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VERIFIED copy

MEMORANDUM OF ASSOCIATION

NAME OF THE COMPANY

1. The nzme of the Company shall be Luckbox Holdings FZE

OBJECTS OF THE COMPANY

2. The objects for which the Company has been established are:

a. Tocarry out any lawful business aclivity within the area of the Free Zone as specified in the license issued by Ras Al Khaiman

Economic Zone Authority.
h. Toexercise all acts and conclude all legal actions necessary for the practice of its activities and realization of s odjects,

HEAD OFFICE OF THE COMPANY

3. The Head Office of the Comoany and ils legal place shall be in the Free Zone area of Ras Al Khaimah Economic Zone Authority in trs

Emirate of Ras Al Khaimah, United Arab Emirates.

DURATION OF THE COMPANY

4. The duration of the Company shall be 25 years commence on the date of the registration of the Company in the Companies #2352
of Ras Al Xhaimah Ecanomic Zone Authority, Such period may be extended o1 shortenad by a resolution of Shareholde s zres

Meeting

THE CAPITAL OF THE COMPANY

5. The capital of the Company is AED 100,000.00 divided among the Sharehalders in the manner set out a! the end of this MamrzezL

of Association.
6. The shares shall be of one class with all shares being ef an equal value, and all shares holding the same rights

7. The Company may not issus bearer shares.

TRANSFER OF SHARES

. & Shareholder may transfer any or all of his shares in the Campany ¢ another Shareholder or loa third paty 0y 2 w20 o 2
mstrument attested by Ras Al Khaimah Economic Zone Authority after abtaining the approval of the other Sharzrs 22

3

. one of the Shareholders intends to transfer his share(s) in the Cumpany with or without consideraliﬂn {0 apersan wno i noTz
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12.'No transfer shall be valid as against the Cempany or third parties unlil it is recorded in the Company Register of Shareholders and in
the Companies Register of Ras Al Kheimah Economic Zone Autharity. The Company may nol refuse to recard the lrgnsfer in the
Register of Shareholders unless it conlravenes the provisions of this Memorandum,

REGISTER OF SHAREHOLDERS

13. The register of the Shareholders shall be maintained by the Company which should include the fallowing:
a. the names and addresses of its Shareholders, together with a statement of the Shares held by each Shareholder, distinguishing
gach Share by its number;
b. the date an which each person was registered as a Sharzholder;
c. the date on which any person ceased to be a Shareholder; and
d. the dafe on which the number of Shares held by any Shareholdar increased or decreased.

party shall have access lo such Register.

MANAGEMENT OF THE COMPANY

15. The Shareholders have appointed Mr. Timothy John Heath as the General Manager of the company with effect [rom (he gate o
registration of the company.

16. The General Manager shall represent the company in all business activilies before all persons and enlities, including wthz o
limitation, Ras Al Khaimah Econamic Zone Authority, Quasi-Governmental and Public Autharities including Municipalives Cramzecs
of Commerce, , all Federal and Local Government Departments, Courts, Banks and other commercial entities and public 272 072
organizations and individuals of any 1ature waatsoever and shall have any such powers as may be delermined by 2 resz om0 oe
Comgany.

17. The General Manager shall be subjecl fo removal and replacement by a resolution of the company.

ACCOUNTS OF THE COMPANY

14, The Company shall keep accounting records including underlying documents which are sufficient o show anderpz -
transactions
50 &s Lo:

3. cisclose with reasonable accuracy the financial position of the Campany at any time; and

b. enable the General Manager to ensure thal any accounts prepared by the Company under the Companizs mego a0 oms o520 !
Khaimah Economic Zone Authorily.

<3

The Company's accounting records shall be kept at the registered office of the Company and shall be cpen 1o msces -0y 2 o o=
or auditor of the Company at all reasanable times.

20. The firancial Year of the Company shall start on First of January and end on the Thirly First of December ot eiary 22 Loa-
sxceplon, the first financial year, shall commence on the date of the registration of the Company in the Commers 2 =00 o2z
Al Khaimah Economic Zone Authorily and end on Thirty First day of the following December provided thai o fmzmoz ez oz =

for a period A7 A less than six (6) months, nor more than eighteen (18) months.
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21. The General Manager of the Company shall prepare the Company's balance sheel and profit and loss account and shall also prenare
an annual report of the Company's activities, its financial position and the propasal for the distribution of profits. AL the above should
be completed within six (6) months from the end of the Company’s financial year.

22. The balance sheet and the profit and loss account shall be submitted to the annual General Meeting for approval,

THE COMPANY'S AUDITOR

23. Thz Company shall appoint a firm of auditors fram among of those approved by Ras Al Khaimah Ecenomic Zone Authority to be
selected by the Shareholders al the Annual General Meeting. The Aud:tor shall have the authority and comply wth the obligations
provided for in the Companies Regulations of Ras Al Khaimah Econamic Zone Authority.

MEETINGS OF SHAREHOLDERS

24. The Generat Meeting of Shareholders shall be convened at the invitation of the General Manager af least once a year on the date and
3l the place to be delermined by the General Manager within the six (6) monlhs following the end of the financial year. Inv:tations to
atlenc the General Meeting shall be gven by the general Manager who must call a General Meeting if so required by a number of
Sharenelders holding not less than five (5%) per cent of the shares which al that dale carry the right of voting at the meeting
requested.

25. Invitations Lo attend the General Meeting shall be sent by registered letter with acknowledgment of receipl addressed 1o 2ach
Sharenalder at least twenty-one (21) days before the dalz of the meeting. The invitations must include the particulars of tne 2qenda
and the place, date and time of the mzeting.

26. 1 a General Meeting is called by shorler notice than that specified abave it is deemed lo have been duly called if tis saagreed by a
majonly innumber of the Shareholders having a right to attend and vote at the General Meeting, being a majonty together holding
not less than nineiy-five (95%) per cent of the Shares giving a right to attend and vote at the General Meeting.

27. Every Shareholder shall have the right to attend a General Meeling irrespective of the number of shares he cwns. A Shareholder may,
by proxy, delegate another Party other than the General Manager (o represent him &l the General Meeting. Each Snarehaldar shall
have a number of votes equal lo the number of shares he owns or represents.

28. The agenda for the Annual General Meeting must include the following matters:
a. Review of the report of the General Manager on the Company's activities and financial position during the year and the auditors’
reporl.
b. Discussion and adoption of the balance sheet and profil and loss accounl.
c. Determiration of the proportion of the profits lo be distributed amang the Shareholders.
d. Appontment of the firm of auditors and determination of its remuneration.
e, Any other matters within its competence in accerdance with the Companies Regulzations or this Memorandum,
29. The General Meeting may not deliberate on mallers not included in the agenda unless serious 1ssues are disclosed at (he meeling
which require discussion. Should any ane of the Shareholders request the inclusion of a specific matter on the agenda, the Genera!
Manager mus! do so, butif he or they fail to do so the Shareholder shall have the right 1o appeal to the General Meeting.

30. Every Shareholder shall have the right Lo discuss matters included in the agenda. The General Manager is obliged to reply to any
Sharenholderstugstion provided it is not detnmental tc the Company's interest. Should ane of the Shareholders cansider the regly of
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 the General Manager to he insufficiert, he may appeal to the General Meeting, whose resolutions shall be binding.

31. Atany General Meeting of the Company half of the Shareholders persanally present or represented by proxy shall be a quorum.
32. The General Manager may not participate in voting on resolutions to the discharge of his management responsibility.

33. Minutes adequately summarizing the discussions of the General Meeting should be prepared. The minutas and the resoluticns of the
General Meeting should be recorded in a spec al register kept at the Company's head office. Any of the Shareholders may review the
register persanally or through an attarney. They may also review the Company’s balance sheet, profit and Loss account and anrual
report.

DISTRIBUTIONS AND RESERVE

34. The Company Shall allocate 10% of ils net profils each year to creale a statutory reserve. The Shareholders in the General Maeting
may allocate additional reserves as 11y see fil. The Shareholders may resolve that the allocation of net profits to the stalutory
reserve be discantinued when the raserve reaches half of the capital. '

35. The profits after deducting the reserve and other financial obligations shall be distributed between the Shareholders in the prosarticn
of shares which each Shareholder ho.ds in the Capital,

DISSOLUTION OF THE COMPANY

36. The Company shall be dissalved for any of the following reasons:
3. The expiry of the period specified in this Memarandum unless this period is renewed,
a. Fulfillment of the objects for which the Company was established.

Amalgamation of the Company w th another company.

[==1 o

The Sharehclders holding 75% of the canilal of the Company deciding to terminate the duration of the Company

e. The depletion of all or most of the assels of the Company making beneficial investment of the remainder of the 23zet:
if any, impracticable.

f. Upon the rendering of a decision from the court to dissolve the Company.

LIQUIDATION OF THE COMPANY

37. One or more liquidators shall be appointed by the Shareholders al a General Meefing and in accordance with the pros s 2=t =
Companies Regulations upon the dissolution of the Company. If the liguidation is by decision of the Court, the Cour 57z 2o~
the manner of the liquidation and shall appeint a liquidator, and the powers of the General Manager shall cease wrer e = =z
's appointed.

AMENDMENT OF THE MEMORANDUM

38. It shall not be permissible to amend this Memorandum nor to increase or raduce the capitalin the Comgan, urisss © 22000 ,2m =,

75% majonity nar shall it be permissible to increase the obligations of the Shareholders save by ther uranima z omzees 2

resolution to reduce the captal of the Company shall not be valid un.ess it is approved by Ras Al Khaman Soonom = Jome t ooy

The General Manager of the Company must serve and deposit the legal cocuments relaling to the above 370 37y 2me-zmz=t =zez:
fXhaimah Economic Zone authorily.

A\

RAS AL e ECORCAE o \ N
aralarsdt 2ol o B

& oial o syt

" GISTRATION § LICENSING DEPARTHER )

punyilly e 0 \
L, =

with Ras




/
AN

VERIFIED

MEMORANDUM OF ASSOCIATION

GOVERNING LAW

39. This Memorandum of Association and all rights and obligations of the Shareholders shall be governed and canstrues = accordance
wilh the laws, rules and regulations of Ras Al Khaimah Economic Zone Authority.

NOTICES

40. Notices sent by the Company to the Sharehalders shall be in the form of registered recorded delivery letiers tg the a¢=rass 2f 2ack
Shareholder as shown in this Memarandum, and recorded in the register of Sharehelders.

COPIES

41. This Memorandum has been made and signed by the Shareholders, one copy given to each of the Shareholders, anc the 3ther comes
for regisiration as required under Companies Regulations of Ras Al Khaimah Economic Zone Authority.

MISCELLANEQUS

42. The headings in this Memorandum are for convenience only and shal. not affect ils interpretation.

43. Where the context so requires, the singular shall include the plural and words in the masculine gender shall include the femining
gender and/for neutral gencer and vice-versa.

44. The company shall not have a corporate personalily and shall nat be allowed to perform its business until it is registered n the
Commercial Register of Ras Al Khaimah Economic Zone Authorily. Individuals shall be jointly liable for all acts or transactions
perfarmed on behalf of the company by them prior 10 its registration,

45. Matlers not provided for in this Memorandum shall be subject (o the provisions of Campanies Requlations of Ras Al Khaimah
Economic Zone Authorily and its amendments.

46, This Memorandum and any amendments thereto shall e writlen in English language and attested by Ras Al Khaimah Econamic Zone
Authorily, otherwise it shall be void. Should thers be any amendments made ta this document, such amendments must be annexed
hereto.

47. In the event of any dispule between the Shareholders with respect to liquidation of the company or about any clause of this
Memorandum
of Association shall be seltled amicably if no agreement is reached then Ras AL Khaimah Courts shall have jurisdiction to dispose of
such difference.

INWITNESS WHEREQF, the Shareholders have signed this Memorandurn of Association on 6-16-2018

SHAREHOLDER (S}
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Name: Timathy John Heath

Nationality: Australia
Passpart No.: £4132113

Address: Marine Residence, Dubai Marina, , Dubai,
United Arab Emirates
No. of shares: 100

Amount per share; (AED) 1,000.00

Signature:
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KINNITUSMARGE
Tallinn, 7. veebruar 2024

Mina, Eesti Advokatuuri advokaat Veikko Toomere kinnitan kiesoleva &rakirja digsust, mis on tehtud Luckbox Holdings FZE
dokumendist Memorandum of Association. Arakiri sisaldab 7 (seitse) lehekilge. Registreeritud advokaadibiroo
kinnitamistoimingute raamatus nr 14, numbri 58 all.

\J
Telliskivi 60/2
10412 Tallinn, Estonia

Phone: +372 667 6440
E-mail: tallinn@njordlaw.ee

VERIFYING NOTE
Tallinn, 07 February 2024

I, Veikko Toomere, being a member of The Estonian Bar Association, verify that this document is a true copy that has been
made of the Memorandum of Association of Luckbox Holdings FZE. The original document has been seen and verified by the
certifier. This verified document consists of 7 (seven) pages. Registered in the law firm’s verification book No 14, under
verification number 58.

Attorney at Law
NJORD Advokaadibliroo OU ™
Telliskivi 60/2

10412 Tallinn, Estonia

Phone: +372 667 6440
E-mail: tallinn@njordlaw.ee



