resolution mentioned in
article 10.1 and the effecting thereof.

Transfer of shares

Article 11

11.1

11.2

The transfer of rights a shareholder holds with regard to shares included in the
Statutory Giro System must take place in accordance with the provisions of the
Dutch Securities Giro Act.

The transfer of shares not included in the Statutory Giro System requires an
instrument intended for such purpose and, except for when the company itself is a
party to such legal act, the written acknowledgement by the company of the transfer.
The acknowledgement must be made in the instrument or by a dated statement of
acknowledgement on the instrument or on a copy or extract thereof and signed as a
true copy by a civil law notary or the transferor. Official service of such instrument
or such copy or extract on the company is considered to have the same effect as an

acknowledgement.

10
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11.3

114

A transfer of shares from the Statutory Giro System is subject to the restrictions of
the Dutch Securities Giro Act and is further subject to approval of the board of
managing directors.

Founder shares can only be transferred with the prior approval of the meeting of
holders of founder shares. An application for approval must be made in writing and
addressed to the company, for the attention of the board of managing directors. The
application must state the number of founder shares the applicant wishes to transfer
and the person to whom the applicant wishes to transfer the founder shares
concerned. The board of managing directors must respond to the request within
three months from receipt and convene a meeting of holders of founder shares in
which the resolution for approval is tabled. If the meeting of holders of founder
shares refuses to grant the approval requested, to the extent permitted by law, the
founder shares will be repurchased by the company against a purchase price to be
determined by one or more experts designated by the board of managing directors. If
the company has not repurchased the shares within three (3) months after the it has
become apparent the meeting of holders of founder shares did not approve the

transfer, the founder shares can be freely transferred by the applicant.

Usufruct and pledge of shares: depositary receipts for shares

Article 12

12.1

12.2

12.3

The provisions of articles 11.1 and 11.2 apply by analogy to the creation or transfer
of a right of usufruct on shares. Whether the voting rights attached to the shares on
which a right of usufruct is created, are vested in the shareholder or the usufructuary,
is determined in accordance with article 2:88 of the Dutch Civil Code. Shareholders,
with or without voting rights, and the usufructuary with voting rights hold meeting
rights. A usufructuary without voting rights does not hold meeting rights.

The provisions of articles 11.1 and 11.1 also apply by analogy to the pledging of
shares. Shares may also be pledged as an undisclosed pledge: in such case, article
3:239 of the Dutch Civil Code applies by analogy. No voting rights and/or meeting
rights accrue to the pledgee of shares.

Holders of depositary receipts for shares are not entitled to meeting rights, unless the
company explicitly granted these rights by a resolution to that effect of the board of

managing directors.
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