GES

Business and Corporate Information Form

This application form is to be completed by an official representative of the applicant for an online gaming license, or by any person who is directed to do so by
the Gaming Control Board.

If a question does not apply (those marked as YES), leave it blank in response to that question. If there is nothing to disclose in response to a particular
question, write “None” in response to that question. All questions are mandatory. Forms must be filled and submitted in digital format only. Handwritten forms
are not accepted.

Application Number:

Follow instructions on the portal for your OG L/2024/1 594/0955 Date of Application: 25-Apr-24

application number

1. Brand Name:
The name given to the products or services Capzona
under the gaming license.

2. Company Registered Name:
The applicant company must be registered with Amaterasu N V

the Curagao Chamber of Commerce.

3. Company Registration Number:
Assigned by the Curacao Chamber of Commerce. 163940

4. Company Tax Identification Number:
Issued by the Inspectorate of Taxes Crib

Department. 921160245
5. Date of Incorporation:
24-May-2023
6. Corporate Address:

The corporate address of the applicant company Abraham de Veerstraat 9, Wi”emstad’ Curagao

in Curacao

7. Applicant company history:

QIO 7.1.Start-up/New operation with no previous record of gaming

7.2.Expanding business for an existing operation from another jurisdiction/s

7.2.1. List all jurisdictions where applicant is
already licensed:

7.3.Transferring an operation from another .
L If 7.3 then answer 7.3.1 below:
jurisdiction:

7.3.1. Jurisdiction:

u 7.4.Existing Operation under an agreement with an
existing Curacao license holder (name):

7.4.1. Number of existing Curacao license: 365/JAZ

Gaming Services Provider, N.V.



Representatation

8. The official representative in m 8.1.Trust Service Provider:
Curagao is a:
Select one

8.1.1. Name trust service provider: .
Dutch Antilles Management N.V.

8.1.2. Register Number:
10692

8.2.Individual Person:

8.2.1. Full Name:
8.2.2. Passport Number:

8.2.3. Role with applicant:

8.2.4. Residential Address:

8.2.5. The person is a permanent resident of

Curacao: s

Source of Funds

9. How is the business being funded
Select all that apply

Sufficient proof must be submitted with th . . .
PSR T [] 9.1.Funding by shareholders or third parties.

application to support the answer to this question.

9.2.Loans by shareholders or third parties.

9.3.Funds owned by the company (through cashflow or other means).

9.4.0ther means:



Enclosures

10. This form requires the following enclosures:
10.1. Updated company structure diagram showing equity and control percentages, signed by a company director of the applicant company.
10.2. Share ledger of the applicant company including companies holding 10% or more shareholding in the applicant company.
10.3. Directors list for the applicant company including companies holding 10% or more shareholding in the applicant company.
10.4. Articles of Incorporation of the applicant company including companies holding 10% or more shareholding in the applicant company
10.5. A business plan with a three year forecast (see business plan guidelines online).
10.6. Where the business is part of other gaming business, or has been in operation for more some time, submit the latest compiled or audited accounts.

10.7. Proof of how the business is being funded and by whom (Question 9 above).



Darin Jacob Others Safe Investors

Oliver Gross | (employees) | (non equity)
42.05 42!05 z.|73 13 |18~
v y Y Y

Pomtech Incorporated (Delaware C-Corp)

100%
(Cyprus) PIJMM Solutions LTD
RRMW LLC (Octopus Consulting Director)
. 100% HE 446385
W LLC
(Wyoming LLC) Apr 25, 2023
! |
: 100%
Directgfoos Y
Hai_ku_ Ngminiees (Curacao) Amaterasu NV
Limited (BVI) _ May 24, 2023
#2121475 - —.Director: - — — — — —— #163940
Apr 5, 2023
100% Director

v v

. Curacao
(Curacao IP Holding)

Ebisu IP NV #164396
July 14, 2023

License

Approved, Darin Oliver, CEO
Date: April 24, 2024




PomTech Incorporated Summary Cap Table

Authorized and Outstanding  Shares  Ownership 'FUIl Diluted  * Cash Paid
Common Stock classes
Common Class B (CB) Stock 9,000,000 9,000,000 9,000,000 96.854% $ 90.00
Darin Oliver Class B 4,500,000 4,500,000 4,500,000 48.427% 42.05%
Jacob Gross Class B 4,500,000 4,500,000 4,500,000 48.427% 42.05%
Common Class B (CA) Stock* 10,000,000 292,318 292,318 3.146% 2.73%
Convertibles (Safes) 13.18% $ 1,545,341.38
Total Common Stock issued and outstanding 9,292,318 100.000% 100.00%
Preferred Stock classes
Total Preferred Stock issued and outstanding .000% $ =
Convertibles*** Type Discount Cap Cap Type * Principal
Group | SAFE None 6,900,000 Post-Money $ 345,000.00
Group Il SAFE None 8,000,000 Post-Money $ 105,920.69
Group Il SAFE None 15,000,000 Post-Money $ 714,420.69
Group IV SAFE None 18,000,000 Post-Money $ 380,000.00
Total Convertibles issued Weighted $13,435,986.38 $ 1,545,341.38
Fully Diluted 13.18%
Totals 100.000% $ 1,545,341.38
Notes:

*Some shares subject to vesting

**Assumes full Cap price reached
***Convertibles grouped by Cap Price



Name cgﬂ:sog ?\o(;la";: tstanding Shares illy Diluted Shares Vested o;t;:z::;:g DiIutedNerl:IeIz * Cash Raised ;::FE HEEE LI Slilllllli,te d
(CB)) A(CA) Ownership

Agile Rainmakers LLC 22,727 22,727 22,727 22,727 0.24% $ - $ - 0.21%
Darin Oliver 4,500,000 4,500,000 4,500,000 48.43% 48.43% $ 45.00 $ - 42.05%
Jacob Gross 4,500,000 4,500,000 4,500,000 48.43% 48.43% $ 45.00 $ - 42.05%
Yevhen Yezerskyy (Employee Vesting) 106,633 106,633 106,633 1.15% 1.15% $ - $ - 1.00%
Wyatt Calandro 46,462 46,462 46,462 0.50% 0.50% $ - $ - 0.43%
Aiden Biggs (Employee Vesting) 116,496 116,496 0.00% 1.25% $ 5 $ - 1.09%
Alex Reynolds 0.00% 0.00% $ 50,000.00 $ 6,900,000.00 0.72%
Alokrd LLC 0.00% 0.00% $ 25,000.00 $ 6,900,000.00 0.36%
Arkadij Bojko 0.00% 0.00% $ 10,000.00 $ 6,900,000.00 0.14%
Daniel Lev 0.00% 0.00% $ 5,000.00 $ 6,900,000.00 0.07%
Jordi Alexander 0.00% 0.00% $ 69,000.00 $ 6,900,000.00 1.00%
Kevin Young 0.00% 0.00% $ 40,000.00 $ 6,900,000.00 0.58%
Larry Feinberg 0.00% 0.00% $ 3,000.00 $ 6,900,000.00 0.04%
Logan Morley McCurdy 0.00% 0.00% $ 14,000.00 $ 6,900,000.00 0.20%
Luigi Charles 0.00% 0.00% $ 4,000.00 $ 6,900,000.00 0.06%
Spirit Enterprises LLC 0.00% 0.00% $ 100,000.00 $ 6,900,000.00 1.45%
Stephen llett 0.00% 0.00% $ 25,000.00 $ 6,900,000.00 0.36%
Alex Ward 0.00% 0.00% $ 10,000.00 $ 8,000,000.00 0.13%
Eric Dauphin 0.00% 0.00% $ 25,000.00 $ 8,000,000.00 0.31%
Jinhee Chung 0.00% 0.00% $ 25,000.00 $ 8,000,000.00 0.31%
Kai Feinberg 0.00% 0.00% $ 5,000.00 $ 8,000,000.00 0.06%
Karen Sidorov 0.00% 0.00% $ 7,500.00 $ 8,000,000.00 0.09%
Rattiya Ampai 0.00% 0.00% $ 15,000.00 $ 8,000,000.00 0.19%
Sherry Nissim 0.00% 0.00% $ 5,000.00 $ 8,000,000.00 0.06%
Teoman Yavuzkurt 0.00% 0.00% $ 13,420.69 $ 8,000,000.00 0.17%
Kai Feinberg (Second Investment) 0.00% 0.00% $ 6,000.00 $ 15,000,000.00 0.04%
Jordi Alexander (Second Investment) 0.00% 0.00% $ 100,000.00 $ 15,000,000.00 0.67%
Gerry Ward 0.00% 0.00% $ 25,000.00 $ 15,000,000.00 0.17%
James Boyce 0.00% 0.00% $ 50,000.00 $ 15,000,000.00 0.33%
Garwal Investments LLC: 0.00% 0.00% $ 200,000.00 $ 15,000,000.00 1.33%
RKN Trust 0.00% 0.00% $ 25,000.00 $ 15,000,000.00 0.17%
Nick Fazzari 0.00% 0.00% $ 10,000.00 $ 15,000,000.00 0.07%
Five Rivers Investments LLC 0.00% 0.00% $ 200,000.00 $ 15,000,000.00 1.33%
Daniel Zartman 0.00% 0.00% $ 80,000.00 $ 15,000,000.00 0.53%



Apr 25, 2024
RRMW, LLC (Wyoming)
Register of Members

Membership Interests

File ID: 2023-001248034

Shareholder/Member Address Cert No. Number Percentage Ownership Date Issued Amount Paid p/s Date Cancelled
Pomtech Incorporated 4244 W 1 1 100% 04.03.2023 0

Belmont Ave,

Chicago, IL

60641

RRMW, LLC (Wyoming)

Register of Directors/Managers

Manager Address Titke Appointeed By
Pomtech
Darin Oliver, CEO QE Il Street, CEO Incorported
Alderney, GY9 Managing
3TB, Guernsey Member
Jacob Gross, President 4244 W President
Belmont Ave,
Chicago, IL

60641
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HE 446385 MINISTRY OF ENERGY, COMMERCE AND INDUSTRY
DEPARTMENT OF REGISTRAR OF
COMPANIES AND INTELLECTUAL PROPERTY
NICOSIA

25 Apiril, 2023

CERTIFICATE

PJMM SOLUTIONS LIMITED

It is hereby certified that, in accordance with the records kept by this Department
the following are the Shareholders of the above Company :

Names and Addresses Class (value) No. of Shares
RRMW LLC

Sheridan ,, WY 8280, United States of America

/f% /
for Registrar ' Companies



APOSTILLE
(Convention de La Haye du 5 octobre 1961}

1. Country: Cyprus
This public document
2. has been signed by Katia Argyrou
3. acting in the capacity for Registrar of Companies

4. bears the seal/stamp of Department of Registrar of Companies and Intellectual
Property, Ministry of Energy, Commerce and Industry

Certified
5. at APOSTILLE - MJPO 6. the 28/04/2023
7. by Myria Georgiou
8. No NIC MJPO-NIC 000631740/2023
9. Seal/stamp: 10. Signature:

CHE=—

For Permanent Secretary
Ministry of Justice and Public Order
26552322




NAME: AMATERASU N.V.

Issued Capital: USD 5,000=

Established in: Curacao STOCK REGISTER Par Value Shares: USD 5=
Incorporated: May 24, 2023 Registered Shares
COLUMN NUMBER 1 2 6
1. Stockholder’s name Dutch Antilles
Management N.V, PJMM Solutions LTD
2. Stockholder’s Abraham de Veerstraat 7 | Avlonos, 1 Maria House
address Willemstad, Curacao 1075, Nicosia Cyprus
3. Stock’s quantity **1000** **1000**
4. Stock’s No. *1 w/i 1000* Certificate 1
*1 u/i 1000*

Sa. Date of issue May 24, 2023
5b. Date of transfer May 24, 2023
6. Payment date May 24, 2023
7. Amount paid B

USD 5,000=
8. Director’s signature _ ,

< Dutch Antilles < Dutch Antilles
Management N.V. Management N.V,
9. Name new See stockholder
Stockholder in column 2
10. Stock’s quantity
*1000*

11. Stock’s No.

*1 u/i 1000*
12. Remaining stock’s

quantity and NIL

number




MANAGEMENT AGREEMENT

Dutch Antilles Management N.V., the limited liability company in accordance with the laws of
Curagao, having its principal office at Abraham de Veerstraat 7, Willemstad, Curagao, registered
in the Trade Register of the Chamber of Commerce of Curagao under number 10692, duly
represented in the purpose hereof by acting as Managing Director;

(hereinafter referred to as the "Local Representative")
and

Amaterasu N.V. a company in accordance with the laws of Curacao, having its principal office
at Abraham de Veerstraat 9, Willemstad, Curacao registered in the Trade Register of the
Chamber of Commerce of Curagao under number 163940, duly represented for the purpose
hereof by Haiku Nominees Limited as Managing Director;

(hereinafter referred to as the “Company”)

Jointly referred to as the “Parties”

WHEREAS,

(A)
(B)

(C)

Haiku Nominees Limited will carry out management services for the Company;

Dutch Antilles Management N.V., has agreed to perform certain services for the company in
its capacity of Local Representative

the Parties wish to lay down in writing the terms and conditions under which the Local

Representative will perform its duties as representative of the Company.

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter

contained, it is agreed by and between the Parties as follows:

Article 1 appointment and term

1.1. Dutch Antilles Management N.V., shall be the Local Representative of the Company, which

1.2.

appointment is hereby accepted.
This agreement is made on May 31, 2023 and is effective as of May 24, 2023

Page1of5



Article 2 duties and responsibilities

vii.

viii.

The Local Representative shall in particular be charged with the local representation of the
Company, which will consist of:

i. providing domiciliation to the Company;

ii. registering the Company with the Commercial Register of the Chamber of
Commerce and the officials of the Company, where applicable;

i, obtaining the business and directors’ licenses from the Ministry (Department) of
Economic Affairs of Curagao (M.E.O), if applicable;

iv. filing of tax returns of the Company with the local tax authorities;

V. the compliance of the Company in accordance with the National Ordinance on
Identification when rendering Services (‘NOIS’) and the National Ordinance on the
Reporting of Unusual Transactions (NORUT);

vi, maintaining of the Company in Good Standing.

The Local Representative shall fulfil its duties properly, diligently, faithfully and to the best of
its ability in the best interest of the Company, provided that Local Representative shall not be
obliged to do or omit to do anything which it considers to be in conflict with the lawful interests
of the Company, and/or the laws and regulations of Curagao and/or any other jurisdiction.

In connection with the proper performance of its duties, the Local Representative may engage
the services of accountants, auditors, lawyers or other professional advisors to obtain such
advice or to provide such services as the Local Representative reasonably considers
necessary or desirable. The costs of such services will be for the account of the Company.

Article 3 remuneration

3.1

3.2

The Local Representative will receive a minimum annual management fee of USD 2,000.- to
be paid prior to the commencement of a new calendar year. The annual fee is payable in
advance and is nonrefundable.

The Local Representative reserves the right to increase its fees and will inform the Company
of such an increase in writing.

Page 2 of 5



3.3

3.4

35

3.6

In addition to the annual fixed fees, the Local Representative reserves the right to invoice all
incidental out-of-pocket expenses and time spent by its team members on the company’s
affairs, including but not limited to services rendered on compliance issues, updating KYC
documents, reporting to the FIU, annual financial statements, application of business &
director's licenses, services with respect to commercial register, tax returns, appeals of tax
assessments, tax audits, central bank inquiries and audits, gaming control board inquiries,
audits and any other services that deemed to be necessary to maintain the company in good

standing.

For the above-mentioned additional services, the Local Representative will charge a fee on

a time spent basis against the average hourly rate of USD 150.-

Fees are charged once a year unless it is necessary to charge additional costs in between
and invoices are due upon receipt. In the event of non-compliance with regard to payment
obligations towards Local Representative, the company will be in default. Failure to comply
with the default shall be considered negligence in the fulfilment of its obligations of this
Agreement. In which case Local Representative is authorized to terminate the Agreement on

the basis of Article 6 of this Agreement.

All outstanding invoices and amounts are due immediately for payment at termination.

Article 4 termination by the Local Representative

4.1.

Local Representative may resign from its position as representative of the Company at any
time. Such resignation shall be effective as from the time when written notice to that effect shall

have been given to the Company.

Article 5 termination by the Company

51

The Company can terminate this agreement by giving written notice to the Local Representative.
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Article 6 termination by either party with inmediate effect

6.1 This agreement may also be terminated by either party with immediate effect upon the

occurrence of any of the following events:

in the event that the other party is declared bankrupt

in the event that the other party is granted a suspension of payments (in Dutch: surseance
van betaling)

in the event of the winding up of the other party;

in the event that the other party is seriously and culpably negligent in the fulfilment of its
obligations under this agreement after having been summoned in writing to fulfill these
obligations.

in case the company is active in the gaming industry and in possession of a (sub)license
under the Curacao gaming regulation, if an infraction or violation of the applicable gaming
regulation and/or (sub)license conditions that would resuit in a change or downgrade in the
status of the Company.

Article 7 administrative duty and liguidation of the Company

7.1 All businesses or independent professions are obliged to keep an administration of their

financial situations in accordance with local legislation. In case of liquidation of the Company

the Local Representative will keep the books, documents, and other administrative documents

and data for ten (10) years.

Article 8 Governing law and jurisdiction

8.1 This Agreement shall be governed by the laws of Curagao and any disputes arising hereunder
shall be brought before the Court of First Instance in Curagao to the exclusive jurisdiction of

which the parties hereby submit.

Article 9 Complete agreement, modification

9.1 This Agreement constitutes the entire agreement between the Parties with respect to the subject
matter hereof. Any amendments to this agreement shall only be valid if in writing and signed by
the Parties.
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Article 10 Indemnity

10.1 The Company shall indemnify and hold the Local Representative harmless from and against
any and all liabilities, costs, damages and expenses (including reasonable attorney's fees and
Court costs) which the Local Representative may sustain or suffer by any claim resulting from
the performance of its duties under this Agreement and which is not caused by gross negligence

or wilful misconduct in the performance of its duties under this Agreement.

Dutch Antilles Management N.V.
(as Local Representative)

(Managing Director)

Amaterasu N.V.

Q-

by: Haiku Nominees Limited
(Managing Director)
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Darin Oliver
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KyrPIAKH 48547 AHMOKPATIA
REPUBLIC 4/} OF cYPRUS

HE 446385 MINISTRY OF ENERGY, COMMERCE AND INDUSTRY
DEPARTMENT OF REGISTRAR OF
COMPANIES AND INTELLECTUAL PROPERTY
NICOSIA
25 April, 2023

CERTIFICATE
PJMM SOLUTIONS LIMITED

It is hereby certified that, in accordance with the records kept by this Department,
the following are the Director and Secretary of the above Company:

Director Country of Nationality

OCTOPLUS CONSULTANTS LIMITED

Chytron, 3
Fiat/Office 301
1075, Nicosia, Cyprus

Secretary Country of Nationality
CHRISTIANA GEORGIOU Cyprus

Pavlou Liasidi, 22A
Archangelos, 2331, Nicosia, Cyprus

For Registra__/f Companies



Apr 25, 2024
RRMW, LLC (Wyoming)
Register of Members

Membership Interests

File ID: 2023-001248034

Shareholder/Member Address Cert No. Number Percentage Ownership Date Issued Amount Paid p/s Date Cancelled
Pomtech Incorporated 4244 W 1 1 100% 04.03.2023 0

Belmont Ave,

Chicago, IL

60641

RRMW, LLC (Wyoming)

Register of Directors/Managers

Manager Address Titke Appointeed By
Pomtech
Darin Oliver, CEO QE Il Street, CEO Incorported
Alderney, GY9 Managing
3TB, Guernsey Member
Jacob Gross, President 4244 W President
Belmont Ave,
Chicago, IL

60641




Feb 23, 2024

Pomtech Incorporated Register of Directors/Managers
Director Address Titke Appointeed By
Pomtech
Darin Oliver, CEO QE |l Street, CEOQO. Incorported
Alderney, GY9 Director/ Board

3TB, Guernsey | Chariman

Jacob Gross, President 4244 W President,
Belmont Ave, Director,
Chicago, IL Secretary
60641

I, Jacob Gross do hereby swear or affirm that this is a true, exact, complete and unaltered copy of the PomTech
Incorporated Register of Diretors/Managers dated Feb 23, 2024 comprising 1 page that is in my possession. |
further swear that this is an exact copy, contains no alternations and is a genuine copy of the original and that |
have initialed every page.

@cob Gross

State of Illinois
County of Cook /
Signed and sworn (or affirmed) to before me on .2-' Ml J—‘r (date) by Jacob Gross as President of PomTech Incorporated.

"OFFICIAL SEAL"
M J HATHAWAY
Notary Public, State Of lllinois
= Commission No. 636596
My Commission Expires November 09, 2025




Shares which by virtue of the above possess no voting rights shall not be
taken into account in determining to what extent capital is represented at
the general meeting.
Passing of resolutions other than in a general meeting
Article 25
Any resolution that may be passed in a general meeting may also be taken -
outside such meeting provided every person entitled to attend the meeting --
has agreed in writing to this way of adopting resolutions without a meeting --
being held.
Special resolutions
Article 26
1. Aresolution to amend these articles or to wind up the company shall be -
passed only in a general meeting at which not less than a minimum of ---
two thirds of the issued capital is represented and by a majority of not ---
less than three quarters of the votes cast.
A resolution to merge may only be taken unanimously at a general —---—
meeting of shareholders at which two thirds of the issued capital is -------
represented.
2. If the capital referred to in the preceding paragraph is not represented --
another meeting shall be convened and shall be held within one month
but not earlier than fifteen days of the first meeting at which and without
reference to the capital there represented the resolution to amend the ---
articles of incorporation or to dissolve the company may be passed by a
majority of not less than three quarters of the votes cast, while the --------
resolutions to merge shall be taken with unanimous vote.
The notice convening this meeting shall state that it is a second meeting.
Convening notices and other notices
Article 27
1. Convening notices and other notices sent by or to the company shall be
in writing sent by mail, whether or not recorded, telefax or by e-mail. -----
Messages intended for shareholders shall be sent to the address known
to the company.
2. Notices that by virtue of law or the articles of association must be sent to
the general meeting may be effected by inclusion in the notice convening
the general meeting.
Dissolution
Article 28
1. Liquidation of the company upon its winding up shall be done by the -----
board of managing directors, unless the general meeting determines -----
otherwise.
2. These articles shall, as far as possible, remain in force during the ---------
liquidation. The provisions relating to managing directors shall apply to --
the liquidators.
3. Any credit balance in the liquidation account remaining after satisfaction
of creditors shall be distributed to the shareholders pro rata to the shares
held by each shareholder.
4. The company shall continue to exist after winding up to the extent that ---
such continued existence shall be required for the purposes of -------------
liguidating the assets of the company only.

S17460/HS/cf 11



Final Provision

Article 29 --
Any powers not conferred on other persons shall, within the limits set by law

and these articles, be vested in the general meeting.
Final Declaration
The appeatrer, acting as aforementioned, declared finally:

1. to hereby appoint the limited liability company Dutch Antilles -------------

a.

The appearer is known to me, civil law notary.

Management N.V., aforementioned, as managing director of the -—--------
company for the first time;
that the first financial year of the company starts today and shall end on
December thirty-first, two thousand and twenty-three;
that hereby one thousand (1.000) shares, numbered 1 through 1.000, ---
representing a nominal capital of five thousand United States Dollars ----
(USD 5.000,00), are issued upon incorporation to the incorporator, which
shares are hereby accepted in ownership by the appearer, acting as -----
aforementioned, under the obligation for the incorporator to pay at least

five thousand United States Dollars (USD 5.000,00) to the company; -----
that according to the incorporator the equity of the company is at least —-
equal to the nominal capital.

WHEREUPON THIS DEED is drawn up in one original in Curagao on the ---

date specified in the head of this deed.

The substantive contents of this deed having been communicated to the —-
appearer, she has agreed to have been informed of the contents of this -----

deed and declined a full reading thereof.

Following an abridged reading, this deed is without further delay signed by -

the appearer and by me, civil law notary.
Was signed: V.S. Mohan; H. Simon, not.

ISSUED AS A TRUE COPY!
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INDEMNITY AGREEMENT

1. Dutch Antilles Management N.V, a limited liability company in accordance with the laws of
Curagao, having its principal office at Abraham de Veerstraat 7, Willemstad, Curacao, registered
in the Trade Register of the Chamber of Commerce of Curagao under number 10692, duly
represented in the purpose hereof by acting as Managing Director; (hereinafter referred to as

the “Local Representative”)
and

2. Amaterasu N.V. a company in accordance with the laws of Curagao, having its principal office
at Abraham de Veerstraat 9, Willemstad, Curagao registered in the Trade Register of the
Chamber of Commerce of Curagao under number 163940, duly represented in the purpose
hereof by Haiku Nominees Limited acting as Managing Director; (hereinafter referred to as the

“"Company”)
and

3. Darin Scott Oliver, a citizen of the US residing at 21 Chase side Avenue, SW20 8LU London,
England;

and

4. Jacob Alexander Gross, a citizen of the US residing at 4244 W Belmont Ave Chicago, IL 60641,

United States;
(hereinafter referred to as the “UBOS”) are the Ultimate Beneficial Owners of the Company

(hereinafter collectively referred to as the “Parties”)

WHEREAS:

(A) the Local Representative holds the position as representative of the Company.

(B) the Company and its Ultimate Beneficial Owners (‘the UBOS”) have agreed to indemnify the
Local Representative for all liabilities, losses, damages, costs, charges, expenses, fines and
penalties, which the Local Representative may sustain as a result of its acting as a

Representative of the Company.

10of5
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1.1

1.2

21

22

23

24

NOW THEREFORE, THE PARTIES HAVE AGREED AS FOLLOWS:

Exoneration and release

The Company and the UBOS irrevocably and unconditionally undertake not to hold the Local
Representative liable for any damages suffered by the Company as a consequence of any act
or omission of the Local Representative in or related to its capacity as Representative of the
Company or any of its subsidiaries, in connection with, as a result of or attributable to the UBOS

and or representatives of the Company.

The Company and the UBOS hereby fully, irrevocably and unconditionally waive, release and
discharge the Local Representative, its affiliates and their respective representatives,
successors and assigns from any and all actions and liabilities whatsoever, based upon any
theory of domestic, foreign, local, municipal or international law, of whatever kind or character.

Indemnification

The Company and the UBOS shall irrevocably and unconditionally indemnify and hold harmless
the Local Representative against any and all actions, liabilities, claims, judgments, fines and
penalties incurred by the Local Representative in connection with, as a result of or attributable
to any claims ("claims"), brought by any party other than the Company itself, including in relation
to acts or omissions in or related to its capacity as Representative of the Company or any of its

subsidiaries.

Claims will include derivative actions brought on behalf of the Company or UBOS or any
subsidiaries against the Local Representative and claims by the Company (or any subsidiaries)
itself for reimbursement for claims by third parties on the ground that the Local Representative
was (jointly) liable toward that third party in addition to the Company.

Any expenses (including reasonable attorneys’ fees and litigation costs) (collectively,
"expenses") incurred by the Local Representative in connection with any claim shall be settled
or reimbursed by the Company and/or the UBOS. Expenses shall be deemed to include any tax
liability, which the Local Representative may be subject to as a result of this indemnification.

Also, in case of a claim against the Local Representative by the Company itself or any
subsidiary(s), the Company and/or the UBOS will settle or reimburse to the Local Representative

its reasonable attorneys’ fees and litigation costs.
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2.5

2.6

3.1

4.1
4.2

43

Expenses incurred by the Local Representative in connection with any claim will also be settled
or reimbursed by the Company in advance of the final disposition of such action. Such expenses
incurred by the Local Representative may be so advanced upon such terms and conditions as
the management board of the Company decides.

The indemnity contemplated shall not apply to the extent claims and expenses are reimbursed
by insurers. To the extent the claims and expenses are covered by insurers, the Local
Representative shall promptly take any and all actions required under the applicable insurance
policies to ensure coverage under such insurance policies. In case a claim is denied by the
insurer under the applicable insurance policy due to failure by the Local Representative to
comply with its legal or contractual obligations arising out of or in connection with such insurance
policy, the indemnification shall be limited to the difference between the factual amount of the

awarded claim or expense minus the amount that would be payable under the insurance policy.

Exclusion of liability

* The Local Representative shall not be liable for:

(i) any act, default, omission or neglect of any other consultant, employee, director or officer
of the Company;

(ii) any loss or damages incurred through the insufficiency or deficiency or title to any
property acquired by the Company;

(iii) any loss or damage occasioned by any error of judgment of oversight on the part of the

Company.
Conduct of claims

Parties shall promptly inform each other of any claim.

The Company shall be entitled to assume, on behalf of the Local Representative, the defense
of any claim and take action to avoid, dispute or defend the claim, including the conduct of any
legal proceedings or to settle the matter in a manner the Company deems fit (after consultation
with the Local Representative). The Company shall keep the Local Representative informed in
writing of the progress of any claim, and consult with the Local Representative in relation to the
conduct of any appeal, dispute, compromise, or defense of the claim and shall take the
reasonable interests and instructions of the Local Representative into account.

The Local Representative shall not admit any liability in respect of or compromise or settle the
matter, without the prior written consent of the Company, which consent shall not be
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5.1

6.1

71

7.2

7.3

8.1

unreasonably withheld, delayed or conditioned. Such prior written consent shall constitute full

acknowledgement of the Company’s liability in respect of the relevant claim.

Assignment

This Agreement and any rights and obligations of the Parties may not be assigned without the

prior written consent of the other Party.
Termination

The obligations of the Company and the UBOS shall not terminate or be released upon the Local
Representative ceasing to act as a Representative of the Company at any time or times and
such obligations shall survive the termination or resignation of the Local Representative. The
Company's and the UBOS's obligations may be terminated or released only in writing to the

Local Representative.
Miscellaneous

This Agreement can be amended or supplemented only by an instrument in writing signed by alll

Parties.

This Agreement contains all of the agreements between the Parties with respect to the subject

matter hereof and supersedes all earlier written and/or oral agreements in respect thereof.

The obligations and liabilities of the Company pursuant to this Agreement shall be deemed to
have been assumed by the Company to the fullest extent permissible by law. If a provision of
this Agreement is invalid or unenforceable in whole or in part, the other provisions of this
Agreement shall remain in full force and effect and the Parties shall be obliged to replace the
partial invalid or unenforceable provision by another valid and enforceable provision, such that
the meaning of that provision complies as much as possible with the partially invalid or

unenforceable provision, taking into account the purpose of this Agreement.

Applicable law and dispute settlement

This Agreement shall be exclusively governed by and construed in accordance with the laws of
Curagao. All disputes arising out of or in connection with this Agreement, or any agreement
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resulting therefrom, which cannot be settled amicably, shall be submitted to the exclusive
jurisdiction of the competent court of First Instance in Curagao.

THIS INDEMNITY shall remain in full force and effect as long as the Local Representative continues
to hold the position of the Company.

This agreement is effective as of the 24" day of May of the year 2023.

Dutch Antilles Management N.V.
(as Local Representative)

(Managing Director)

Amaterasu N.V.

Q-

by: Haiku Nominees Limited
(Managing Director)

Darin Scott Oliver Jacob Alexander Gross
& v
m\/‘ { )r.i £ ;?\L_\"-:‘-__-’?-'?r- )
Ultimate Beneficial Owner Amaterasu N.V. Ultimate Beneficial Owner Amaterasu N.V
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MANAGEMENT AGREEMENT

Dutch Antilles Management N.V., the limited liability company in accordance with the laws of
Curagao, having its principal office at Abraham de Veerstraat 7, Willemstad, Curagao, registered
in the Trade Register of the Chamber of Commerce of Curagao under number 10692, duly
represented in the purpose hereof by acting as Managing Director;

(hereinafter referred to as the "Local Representative")
and

Amaterasu N.V. a company in accordance with the laws of Curacao, having its principal office
at Abraham de Veerstraat 9, Willemstad, Curacao registered in the Trade Register of the
Chamber of Commerce of Curagao under number 163940, duly represented for the purpose
hereof by Haiku Nominees Limited as Managing Director;

(hereinafter referred to as the “Company”)

Jointly referred to as the “Parties”

WHEREAS,

(A)
(B)

(C)

Haiku Nominees Limited will carry out management services for the Company;

Dutch Antilles Management N.V., has agreed to perform certain services for the company in
its capacity of Local Representative

the Parties wish to lay down in writing the terms and conditions under which the Local

Representative will perform its duties as representative of the Company.

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter

contained, it is agreed by and between the Parties as follows:

Article 1 appointment and term

1.1. Dutch Antilles Management N.V., shall be the Local Representative of the Company, which

1.2.

appointment is hereby accepted.
This agreement is made on May 31, 2023 and is effective as of May 24, 2023
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Article 2 duties and responsibilities

vii.

viii.

The Local Representative shall in particular be charged with the local representation of the
Company, which will consist of:

i. providing domiciliation to the Company;

ii. registering the Company with the Commercial Register of the Chamber of
Commerce and the officials of the Company, where applicable;

i, obtaining the business and directors’ licenses from the Ministry (Department) of
Economic Affairs of Curagao (M.E.O), if applicable;

iv. filing of tax returns of the Company with the local tax authorities;

V. the compliance of the Company in accordance with the National Ordinance on
Identification when rendering Services (‘NOIS’) and the National Ordinance on the
Reporting of Unusual Transactions (NORUT);

vi, maintaining of the Company in Good Standing.

The Local Representative shall fulfil its duties properly, diligently, faithfully and to the best of
its ability in the best interest of the Company, provided that Local Representative shall not be
obliged to do or omit to do anything which it considers to be in conflict with the lawful interests
of the Company, and/or the laws and regulations of Curagao and/or any other jurisdiction.

In connection with the proper performance of its duties, the Local Representative may engage
the services of accountants, auditors, lawyers or other professional advisors to obtain such
advice or to provide such services as the Local Representative reasonably considers
necessary or desirable. The costs of such services will be for the account of the Company.

Article 3 remuneration

3.1

3.2

The Local Representative will receive a minimum annual management fee of USD 2,000.- to
be paid prior to the commencement of a new calendar year. The annual fee is payable in
advance and is nonrefundable.

The Local Representative reserves the right to increase its fees and will inform the Company
of such an increase in writing.
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3.3

3.4

35

3.6

In addition to the annual fixed fees, the Local Representative reserves the right to invoice all
incidental out-of-pocket expenses and time spent by its team members on the company’s
affairs, including but not limited to services rendered on compliance issues, updating KYC
documents, reporting to the FIU, annual financial statements, application of business &
director's licenses, services with respect to commercial register, tax returns, appeals of tax
assessments, tax audits, central bank inquiries and audits, gaming control board inquiries,
audits and any other services that deemed to be necessary to maintain the company in good

standing.

For the above-mentioned additional services, the Local Representative will charge a fee on

a time spent basis against the average hourly rate of USD 150.-

Fees are charged once a year unless it is necessary to charge additional costs in between
and invoices are due upon receipt. In the event of non-compliance with regard to payment
obligations towards Local Representative, the company will be in default. Failure to comply
with the default shall be considered negligence in the fulfilment of its obligations of this
Agreement. In which case Local Representative is authorized to terminate the Agreement on

the basis of Article 6 of this Agreement.

All outstanding invoices and amounts are due immediately for payment at termination.

Article 4 termination by the Local Representative

4.1.

Local Representative may resign from its position as representative of the Company at any
time. Such resignation shall be effective as from the time when written notice to that effect shall

have been given to the Company.

Article 5 termination by the Company

51

The Company can terminate this agreement by giving written notice to the Local Representative.
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SHARE TRANSFER AGREEMENT

BY AND BEYTWELEN:

1. DUTCHANTILLES MANAGEMENT N.V.. a Curagao limited Liability company having
its registered office in Willemstad. CURAGCAQ. at Abraham de Veerstraat no. 7:
(hereinafter 1o be referred to as “THE TRANSFEROR™).

AND
2. PIJMM Solutions LTD, a company incorporated under the laws of Cyprus with office at

Avlonos. 1 Maria House 1075. Nicosia Cyprus:

(hercinatier to be retferred to as “THE TRANSFEREE™).

WHEREAS. THE TRANSFEROR holds all of the issued and outstanding ONE THOUSAND

(1000) shares. numbered *001* through *1000* in the capital stock of:

¥k Amaterasu NV, ***

("The Corporation™)

a limited liability company duly organized and existing under the laws of Curagao and
established in Curagao. all shares having a par or nominal value of: FIVE UNITED STATES

DOLILARS (UISD) 5=) cach.

WHEREAS. THIE TRANSFEREL on behalf of THEE TRANSFEROR has caused to be paid
up in full on May 24. 2023 *1000* shares. held by T'HE TRANSFIEROR.

WHEREAS. THLEE TRANSFEROR is desirous to transter, like THI: TRANSFIREE is

desirous to accept title to the abovementioned shares.

NOW THEREFORE, parties hereby expressly agree and accept the tollowing:

Sse VY

THE TRANSFEROR hereby transfers. assigns and sets over unto THEE TRANSFEREE all
rights. title and interest to the abovementioned *1000* shares in the capital stock of The

Corporation. The distribution of the shares after the transfer will be as follows:

Names of SHAREHOLDIERS: Percentage:  Quantity: Numbers:
PIMM Solutions 1.TD 100% 1000 001 u/i 1000

ﬁ‘/”



Article 6 termination by either party with inmediate effect

6.1 This agreement may also be terminated by either party with immediate effect upon the

occurrence of any of the following events:

in the event that the other party is declared bankrupt

in the event that the other party is granted a suspension of payments (in Dutch: surseance
van betaling)

in the event of the winding up of the other party;

in the event that the other party is seriously and culpably negligent in the fulfilment of its
obligations under this agreement after having been summoned in writing to fulfill these
obligations.

in case the company is active in the gaming industry and in possession of a (sub)license
under the Curacao gaming regulation, if an infraction or violation of the applicable gaming
regulation and/or (sub)license conditions that would resuit in a change or downgrade in the
status of the Company.

Article 7 administrative duty and liguidation of the Company

7.1 All businesses or independent professions are obliged to keep an administration of their

financial situations in accordance with local legislation. In case of liquidation of the Company

the Local Representative will keep the books, documents, and other administrative documents

and data for ten (10) years.

Article 8 Governing law and jurisdiction

8.1 This Agreement shall be governed by the laws of Curagao and any disputes arising hereunder
shall be brought before the Court of First Instance in Curagao to the exclusive jurisdiction of

which the parties hereby submit.

Article 9 Complete agreement, modification

9.1 This Agreement constitutes the entire agreement between the Parties with respect to the subject
matter hereof. Any amendments to this agreement shall only be valid if in writing and signed by
the Parties.
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Article 10 Indemnity

10.1 The Company shall indemnify and hold the Local Representative harmless from and against
any and all liabilities, costs, damages and expenses (including reasonable attorney's fees and
Court costs) which the Local Representative may sustain or suffer by any claim resulting from
the performance of its duties under this Agreement and which is not caused by gross negligence

or wilful misconduct in the performance of its duties under this Agreement.

Dutch Antilles Management N.V.
(as Local Representative)

(Managing Director)

Amaterasu N.V.

Q-

by: Haiku Nominees Limited
(Managing Director)
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AFFIDAVIT

I, the undersigned Christiana Georgiou hereby swear and state that | have a sound knowledge
of Greek and English and | have translated from Greek to English the Memorandum and Articles
of Association of the company PJMM SOLUTIONS LIMITED as it is deposited with the
Registrar of Companies in Cyprus, marked as Exhibit 2.

The translation of this document is attached as Exhibit 1.

| confirm that this is true and correct translation.

Sworn under oath

5

Christiana Georgiou
Authorised person

“Sworn and signed at the District Court of Nicosia

this ... day of April 2023 before me

REGISTRAR

{

v AGANASIA MIAPEAMH
e o

z?;i‘ff‘w 0



APOSTILLE
(Convention de La Haye du 5 octobre 1961)

1. Country: Cyprus
This public document
2. has been signed by Athanasia Parelli
3. acting in the capacity for Registrar of Court

4. bears the seal/stamp of Nicosia District Court of the Republic of Cyprus

Certified
5. at APOSTILLE - MIPO 6. the 28/04/2023
7. by Myria Georgiou
8. No NIC MJPO-NIC 000631752/2023
9, Seal/stamp: 10. Signature:

For Permanent Secretary
Ministry of Justice and Public Order
48644362

|
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COMPANY LAW CAP.113

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF THE COMPANY

PJMM SOLUTIONS LIMITED

The name of the Company is:-

PJMM SOLUTIONS LIMITED

The registered office of the Company is situated in Cyprus.

The objects for which the Company is established are:-

3.1

3.2

3.3

The carrying on of the work or business of consultants, experts, directors,
analysts, examiners, researchers, technical or other advisers, promoters,
advisers on computerisation and organisation of companies or organisations,
insurers, cost clerks, valuers, quantity surveyors, inspectors, statisticians,
economists, including the undertaking and preparation of feasibility or viability
studies and advertisers, in relation to any industry, trade, business or enterprises
of any nature and kind either in the public or the private sector.

To carry out the work or business of an investment company, to acquire and to
keep in the name of the company or in the name of any other person shares,
share warrants, debentures, promissory notes, bonds, obligations, titles, values,
derivatives, futures, valuable and other securities, derivatives of rights or
obligations of every nature issued or guaranteed by any government, sovereign
state, public authority or entity, municipal, local or other authority or semi-
governmental authority, public or private company or other authority or entity or
person in any part of the world.

The carrying on of the work or business of merchants, buyers, sellers, suppliers,
lessors, hirers, importers, exporters, agents, distributors, brokers, retailers,
commission agents, trade representatives, producers, manufacturers, producers
of handicrafts, storehouse keepers, consultants for the assessing of offers and
markets relating to every kind, category and nature of merchandise, goods,
movable property and objects.



3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.1

3.12

3.13

The carrying on of any other business or activity or the making of any other act
which might appear to the Company as capable of being exercised, carried out
or effected easily or beneficially in connection with the above objects or aiming
directly or indirectly to increase the value of the undertaking, assets or rights of
the Company or to make any of these more productive or more profitable.

The acquisition, sale or granting of know-how or anything connected with this
type of activity as well as the carrying out of trade in or exploitation of know-how
of every nature.

The establishment, operation and management of branches, agencies in and
outside Cyprus and the appointment of managers, officers and agents to
operate them with such powers and under such conditions as may be
considered expedient and the extension of the cycle of its business in any
foreign country or other sectors of trade or industry.

The payment of the expenses incurred for the formation and registration of the
Company including the initial expenses, publication, printing and other related
expenses.

1) To acquire by purchase, letting, exchange, grant, gift, assignment,
possession, licence or any other way any land, buildings, rights,
easements, covenants on property belonging to another and generally
any immovable or movable property of any nature or class and any
share, interest or right in it or relating to it.

2) To sell, rent, exchange, grant, assign, mortgage, donate, dispose or in
any other way alienate the land, buildings and other immovable or
movable property of the Company or any other such property on which
the Company may acquire any interest or right.

(3) To establish, operate and maintain, offices, shops, warehouses or other
buildings, delegations or branches.

The erection, construction, extension, conversion and maintenance of any
buildings, projects and machinery necessary or income bearing for the objects
of the Company.

The granting of loans or down payments and for these purposes to provide and
negotiate loans, to issue, sign, accept, endorse discount bills of exchange, bank
notes and other credit documents.

The provision of services of all types, the financing and/or the securing and
provision of commissions, logistics and immediate needs and to act as agent,
middle-man, telecommunications and services centre and as co-ordinator.

The provision, supply or securing the supply or provision, of any necessary,
required or requested service of any nature or type from and to any person,
company, institution or other legal person or organisation.

The undertaking of agencies and business of every nature involving a
commission.



3.14

3.15

3.16

3.17

3.18

3.19

The provision of assistance, technical and scientific services or facilities to any
governmental, state, municipal or local, private or other authority or organisation
or company or legal person and the carrying out, undertaking, execution and
supervision of any project for the public benefit or any other project, enterprise,
work or study and research with remuneration or otherwise.

The undertaking and putting into effect of every kind of trust.
To act and/or offer services as agent, trustee or nominee.

The carrying out of any act, with any governmental, municipal, local or other
authority or organisation or with any person, who depending on the
circumstances may be judged necessary or helpful for the effecting of the
objects of the Company as well as the receipt, purchase, renting, exchange,
registration and use from the above authorities or persons of every patent,
Brevets D' Invention, trade mark, diploma, contract, licence, easement, right or
privilege. In addition, the sale, donation, letting and generally the disposal of the
above rights or privileges by the Company.

The insuring of any object, property or interest or of any responsibility, obligation
or situation, with any other company, partnership or person against losses,
damages, injuries, responsibilities, obligations, situations and dangers of every
kind.

(1) The entering into by the Company, as well as the granting by the
Company of loans with or without any security in the manner which the
Company may deem appropriate and the mortgaging, pledging or
encumbering of the whole of its enterprise or any part thereof and the
whole of its assets and its movable or immovable property present or
future wherever it may be situated or any part thereof as well as of the
whole of the uncalled or unpaid capital of the Company or any part
thereof to secure any loan or loans as well as the issue of promissory
notes, bonds, securities, bills of exchange with or without a floating
charge and debentures payable at such time and in such manner as the
Company may consider appropriate.

(2) The entering into loans, the finding or securing of other credit facilities
of any nature either by the Company on its own or jointly and severally
with any other company or companies and the disposal of the product of
such loans or other credit facilities in whole or in part for the use of the
Company, or in whole or in part for the use of any other company or
companies.

(3) The mortgaging and/or the in any other manner encumbering of the
business and of the whole or part of the movable orimmovable property,
existing or future, and of the whole or part of the from time to time
uncalled or unpaid capital of the Company, as security for the obligations
of the Company and/or of any other company or companies deriving or
resulting either from a loan entered into or other credit facility found by
the Company on its own or jointly and severally with any other company
or companies, either from a guarantee or indemnity or any other financial
transaction.



3.20

3.21

3.22

3.23

3.24

3.25

3.26

3.27

(4) The issue and deposit of any bonds which the Company has power to
issue in the form of a mortgage to secure every amount falling short
from the nominal amount of such bonds as well as in the form of a
guarantee for the execution of any contracts or obligations of the
Company.

(5) The issue or assisting in the issue or guaranteeing the issue of any loan
secured by bonds, promissory notes, debentures or the share capital of
any company or other enterprise.

The granting of any type of guarantee or indemnity in any manner whatsoever
to any natural or legal person and for the sake of and/or for the benefit of any
natural or legal person and the securing of any guaranteed sum with the
granting of the same encumbrances and/or securities as if it were for the
entering into a loan by the Company and the granting and taking of counter-
guarantees and cross-guarantees.

The opening and maintaining of accounts of any form or type with any bank or
banks either by the Company on its own or jointly with any other company or
companies.

The signing, issue, acceptance, endorsement, discount and negotiation of
bonds, bills of exchange, debentures, bills of lading, tradeable or transferable
bonds or documents and other negotiable instruments.

The investment of funds of the Company not immediately needed for its
business in such manner as from time to time the board of directors of the
Company may decide.

The purchase or acquisition in any other way of the whole or part of the
business, the assets and liabilities of any company, organization, partnership or
person whose objects fall wholly or partly within the objects of the Company or
the property of which is appropriate for the objects of the Company as well as
the carrying on and exercise or liquidation and winding up of every such
business.

The acquisition by subscription, purchase or other manner as well as the
acceptance and receipt, holding, trading and negotiation of shares, stock, bonds
or other debentures of any other company, organization or enterprise of any
nature.

The contracting and enforcement of agreements for the carrying on of
businesses in common or the participation in profits or the creation of joint
ventures or the amalgamation with any other company or partnership or person
carrying on a business falling within the objects of the Company.

(1) The merger, partnership, participation in profits, unification or the taking
part in any joint venture in any manner or the co-operation in any manner
with any natural or legal person acting in Cyprus or abroad and who is
carrying out or is occupied with or is interested in carrying out or being
occupied with any, enterprise, business or act which the Company is
entitled to carry out or which may (in the opinion of the directors of the
Company) be carried out in parallel with the business of the Company
or in a manner which serves directly or indirectly the objects of the
Company.



3.28

3.29

3.30

3.31

3.32

3.33

(2) The making of a contractual arrangement for the sharing of profits,
joining of interests, co-operation, joint enterprise, mutual assignment or
otherwise with any person, partnership or company.

The establishment, promotion or with the consent or other manner contribution
to the establishment or promotion of any legal person with the object that such
person acquires the property, assets, rights, obligations and liabilities of the
Company or any part thereof or for any other purpose which in the
circumstances may be considered directly or indirectly beneficial or helpful to the
Company and the disposal, guarantee, securing the disposal, purchase orin any
other manner acquisition of all or any part of the shares or other securities of
any such person.

The distribution to the members in kind of any property of the Company or the
product of sale or the disposition generally of any such property on the condition
that if such distribution brings about a reduction of capital it shall only take place
in the manner which is from time to time prescribed by law.

The sale, disposal, mortgaging, charging, granting of rights or transfer of the
enterprise belonging to or the business of the Company or part or parts thereof,
the sale, assignment, charging, pledging of shares or rights on shares which the
Company possesses in other companies or legal persons, the assignment of
rights and/or obligations which derive from contracts in which the Company is
a party or has an interest, the entering into or acceptance of debentures on the
assets and/or other property of the Company and/or the granting of any form of
security by means of a mortgage, charge and/or otherwise on the immovable
property of the Company in exchange of any consideration which the Company
may consider appropriate to accept and in any way, to banks and/or co-
operatives or other organisations and/or to any natural or legal person and for
the sake and/or for the benefit of the Company itself and/or for the sake and/or
for the benefit of any natural or legal person.

The organization in Cyprus or anywhere abroad and the carrying out, managing,
supervision and generally the following of the occupation, enterprises, business
or action of the Company, from Cyprus or any other country or place.

The establishment and support or assistance in the establishment and support
of foundations, funds, trusts and facilities which tend to benefit employees or ex-
employees of the Company or the dependants or relatives of such persons and
the provision of pensions and allowances and gratuities to persons which have
been employed in the service of the Company or in the service of any persons
the business of whom may have been undertaken by the Company.

To become a subscriber and to give contributions to and/or otherwise to assist
any educational, charitable or national foundation of a public character which
needs the assistance of the Company as a result of its place of business and/or
its objects.



3.34 Generally the doing of any other act which might appear to the Company as
related or conducive to the achievement of the above mentioned objects or any
of them.

The objects set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto and they shall not,
except when the context expressly so requires, be in any way limited to or
restricted by reference to or inference from any other object or objects set forth
in such sub-clause or from the terms of any other sub-clause or by the name of
the Company. None of these sub-clauses or object or objects therein specified
or the powers thereby conferred shall be deemed subsidiary or ancillary to the
objects or powers mentioned in any other sub-clause. The Company shall have
full power to exercise all or any of the powers and to achieve or to endeavour to
achieve all or any of the objects conferred by and provided in any one or more
of the said sub-clauses.

The liability of the members is limited.

The share capital of the Company is €5.000 (Five thousand Euro) divided into 5.000
Shares of €1 each, with power to issue shares of any kind, either of the initial or the
increased capital, with any preferential, special or limited rights or conditions with regard
to dividends, repayment of capital, voting right or otherwise.



WE, whose names and addresses are written at the end hereof, wish to form a company
pursuant to the present Memorandum of Association and agree that each one of us takes up
the number of shares of the capital of the Company set opposite his name.

NAME, ADDRESS AND OCCUPATION SIGNATURES NUMBER OF SHARES
OF THE SUBSCRIBERS TAKEN BY EACH

RRMW LLC 5.000 shares

30 N Gould St Ste R Ve Lhoovesnd
Sheridan, WY 82801 Z ,

USA £ ¢ "({9

Country of Incorporation: USA
Registration No.: 2023-001248034

Signed todaythe ....... 20 % ........... day of the month of .........../7/. el 2023.

Witness of the above signatures:-

Stella Zavrou
Accountant

1 Avlonos Street
MARIA HOUSE

1075 Nicosia, Cyprus



THE COMPANIES LAW CAP. 113

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF THE COMPANY

PJMM SOLUTIONS LIMITED

ADOPTION OF TABLE A

The Regulations contained in Part | of Table A (hereinafter referred to as"Table A") of
the first schedule to the Companies Law, Cap 113, shall apply to the Company but in
case of difference or inconsistency between the present Regulations and Table A the
present Regulations shall prevail.

It is to be understood that in case the company has one and only member then the
regulations contained in Part Il of Table A of the first schedule to the Companies Law
Cap.113 are adopted.

TRANSFER OF SHARES

The Company is a private company and therefore:-

2.1 The right of transfer of the shares of the Company shall be restricted in the
manner set out below.

2.2 The number of members of the Company (not including the persons who are in
the service of the Company as well as the persons who, having previously been
in the service of the Company, were during their service and continued after the
end of such service to be members of the Company), shall be restricted to fifty
(50) only, provided that for the purposes of this provision, where two or more
persons are co-owners of one or more shares in the Company they shall be
considered as one member.

2.3  There shall be no invitation to the public to subscribe for any shares or
debentures of the Company.

2.4 The Company shall not have the right to issue any share warrants to bearer.
No share shall ever be transferred to a bankrupt or mentally incapable person.

Every share may be transferred by any member only to his or her spouse and/or to
his/her children.

- 10 -



Except as provided in regulation 4 above no share shall be transferred to a person who
is not a member while any member is willing to purchase such share at its real value,
provided that any member of the Company may at any time transfer any of the shares
in the Company registered in his name to any other person with the prior written consent
of every one of the other members of the Company.

For the purpose of confirming whether a member would be willing to purchase shares
at their real value, the person, whether a member of the Company or not, who will
transfer them (hereinafter referred to as, the "retiring member") shall give notice in
writing (hereinafter referred to as the "notice of sale") to the Company, that he wishes
to transfer them. Every notice of sale shall specify the serial numbers (if any) of the
shares which the retiring member wishes to transfer and shall appoint the Company
agent of the retiring member for the sale of those shares to any member of the
Company at their real value. The notice of sale shall never be withdrawn except with
the consent of the Directors.

If the Company within forty two days after the delivery of a notice of sale finds a member
willing to purchase any share included therein (hereinafter referred to as the "member-
purchaser") shall notify the retiring member accordingly and the retiring member shall
be obliged on payment of the real value to transfer such share to such member-
purchaser who shall be obliged to complete the purchase within seven days from the
delivery of the directly above mentioned notice. The Directors, for the purpose of finding
a member-purchaser, shall offer any share included in the notice of sale to the persons
who are at the time in possession of the remaining Company shares, by group and by
proportion, as much as possible according to the Company shares in their possession,
and will limit the period of time during which if such an offer is not accepted will be
considered as rejected and the Directors will undertake such acts to find a member-
purchaser for any shares that have not been taken up by any member to whom such
shares will have been offered as aforesaid, within the aforesaid restricted period of time
as they think just and reasonable. If the Directors are unable to find a member or
members willing to purchase the shares included in the notice of sale within the
aforesaid period of time, then the retiring member, at any time within three months after
that, will be free to sell and transfer the shares included in the notice of sale (or those
which will not have been sold to a member-purchaser), to any person at a price not
lower than that fixed in the manner provided in Regulation 9 below.

In the event of the retiring member not being able to effect the sale of any shares which
he has become obliged to transfer as aforesaid, the Directors may authorise a person
to effect the transfer of the shares to the member-purchaser and issue a valid receipt
for the purchase price of such shares and register the member-purchaser as their
holder and issue to him a certificate for such shares and consequently the member-
purchaser shall validly become owner of the said shares. The retiring member in such
a case shall be under an obligation to surrender his certificate for the said shares and
on such surrender he shall be entitled to receive the said purchase price without interest
and if such certificate will include any shares which he will not be obliged to transfer as
aforesaid, the Company shall issue to him an appropriate certificate for the rest of the
shares.

In the event of the retiring member and the Company not agreeing on the real value of
the shares included in the notice of sale their real value shall be certified by the each
time auditor, of the Company (who shall be acting as an expert and not as an arbitrator)
and his statement as to the real value of the shares shall be definite, binding and
conclusive.

_11_



10.

1.

12.

13.

14.

15.

16.

17.

GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a quorum of members

is present at the time the meeting proceeds to business. In every case the quorum will

consist of the personal presence of two or more members holding or representing by
proxy not less than 51% of the issued share capital of the Company.

If within half an hour from the time appointed for the General Meeting a quorum is not
present, the Meeting, if convened upon the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day of the immediately following
week and at the same place and time and if at the adjourned Meeting a quorum is not
present within half an hour from the time appointed for the Meeting, then one member
present and holding or representing by proxy not less than one-third of the issued share
capital of the Company shall be a quorum.

Subject to the provisions of the Companies Law CAP. 113, a written resolution signed
by all members who had the right to receive notice and to be present and vote at the
General Meeting (in the case of organizations by their duly authorised representative)
shall be valid as if it had been passed at a General Meeting, duly convened, constituted
and held.

The General Meetings of the Company as well as the meetings of its Directors may take
place in any part of the world.

POWER TO ENTER INTO LOANS

Regulation 79 of Table A shall not be applicable to this Company and the following
Regulation is substituted for it:-

14.1  The Directors may exercise all the powers of the Company to give guarantees,
to borrow and to make or obtain monetary loans, in such a way and under such
terms as may be considered appropriate and expedient and may charge or
mortgage the whole or any part of the undertaking, movable and immovable
property of the Company, present and future including its uncalled capital and
to issue debentures, mortgage debentures, debenture stock, promissory notes,
bonds and other securities payable to bearer or otherwise and whether they are
irredeemable or redeemable or repayable and whether outright or as security for
any debt, liability or obligation of the Company or of any third party.

14.2 These debentures, mortgage debentures, debenture stock, promissory notes,
bonds, or other securities may be issued at a discount, at a premium or
otherwise and with such rights as to the redemption, surrender, drawing, issue
of shares or otherwise as the Directors shall think fit and right.

BOARD OF DIRECTORS
The number of Directors shall not be more than five.

The Directors may at any time demand from any person whose name has been entered
into the register of members of the Company to provide them with information, certified
(if the Directors so demand) with such statutory or other declaration which the Directors
may consider necessary for the purpose of establishing whether or not the Company
is an exempted private company pursuant to the provisions of Section 123(4) of the
Companies Law CAP. 113.

Any Director may by a written notice signed by him and delivered to the secretary of the

- 12 -



18.

19.

20.

21,

Company, at any time and from time to time appoint any person to act instead of him
as his alternate Director and any such person while serving as an alternate Director
shall be entitled (instead of the Director who has appointed him) to receive notices and
to attend and vote at the meetings of the Directors and to have and use all the powers,
rights and duties of the Director who has appointed him. Any Director may at any time
cancel the appointment of an alternate Director appointed by him and appoint, if he shall
so decide, another person as an alternate Director. In the event of a Director ceasing
to be a Director the appointment by him of any alternate Director is forthwith terminated.

The Directors shall not be subject to retirement from their office by rotation.
Consequently, Regulations 89-94 (both inclusive) of Table A shall not apply to this
Company and any reference to the retirement of Directors by rotation which is contained
in other regulations of Table A which have been adopted by the present ones shall not
be applicable to this Company.

In Regulation 98 of Table A the last sentence shall not be applicable to this Company.
NOTICES

In Regulation 131 of Table A the words "or (if he has no registered address within the
Republic) of the address, if any, within the Republic supplied by him to the Company for

the giving of notice to him" shall not be applicable to this Company.

In sub-paragraph (a) of Regulation 134 of Table A all the words after the words "every
member" shall not be applicable to this Company.
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NAME, ADDRESS AND DESCRIPTION SIGNATURES
OF SUBSCRIBERS

RRMW LLC

30 N Gould St Ste R

Sheridan, WY 82801

USA

Country of Incorporation: USA
Registration No.: 2023-001248034

A
Signed today the ....... 20-. ... day of the month of .............. 'f P LY7 2023,

Witness of the above signatures:-

avrou
Accountant

1 Avlonos Street
MARIA HOUSE

1075 Nicosia, Cyprus

| confirm that | settled the above Memorandum
and Articles of Association of the Company

Demetris Koutras

Advocate

17B Tagmatarchou Pouliou Street
1101 Agios Andreas

Nicosia, Cyprus
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O NEPI ETAIPEIQN NOMOZ KE®. 113

IAIQTIKH ETAIPEIA MEPIOPIZMENHZ EYOYNHZ AIA METOXQN

IAPYTIKON EITPA®ON

THZ ETAIPEIAZ

PJMM SOLUTIONS LIMITED

H emrwvupia tng ETaipeiag eivar:-

PJMM SOLUTIONS LIMITED

To eyyeypaupévov ypageiov TnG ETaipeiag eupiokeTal ev KUtrpw.

O1 okoTroi S1a Toug otroioug 18pUeTal N ETaipeia givar:-

3.1

3.2

3.3

H evdoknon Twv e£pyaciwv I eMIXEIPAOEWV TwV cupBolAwv (consultants),
EUTTEIPOYVWHOVWY, BIEUBUVTWIV, QVOAUTWV, EAEYKTWV, ECWTEPIKWY EAEYKTWY,
€EETAOTWV, EPEUVNTWIV, TEXVIKWV I} ETEPWY CUMBOUAWY, TTPOAYWYWY, OIKOVOUIKWY
AVOAUTWV, CUPBOUAWY ETTI POPOAOYIKWV BEPATWY, ETTI PNXAVOYPAPHACEWS Kal
OPYOAVWOEWG ETAIPEIWV I} OPYAVICUWY, OCPANIGTWY, KOCTOAOYWY, EKTIUNTWY,
ETIYETPNTWV, EMIBEWPNTWY, OTATIOTIKOAGYWY, OIKOVOUOASYWV,
OUNTTEPIAONBAVOHEVWY TNG AVOAAWEWS KAl ETOIHACIAG MEAETWV TKOTTIHOTNTOG
(feasibility studies) 1 PrOIKOTNTAG Kal BIAPNMIOTWY, AVAPOPIKWG TIPOG
OI0COATTOTE BlOUNXaviag, EUTTOPIOV, EPYACIAG 1 ETTIXEIPNOEIG TTAONG YUOEWS KAl
£idoug £iTe £1¢ ToV SNUOTIOV EiTE €IG TOV IBIWTIKOV TOMEQ.

Na die€dyel epyacieg iy eMXeIPrioEI eTaipeiag eTEVIUOEWY, VA ATTOKTA Kal VO
diatnpei €ite oTo dvopa NG £Talpeiag €ite oTO OGvopa oTroIoUdNTTOTE GAAOU
TPOCWTTOU, METOXEG, METOXIKG KepAAaia, opdAoya, auolfaia KegaAdia,
YPOMMATIO, XPEWYPAPA, UTTOXPEWOEIG, TiTAoug, afieg, agidypaga kal dAAa
gyypaga afiwv, SIKAIWUATWY 1| cupBoiaia, petaBiBaciya fj un éyypaga kabwg
K OMOAOYQ, YPAUKATIO, XPEWYPAPA, UTTOXPEWAEIG, TiTAOUG, agieg, agidypagakal
DIKAIWHATWV ] UTTOXPEWOEWV KABe €idoug Trou €xouv ekdobei A TTou eival
gyyunpéva até otroladrote KUBEPVNON, Kupiapxo kpatog, dnuocia apxi N
ovTéTNTA, SNUOTIKN, TOTKA fj GAAN apxr, vouikd TTpécwTro dnuogiou dikaiou,
dnuocia f IBIWTKA eTaipeia 1 dAAo opyaviopd i ovrétnTa i TPOOWTO,
OTTOUSHTTOTE KOl av EUPIOKETA.

H dis€aywyn Twv €pYOOIWV A ETIXEIPACEWY TWV EUTOPWY, OYOPATTWY,
TWANTWY, TTPOUNBEUTWV, EKMICBWTWY, EVOIKIAOTWY, EICOYWYEWY, EGAYWYEWY,
QVTITTPOCWTTWY,  BIAVOPEWY, MECITWV, HETOTTWANTWY, TTapayyeAlodoxwy,
EUTTOPIKWV GVTITTPOCWTTWY, TITAPAYWYWY, BIOPNXAvwy, BIOTEXVWY, aTTOBNKapiwy,
oUpBOUAWY £TTi AEIOAOYOEWS TTPOCPOPWIV KAl QYOPWY EV OXECEI TTPOG KGBE
gidoug, Karnyopiag kal UOEWS eutropedpaTa, ayadd, KivnTv Tepioudiav Kal
avTIKEiYEVa.



3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

H evdoknoig Tdaong £tépag MIXEIPACEWS A dpactnpIéTNTog 1 N dlEvEpyEla
olaodrTroTE £TépPag TPdagewg ATIS BeAe @avn eig TNv ETaipeia wg duvapévn va
gvaoknor, diegayor fj SievepynBr EUXEPWG I ETTWPEANG EV OXECEI TTPOG TOUG WG
dvw oKoTrou¢ fj okotroUong apéows 1 eppécws va avapiBdon v agiav Twv
ETIXEIPACEWY, TTEPIOUCIAKWY OToIXEiwY i dikaiwpdTtwy Tng ETaipeiag 1 va
KaraoTrion oladATroTe ToUTWY aTrodoTIkWTEPa 1] TTAéov TTpoGodoPpopa.

H amoktnon, TwAnon f Tapayxwpnon texvoyvwaoiag (know-how) fj otmidATTOTE
OXETICETO JE TETOIOU £iDOUG BPACTNPIOTNTEG WG EMIONG Kal N SlE§aywyn euTropiag
1l EKMETAAAEUONG TTAONGS PUOEWS TEXVOyVwoiag (know-how).

H idpuoig, Aciroupyia kai JiEUBUVOIC UTTOKATACTNMATWY, TTAPAPTNHATWY,
TPAKTOPEIWV €vTOC Kai €KTOG Tng KUmpou kai o diopiopdg SIEuBUVTWY,
AZIWHATOUXWYV KOl QVTITPOCWTTWY TTPOG AEITOUpPYiav TOUTWV YE TolaUTaG EGoUTiag
Kal uTrd ToloUToug OpOoUS WG BeAE BewpnBA OKOTTIHO KAl N ETTEKTACIG TOU KUKAOU
TWV EPYACIDV NG €IS OlaodATOoTE &évag xwpdag 1N e16  dAAoug
EMTTOPORIOUNXAVIKOUG TOMEIG.

H TAnpwur Twyv £§60wWV Twv yevouévwy Bia TV GUOTACN Kal EYYPA@NV NG
Ertaipeiag oupEPIAQUBAVOUEVWY TWV  apXIKWV  EEODwWY, OBnUOCIEUOEWY,
EKTUTTWTIKWYV KAl GAAWVY cuvapuiv eE60wv.

(1) Na ammoktd pe ayopd, evoikiaon, aviaAAayr, Trapaxwpnon, dwped,
gkxwpenaon, kartoxr, adeia i pe GAho TpoTO, OoTroIadATTOTE YIj, KTipia,
dikaiwparta, TTpovouia, doukeieg TTAvw o€ &Evn TrEpiousia Kal YEVIKG
oTToIadNTIOTE aKivnTn Kal KIVNTH TEPIOUCIa OTTOIOCTHTIOTE QPuUOoNg 1
Katnyopiag Kai oTrolodATToTE HEPiBIo, cuUPEpPOV N DIKAiWPA OE AUTH A O
oxéon Tpog auth.

(2) Na TTwAei, evoikidlel, avTaAAAGCOEI, TTapaXwWpPEi, EKXWPEI, UTTOBNKEUEI,
dwpidel, DIOBETEN 1) Me GAAO TPOTTO va aTTOEEVWVEL TRV YN}, TA KTipIa Kal
GAAN akivntn 1 KivnTA Teploucia Tng ETaipeiag i GAAn téToia Tepioucia
Tédvw otnv otroia n ETaipeia ABeAe atroKTAOEI CUPPEPOV 1) DIKaiwpa.

(3) Na eykaB1dpUsl, AeIToupyei Kai SIaTNPE], ypageia, KATaoTANATA, ATTOBNKEG
1| GAAQ UTTOOTATIKG, AVTITTPOCWTIEIEG ] KAGBOUG.

H avéyepoig, KATAOKEUN, EMEKTACIC, HETATPOTTH Kai diaTtipnoig oiwvanTroTe
KTIpiWV, £pYWV KaI INXAVNUGTWY avayKaiwy ) TTpocodopdpwy dia Toug OKOTToUg
NG ETaipeiag.

H Trapoxr daveiwy i TTpokataBoAwy Kai Sia Toug GKOTToUG ToUTOUG va XOpPnyn
Kai va Olmpaydatetetan  ddvela, va  ekdidn, umoypden, amodéxeTal,
omaBoypa®r, TPOeCOPAr] CUVAAAAYHOTIKAS, YPAUMATIO Kal GAAG TIOTWTIKG

Eyypaga.

H Tapoxfi utmpeoiwv  Kaf] €UTTNPETACEWY OAWV TWV  HOPOWY, N
XPNHaTod6TNOoN KA/ EaGPAAION KAl TTAPOX TTPOUNBEIWY, HECWY CUVTHPNONG
(Logistics) Kal GUECWY AVAYKWY, KAl VA EVEPYET WG QVIITTPOOWTTOG, HEGATWY,
KEVTPO TNAETTIKOIVWVIWY KOl EEUTTNPETAOEWS KAl CUVTOVIOTHS.



3.12

3.13

3.14

3.15

3.16

3.17

3.18

3.19

H trapoxn, TpounBeia fi e§ac@aAion Tapoxns f TTPoHnBeIag, oToIaodnTToTe
avaykaiag, amarroupevng fj {nToUMevng UTTNPETIag rj eEuTTNPETNONG KABE PUONG
A MOPQAG aTd Kal Ot OTOIOdATIOTE TTPOCWTTO, ETAIPEIM, OiKO 1} GAAO VOUIKO
TPOOWTTO 1} OPYAVICHO. '

H avaAnyn avTImpoowTTEIwY Kal KABe pUong £pyaciwy PE TTpopnBeia.

H mrapoxr Borbeiag, TEXVIKWY Kal ETTICTNHOVIKWY UTTNPECIWV i SIEUKOAUVOEWY
Ot OTTOIBATTOTE KUREPVNTIKN, KPATIKM, SNMOTIKA A TOTIKA, 1I8IWTIKA 1 GAAN apxn
A opyavioud fj eTaipeia fj vouiko TpdowTTo Kai n Sie§aywyr, avaAnyn, eKTEAEON
Kall ETTOTTTEIC OTTOIOUSATTOTE KOIVIWPEAOUG 1] GAAOU £pYOU, ETTIXEIPNOEWS, EPYACIOG
1 MEAETNG Kau £peuvag, pE apoIBh 1 pe dAAo TpoTTO.

H avaAnwn kai die§aywyr KGBe €idoug KATATTIOTEUHATOG (trust).

Na evepyei Kal/r TTPOOPEPEI UTTNPETIES WE AVTITTPOTWTTOG, KATATTIOTEUPATOBOX0G
(Trustee) n Nominee.

H Siaywyr otrolacdrmoTte TPAgNg, Pe oTroladiTroTe KUBEPVNTIKE, dnUOTIKNA,
KOIVOTIK] fj GAAN apxr ©j 6pyavo 1 Pe OTTOIOONTTOTE TTPOOWTTO, TTOU KATA Tig
TepioTdocic OéAel kpIBei avaykaia fi BonBNTIKA YIQ TNV TPAYHATWOT TWV OKOTIWV
Tn¢ Etaipeiag 6Twg £mmiong kai n atmé Tig o wavw apxeg A TpdowTta Afyn,
ayopd, MioBwon, avraAAayr, eyypagr Kai Xprion KdBe SIKawpatog
eupeoiteyviag, Patents, Brevets D' Invention, eutropikoU orjpatog, SITAWHATOG,
oupBoAaiou, adsiag, SouAsiag, dikaiwpaTog fj Tpovopiou. MepiAéov, nTWANGN,
dwped, ekpicbwon kal yevikd n 8160gon Twv O TAVW JIKAIWHATWY 1
TTpovodiwv ammé Tnv Etaipeia.

H ao@dahion omoioudnote TPdyUaTog, Trepiousiag i CUPQEPOVTOS 1
oTrOI00dATIOTE €UBUVNG, UTTOXPEWONG 1 KATAOTAONG, O OTTOINdARTTOTE GAAN
gTaIpeia, CUVETAIPIONS 1) TTPOOWTTO evavriov atwAegiwy, iy, BAaBwy,
£UBUVWIV, UTTOXPEWOEWY, KATAGTACEWV Kal KIvOUVwY KABe £idoug.

(1) H olvayn uméd g Etaipeiag, wg emiong Kal n Xopriynon amoé Tnv
Eraipeia daveiwv pe i} xwpig oroiadimoTte eagpdAion Kard Tov TpoTTo
rou n Etaipeia 6€éAel Bewprioel cwaTé Kal n uTToBrKeUoN, Evexupiaon f
emPBdpuvon oAGKANPNG TNG ETTIXEIPNONG 1) OTTOIOUBTTOTE HEPOUG TNG KAl
oAGKANPOU TOU gvVEPYNTIKOU Kal TRG KIVATAG 1 akivntng meplouaiag g
Etaipeiag Tapoloag fi péAAoucag OTToUudATIOTE KI av €UPIOKETAl, N
OTTOIOUBATTOTE MEPOUS TOUG OTTWG KAl OAGKANPOU TOU Un KANBEVTOG 1 [N
KaTaBAnBEvTog KepaAaiou TNG ETaipgiag rj oTToIoUBHTTOTE HEPOUG TOU YIO
e€aopdhion otoloudrjrote daveiou A daveiwy, wg eTiong Kai n £€kdoon
OMOAGYWY, YPAUHOTIWY, XPEWOTIKWY YPAUHATIWY, CUVAAAQYHOTIKWV,
afloypagwy, XPEWTTIKWY OMOASYWV HE A XWwpig Kupalvopevn eTiBdpuvon
(Floating Charge) xal xpewaoTikwv opoAdywv (Debentures) TAnpwTEwy
ot Xpévo Kai TpdTTo Trou N ETaipeia B€Ael Bewproel cwoTo.

(2) H olvayic daveiwv, n £gelpeoic i €Ea0PAAIOIC GAAWY TTICTWTIKWY
BIEUKOAUVOEWY OIRadATTOTE HOPWPNG €iTe UTTO povNng TG ETaipeiag eite
KEXWPIOUEVWG Kol OAANAeyyUwg ped' olaadAToTe AAANG eTaipeiog 1
ETAIPEIWV KAl N SIABE0IG TOU TPOIOGVTOG TOIOUTWY  Baveiwv ) GAAwv
TNOTWTIKWY JIEUKOAUVOEWY v OAw 1 ev PépEl €16 Xpriov TG ETaipeiag,
A v OAW 1 £V PEPEI €IG XPAOIV 01aCdATTOTE GAANG ETAIPEING 1] ETAIPEIWY.



3.20

3.21

3.22

3.23

3.24

3.25

(3) H umoBrikeuaig ka ka8’ olovdriTrote dAAOV TPOTTOV EMIBAPUVOIG TNG
EMIXEIPAOEWS Kal OANG i} PEPOUG TNG KIVNTAG KaI AKIVATOU IB10KTNTiag,
ugioTapévng i MeAAoUONG, Kal GAou R PEPOUG TOU KATA Kaupdv Un
KANBEvTOG 1 N kaTaBAnBévrog kepahaiou TG Etaipeiag, dr'ac@dAeiav
TWV UTToXpewoewy TG Etaipeiag kai/fi olaodimrote GAANG etaipeiag
ETAIPEIWV QTTOPPEOUCWY ) TIPOEPXOHEVWV EITE EK Baveiou CUVOPOEVTOG
A GAANG MOTWTIKAG OleukoAUvoewg efeupebeiong umd povng NG
Etaipeiag fj aAANAEyyUWS Kal KEXWPIOPEVWG MEB' oiaadrroTe AANG
ETAIPEING 1) ETAIPEIWV, EITE £€ EYYUNOEWG A KAAUWEWS 1] 01ACBTTOTE GAANG
OIKOVOUIKAG SikaioTrpagiag.

(4) H £k800i¢ Kal KATABETIG OIWVOATIOTE XPEWYPAPUV ATiva £XEl n ETaipeia
g€ouoiav va ekdidn ev €idel UTTOBRAKNG TTPOG acPaAelay TTavTdg TTOCOU
OAIYWTEPOU TOU OVOUAOTIKOU TOC0U TWwV TOIOUTWV XPEWYPAQWY,
woalTwe Ot ev €idel eyyurioewg Bia TNV €KTEAECIV  OIWVOATIOTE
Ouppdcewy N UTToXPEWoEwWV TNG ETaipeiag.

(5) H éxdooi¢ 1 utroBorBnoig Tng ekdooewg 1 eyyunong NG eKBO0EWS
oloudrirote  daveiou Slac@aAifopévou Bl ypaUMATILWY, OHOAOYIWY,
OMOAOYWV 1 TOU UETOXIKOU KePahaiou ol00BATIOTE ETAIPEIRG 1} GAANG
ETIXEIPHOEWS.

H trapoxr] olaodnmmote pop®rg eyyuioews i koAuwewg (INDEMNITY) ka®'
OIOVOATTOTE TPOTTOV TTPOG OIOVINTIOTE PUOIKOV I} VOMIKOV TTPOCWTTOV Kal XApiv
Ka/f TTpog GPEAOS OIOUBHTTOTE PUOTIKOU i VOHIKOU TTPOCWITTOU Kal N §a0¢QaAIon
OTTOIOUBHTTOTE EYYUNUEVOU TTOCOU HE TNV TTOPOXT) TwV iBIwv ETTIRBapUVOEWY Kai/n
efao@alioswv wg va epOoKeITo yia cUvayn daveiou amd Tnv Etaipeia kai n
mapoxn kai Afyig avieyyuricewv (Counter-guarantees) kai d1acTaupOUEVIOV
eyyunoewv (Cross-guarantees).

To dvoiypa kai Siatriipnoig Aoyaplaguwy olagdATToTE HOP®RG ) TUTTOU Trap'
oadrrote Tpatédn ) Tpdmedag gite UTTG HovVNG TNG ETaipeiag eite atmd koivou ped’
olaadATTOTE GAANG ETAIPEIAG 1) ETAIPEIWV.

H umoypagr, ¢xdooig, amodoxn, omoBoypdenalg, TPoedPAncIc Kal
JICTTPAYHUATEUCIS YPOMHQTIWY, GUVOAAQYHOTIKWY XPEWYPAPWY, XPEWOTIKWV
OHOAOYWY, QOPTWTIKWY, EUTTOPEUCIUWY 1 PETABIBACIUWY XPEWYPAQWY N
EYYPAPWY Kal GAAWV SIOTTPayHATEUGTHWY TITAWV.

H emévduoig xpnudatwy Tng Etaipeiag Ta otoia dev XpeIAZeTal apécwg dia Tag
EMIXEIPATEIS TNG KaB' ov TPATTOV aTrd KalpoU EIg KAIpOV aTroacifeTal UTTO TOU
dloiknTIkoU culBouAiou Tng Etaipeiag.

H ayopd rj kKot GAAov TPOTTOV OTTOKTNCIG Tou GAOU 1| HEPOUG TNG ETTIXEIPRTEWS,
TWV TTEPIOUCIOKWV OGTOIXEIWV KAl OTOIXEIWV TTadnTIKoU OlaodrTTOTE ETAIPEING,
OPYAVIIOEWS, CUVETQIPICHOU 1] TIPOCWITOU TWV OTTOIWV Ol GKOTTOi EUTTITITOUV £V
6Aw i ev PEPEI EVTOG TV OKOTTWV TnG ETaipeiag f Ta TTEPIOUCIAKA OTOIXEIQ TWV
oTroiwv ival KatdAAnAa Sia Toug okotroug Tng ETaipeiag wg kai n diegaywyn Kai
evdoKnoig 1 kkaBdpioig kal SIGAUCIC TTAONG TOIAUTNG ETTIXEIPNOEWS.

H amrokTnoig BI' eyypagnig, ayopdg rj GAAou TpOTTou W Kal i atrodoxn Kail ARG,
KOTOXT), TTWANCIG, EPTTOPI KAl JIATTPAYHATEUCIG HETOXWY, KePaAaiou (stock),
OMOAGYWV A GAAWY XPEWYPAPWY olacSATTOTE AAANG ETAIPEING, OPYAVWOTEWS 1
ETTIXEIPACEWG OIAODNTTOTE QUOEWG.



3.26

3.27

3.28

3.29

3.30

3.31

H olvayic kai s@apuoyri cupewviv Sia tnv amd kKoivou die§aywyniv
ETTIXEIPHOEWV, ) TNV CUUPETOXAYV Eig KEPON ) dnpioupyia KovoTTpagiwy r dia Tnv
OUYXWVEUCIV PE TTAoOV GAANV ETAIPEIQV I} GUVETAIPIGUOV 1) TTPOCWITOV EVAOKOUV
ETMIXElPNOIV EUTTITTTOUCAV EVTOG TWV OKOTTWV TG ETaipeiag.

(N H ouyxwveuon, CUVETQIPIOUOG, GUUMETOXA OTa KEPDN, Evwon 1 N Je
OTToI0BATTOTE TPOTTO GUUTTPAEN I CUVEPYAGIa UE OTTOIOOATTOTE TTPOCWTTO
@QUOIKO 1} VOUIKO Trou Opa otnv KUTpo ) o710 £§wTepikd kai Tou diegdyel
i aoxoAeital fj evdiagépeTal va die§dyel A va aoxOoAeiTal HE OTTOIABNTTOTE
£TTIXeipnon, epyacia f wpdagn mou n Etaipeia dikatodTal va dIEAYEI 1y TTOU
uTTOPEl (KOTA TN yvwun Twv Algubuvtwv g Etaipeiag) va diegayxOei
mapdAAnAa pe IS epyacieg TNG ETaipeiag i pe TpOTTO TTOU EEUTTNPETEI
dueaa f E4UECa TOUG OKOTTOUG TNG ETaipeiag.

(2) H ed' 010USATTOTE TTPOCWITOU, GUVETAIPIOHOU ) ETAIPEIAG CUVOHOASYNTIG
oloudroTe dlakavoviouoU dIa Tov PEPIOUOV TWV KEPDWY, CUVEVWOIV
CUMQEPOVTWY, CUVEPYOTiaV, CUVETIXEIPNOIv, auoifaiav ekxwpnov A
GAAWG.

H idpuon 1} Tpoaywyn N N ME ouykatdBeon f pe GAAo TPOTTO CUMBOAN oThv
idpuon 1 Tpoaywyr] OTTOIOUdATIOTE VOMIKOU TTPOCWITOU PE OKOTTO OTTwg TO
TPOCWTTO QUTO ATTOKTATE!I TNV TTEPIOUTIA, TO EVEPYNTIKO Ta JIKAIWMATA, TIG
UTTOXPEWOEIS Kal To TTadnTikd NG ETaipeiag i ommolodAtToTE NEPOG TOUG N YIA
otrolodiTToTE GAAO OKOTTO TTOU KaTd TIG TTEPIOTACEIG BEAel BewpnBei dueoa n
EuMEC ETTWPEANG 1| €UTINPETIKOS yia Tnv Etaipeia kai n didBeon, eyyunon,
e€aopdhion g didBsong, ayopd 1 pe AAAO TPOTO aTOKTNON OAwv N
OTToIoUBNTTOTE EPOUG TWV PETOXWV ) GAAWYV agidypagwyv OTTOIOUDATTOTE TETOIOU
TPOCWITTOU.

H Siavopry ota péEAN ot €idog otroliacdnToTe TTeplousiag TG Etaipeiag f Tou
TpoidvToc TWANONG A N SIABean YEVIKG OTTOIQadNTTOTE TETOIAG TTEPIOUTIOG UTTO
TOV 6pO OTI av N Slavopr auTr ETIPEPE! Peiwon Tou KepaAaiou, auTr) Ba yiveral
HOVO HE ToV TPOTTO TToU aTrd Kalpd ot Kaipd opilel o vouog.

H mwAnoig, ekmroinalg, umoBrKeualg, €mMBApUVOIS, TTapoxr OSIKAIWHATWY A
HETARIBAOIC TNG £MIXEIPAOLWS IBIOKTNOIOG i Twv gpyaciwv Tng Etaipgiag A
TMAMATOG R TUNUATWY QUTWY, N TTWANCN, ekxwpnorn, dEopEUOn, evexupiaon
HETOXWOV 1 DIKAIWHATWY £TTI JETOXWV TToU KaTEXEI N ETaipeia 16 GAAAG Taipeiag
 VOUIKG TIPOOWTA, N EKXWPNOon OJIKAIWNATWY Ka/fj UTTOXPEWOEWY TTOU
atToppéouv amd cupBoAaia ota otroia n Eraipeia eivar cupBaAidpevn i €xel
oUpQEPOY, N cuvayn ) atrodoxr ouoASYwv mMBApPUVOEWS ETT TOU EVEPYNTIKOU
Kal/fj GAAWV TTEPIOUTIaKWY aTOIXEIWY TNG ETaipeiag kai/f Trapoxri eEac@aiicswy
TAoNS Hop@PR¢ dla utrodnkeloswg, emBaplvosws Kai/j GAWG TTwWG £TT1 TNG
akiviiTou Teplouaiag Tng Etaipeiag évavr oloudrtrote avTaAAdypHaTog OTrep n
Eraipeia i0gAe kpivel opBov 6TTwg atrodexdn Kai Kad' olovdTToTe TPOTTOV TTPOG
TPATTECOS KaI/f) CUVEPYOTIKA TTICTWTIKG 1} GAAA 1I8pUpaTa KaI/f) TTPOG OIOVAITTOTE
QUOIKO 1} VOUIKO TTpOOWTTO Kal XApIv kau/fi rpog 6geAog Tng 18iag Tng ETaipeiag
K/ XapIv kau/f] TTpog 6@peA0G O10UBHTTOTE PUOIKOU 1] VOUIKOU TTPOCWITOU.

H opydvwon otnv Kotrpo i} otroudnrjrote 010 €§wTepikd Kai atmd v Kotrpo f
GAn xwpa 1 16O diekTrepaiwon, OiglBuvon, EMITAPENON KAl YEVIKA N
TOPAKOAOUONGN TwV ACXOAIWY, ETIXEIPACEWY, EPYACIWV 1 TTPAZEWV NG
Etaipeiag.



3.32

3.33

3.34

H iSpuoig kal utrooTApIENg 1 uTTOBONBNTIG £IG TNV IBPUTIV KA UTTOGTAPIGIV TV
IDpUMATWY, TauEiwy, KATATIOTEUNATWY (trusts) Kal eukoAiwv dTiva Teivouv va
weeAngouv uTTaAhfAoug f TTpwnv uTTaAAfAoug Tng ETaipeiag r) Toug €K TOIOUTWY
TPOCWTTWY EENPTNHEVOUS I OUYYEVEIG TWV KAl N TrAPOXr) CUVTACEWY Kal
£MIOONATWY Kal DWPEWV €i¢ OIaBATTOTE TTPOCWTTA EPYATBEVTA EIG TNV UTTNPECIAV
¢ Etaipsiag f €1g TRV utnpegiav olwvORTTOTE TTPOCWTTWY TWV OTTOIWV TRV
gpyaaiav Tuxov avéhaBe n Etaipeia autr.

Na eyypdoetal wg cuvdpounTrg, va didel eicpopds Kaj dAAwg va Bonba
olovdnTrote  ekTAIdEUTIKOV, @IAaVvBpwTTIKOY 1 €BvikOv idpupa  dnuoaiou
XGPAKTAPOS Xpetadopevov Tnv BorBeiav Tng Etaipeiag évekev TOU TOTTOU £pyaciag
TAUTNG KA/ TWV OKOTTWV AUTHG.

Mevikwg n Sievépyela TAong GAANG Tpdgewg ATIC BeAe @avr £1¢ TRV ETaipeiav wg
oUVAPNCS 1] CUVTIEAEGTIKI) TTPOG ETTHITEUEIV TWV WG Gvw OKOTTWY 1y oloudrTroTe A
OlWVONTTOTE £ AUTWV.

O1 oKOTTOi TTOU AVATI TUCCOVTAI O€ OTTOIAdATTOTE UTTOTTAaPAYPAPO TNG Trapaypdpou
QUTAG, TTPETTEI VO EPUNVEUOVTAI E TOV TTI0 TTAQTU TPOTTO BiXWG TTEPIOPICUOUG Kall
£KTOG av TTPOKUTITEl KaBapd atrd T KeiMEVO KATI SIOQOPETIKO, Ba TTPETTEl va Jrv
TrEPIOPIJoVTal € OTTOIODATTOTE TPOTTO ATTO OTTOIAdATIOTE AVAPOPA ) GUUTTEPACHA
TroU Byaivel aTd omroiodAoTe AAAO KOO 1| OKOTTOUG TTOU AvaTITUCOOVTAl OE
oTroIadfTTOTE TETOIA UTTOTTAPAYPAPO K aTTd TOUG O6POUG OTTOIAGBATTOTE GAANG
utToTTaPaYPAd@oU i atrd To 6vopa Tng ETaipeiag. AuTég ol utrotTapdypagol, ol
oKoTroi TTou kaBopidovral o' auTég Kal Ol EE0UTIEG TTOU TTAPEXOVTAI ATTO AUTEG
TPETEl va W Bswpolvtal BondnTikEG 1 CUMTTANPWHATIKEG OUTWV TTOU
AVAPEPOVTAI OE KATTOIO GAAN UTTOTTApAYpa@o OKOTIWV 1 e§ouoiwv. H Etaipeia
£xel KABe e€ouaia va aokei OAeg 1 HePIKEG OTTO TIG EEOUTIES TTOU TG TTAPEXOVTAN
amod Ui 1 TTEPICCOTEPEG ATTO TI UTTOTTAPAYPAPOUG TTOU avAQEPOVTAl Kal va
EKTTANPWVE! 1} va SOKINATE va KTTANPWOEl 6AOUG A HEPIKOUG aTTd TOUG OKOTTOUG
Tou KaBopiovTal o' auTég.

H guBlvn Twv PEAWV gival TTEPIWPICHEVD.

To petoxikov kepdhaiov NG ETaipeiag eival €5.000 (Mévte X1AGdeg Eupw) dinprpévov
€1¢ 5.000 MeToxdg €k €1 ekdoTn, YETA e§ouaiag EKDOGEWS OIWVIITTOTE HETOXWY TOU
KEQOAQIiOU EiTE TOU APXIKOU EiTE TOU NUENHEVOU HED' OIWVBATTOTE TTPOVOMIOKWY, EIBIKWY
| TEPIWPICHEVWV DIKAIWHATWY 1 OpWYV eV OXETEI TTPOG TA HEPIOHATA, TNV ATTOTTANPWHAV
Ke@aAaiou, To SIKaiwpa Wrigou 1 aAAwg.



HMEIZ, 1wy omoiwv 1a ovépara kar ai SIeUBUVOEIG avaypapovIai €IS TO TEAOS TOU TTApOVTOG
emMBupoUpEY OTIWG CUCTROWHEY ETAIPEIaV SUVAME! TOU TTapovTog IBpuTikol Eyypagou Kai
OUVOHO0AOYOUHEY OTTWG EKAOTOG £ NUWV avaAdBn Tov aplBuov Twy JETOXWY TOU KEQAAQiou Tng
Etaipeiag Tov avaypapdpevov £vavTi Tou ovopaToc Tou.
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O NEPI ETAIPEIQN NOMOZ KE®. 113

IAIQTIKH ETAIPEIA NEPIQPIZMENHZ EYOYNHZ AIA METOXQN

KATAZTATIKON

THZ ETAIPEIAZ

PJMM SOLUTIONS LIMITED

YIOOETHZIZ MINAKA A

O1 Kavoviopoi o1 Trepiexopévol i 1o Mépog 1 Tou Mivakog A, (KaTwTépw avapepOUEVOS
w¢ o "Mivakag A") Tou TTpwToU TrapapTAparog Tou Mepi Etaipeiov Népou KEP. 113, Ba
epappolwvtal £ig TNV ETaipgiav, aAAd ev TTEPITTTWOEI Siopopds il avakoAoubiag HETAGU Twv
TapdvIwy Kavoviouwy kai Tou Mivakog A Ba utrepioxUouv ol TTapévTeg KavovioHoi.

Nocital 671 6Tav n eTaipeia £xe1 éva kal Povadikd pélog uloBeTeiTan TO PEPog 3 Tou Mivaka
A ToU TTpWTOU TrapapTApaTog Tou Mepi Etaipeiwv Népou KE®. 113.

METABIBAZIZ METOXQN
H Etaipeia gival 1I81LWTIK ETOIPEIQ KAl WG €K TOUTOU:-

2.1To dikaiwpa peTaBIBdosws Twv WeToXxwv TG ETtaipeiag Ba mepiopileTal KATA TOV
KATWTEPW avaypagoOuevov TROTTOV.

2.2 O apiBude Twv HEAWV TNG ETaipeiag (N CUPTTEPIAGUBAVOUEVIWV TWV TTPOCWTTWY TA
oTroia eupiokovTal £I¢ TRV UTTNPETiav TNG ETaipeiag, wg Kai TwV TTPoocWTTwWY Ta 0TT0id,
EUPIOKOMEVA TTPONYOUMEVWG €16 TNV utmpegiav Tng Etaipeiag, Roav kard v
SIGPKEIQV TNG UTTNPECIOG TWV KOl ECUVEXICAV PETG TO TIEPAG TG UTTNPETiag TadTng
va eival péAn Tng Etaipeiag), Ba treplopidetal 1§ evTrikovTa (50) pévov, vooupévou
o1 B Toug OKOTTOUG TN TTapoUong Trpovoiag, OTTou dUO 1y TTEPICTOTEPA TTPOCWTTA
gival GUYKUpIOI WIaG 1] TTAEIGVWY peToxwy TG ETaipeiag Ba BewpolvTai v PEAOG.

2.3 Oudcepia TTpoOKANGCIG Ba ameuBiveTal €IG TO KOIVOV OTTWG eyypagr di' olacditrore
METOXAG 1] XPEWOTIKG opbdAoya (debentures) tng ETaipeiag.

2.4 H Etaipeia dev Ba £xn 10 dikaiwua va €kdidn PETOXAS €1G Tov KopioTAV (Share
Warrants to Bearer).

Ev oudeuid TepImTTWOOEl PETOXT) Ba peTaBIBAdeTal €16 TTWYXEVOAVTA 1 E1G BIavVONTIKWG
avikavov TTpOowTTOoV.

MNdoa petoxr] duvatal va PeTaRIRacon) utrd péloug Tivog €ig Tov 1) TNV oUGUYSV Tou Kal i
TEKVQ TOU HOVOV.
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MAnv w¢ Tpovoeital £1¢ Tov Kavovioué 4 o dvw oudepia peToxr Ba peTaBiBanTal €ig
TpdowTrov To oTroiov Sev gival péhog €@’ doov olovdriTroTe péAog Ba gival TTpodBupoV va
ayopdaon TalTnV €IG TNV TTPAYHATIKAV TNG agiav, vOoupévou 6TI OTToI0BATTOTE WEAOG TNG
Eraipeiag ptropei ommotedimoTe va PeTafIBGoEl oTToIEGdTTOTE UETOXEG TNG ETaIpEiag o
OTTOIEG Eival EYYEYPAMMEVES OTO OVOUA TOU GE OTTOIOBHTTOTE AAAO TTPOCWTTO HE TNV EK TWV
TTPOTEPWYV EYyPaPn CUYKATABEGT TOoU KGBE £vag amd ta utrdAorma péAn Tng ETaipeiag.

ETri okoTrw 6Trwg emRPaIWBH eGv uéAog Ti Ba fiTo TTPOBUHOV OTTWG ayopAch UETOXAG EIG
TNV TPaYMaTIKAY afiav ToUTwy, TO TTpdoWTTOV, gite HEAOG TNG ETaupeiag €ite 6x|, TO oTroiov
TTPOKeITal va HETARIBAON TAUTAS (£V TOIG EQEENG KaAoUpevov To "atroxwpouv péhog") Oa
5idn e1dotoinon eyypdewg (v Toig £PEENG KaAoupévn "eidoTroinaig TTWARCEWS") EIG TNV
Eraipeiav, 6T emBupei omwg petapiBdon tautag. Mdoa eidotroinoig TwARcews a
KaBopiln €18IkWS Toug dIakPITIKoUG aplBuolg (Edv UTTAPXWOT) TWV HETOXWVY ag TO
aTroxwpouv HéAoG TTBu el OTrwg peTaBifdon kai 8a diopidn Tnv Etaipeiav avrimpdowTrov
TOU QTTOXWPOUVTOC HEAOUG BIa TNV TIWANGCIV TWV TOIOUTWY HETOXWY £1G OIOVONTTOTE HEAOG
¢ Etaipeiag €i¢ v mpayuatikiv autwv agiav. Oudepia €1dotroinoig TwArfoews Ba
ATTOCUPETAI TTANV TN EYKPIOEI TV AIEUBUVTWV.

Edv n Etaipeia eviég TecoapdkovTa U0 NUEPWV HETE TV £TTIBOCIV HIGG EIBOTTOINCEWS
TWAACEWS eupiokn &v péAog TPOBulov OTTwG ayopdon olavBRTToTE PETOXAV
TrepIAauBavopévny evrauBa (ev ToIg £¢' ERG TTEPIYPAPOUEVOV WG "UEAOG - ayopaoTnc")
Ba sidoTToIR TrEPI TOUTOU TO aTToXWPOUV HEAOG, To BE atroxwpolv péhog Ba utToxpeoUTal
£TTi TTANPWHK TS TTRAYHATIKAS a&iag OTTwe PETARIBACN TNV PETOXAV AUTAY EIG TO TOIOUTOV
HEAOG - AyOPOCTHV TO OTroiov Ba UTTOXPEOUTAI OTTWG CUNTTANPWON TNV AYOPAV EVTOG ETTTA
NUEPWV aTrd TNG EMBSOCEWS TNG TOIOUTNG OVAPEPOUEVNG APECWG AVWTEPW EIOOTTOINCEWS.
O1 AIEUBUVTEC £TTT OKOTTW EEEUPECEWG PEAOUG - ayopaaToU, Ba TTPOCPEPOUV OIavONTIOTE
METOXAV TrEpIAQUBavopévng €ig TNV £150TToINCIV TTWARCEWS EIG T TTPOCWTTA T TOTE
KATEXOVTO TaG UTTOAOITTOUG UETOXGS TNG ETaipeiag katd Té€iv kail kat avaloyiav 6Gov 10
SuvaTov TTANCIECTEPAV TIPOS THV UTT' AUTWV KATOXAV Twv WETOXWYV TNG ETaipeiag kai Ba
TEPIOPICWOI TOV XPOVOV EVTOG TOU OTToiou £4v N ToIaUTN TTPooPopd dev Yivn amrodekTh Ba
AoyiZnTan w¢ aoppipOeioa kal ol AlcuBuvTég Ba TrpoBaivwalv €1¢ TolaUTAG EVEPYEING TTPOG
eE0PEDIV EVOC PEAOUC - ayopaoToU Bi' oldodATTOTE PETOXAG M ATTODEKTAG UTTO HEAOUG
TIVOG £I¢ O 0UTW, Ba £XWo TTPOOPEPDN WG TTPOEIPNTAI, EVTOG TOU OUTW TIEPIWPICHEVOU
xpdvou we Ba eBewpouv dikaiov Kal eUAoyov. Edv o1 AiuBuvTég dev Suvavtat va 5eUpwOat
HEAOG A MEAN Ta oTToia Ba £TMIBUNWGI Va ayopdowal Tag HETOXAG Tag TrepIAapBavouévag
€1G TNV £I50TTOINCIV TTWANCEWG EVTOG TNG EIPNUEVNG TTEPIGDOU, TOTE TO ATTOXWPEOUV - UEAOG,
Ka6' O10VBATIOTE XPOVOV EVTOG TPIV UNVWV PETA TaUTa, Ba ival EAeUBepov OTTWG TTWARON
Kai METORIBAON Tag WPETOXAS TOG TrepAapBavouévag eI Ty E18oTToinov TTWARCEWS (f
TauTag, oial dev Ba £Xwoi TTWANGBN €1g HEAOG - AYOPAOTTIV), £IG OIOVONTTOTE TTPOCWTTOV EIG
TIMAV OUXi MIKpOTEPAY keI N oTToia KaBwpPiodn wg TTpovoEiTal uTTd Tag dIaTagelg Tou
Kavoviopou 9 1o katw.

Ev n mepimrtoel To amoxwpouv péhog dev duvndr va Sievepyron Tnv TTWANCIV
OlIWVOATTOTE WETOXWV Tag omoiag Ba €xn KataoTh utrdxpeov OTTwg HETARIBAON WG
mpocipnTal, o1 AlcuBuvtég duvavtal va £ouciodoTiowal TPOowWTTOV T OTTwG dlEvEpYRon
TNV METORIBAGIV TWV LETOXWV £IG TO HEAOG - AyoPaCTAV Kal EkdWar £ykupov atmodeigiv Sia
TO TiUNUA ayopdg TWV TOIOUTWY HETOXWY, KaI EYYPAWN TO MEAOG - AYOPATTAV WG KATOXOV
ToUTWV Kal EKBWON €15 TouTov MoTOToINTIKOV Sia TAUTAg Kai wg €K TOUTOU TO MEAOG -
ayopaoTric Ba kaBioTatal eyKipwg IBIOKTATNG TOUTwY. To atmoxwpoUv pEAOG eV TOIQUTN
TEPITTWOEI Ba UTTOXPEOUTAI VA TTOPASWAN TO TOTOTTOINTIKOV ToUTou dia TAG EIPNMEVOG
METOXAS Kal €11 TOIOUTN Trapadocel Ba Sikaloutal 6TTwg AapBdvn To eipnuévov Tiunua
ayopd¢ Gveu TOKOU Kal £V TO TOlOUTOV TRICTOTTOINTIKOV Ba TrepIAauBdvn olaocdnitrote
METOXAS ag oUTog Bev Ba utoxpeoUTal 6TTwg peTaBiBdon we TrpotipnTal, n ETaipeia 8a
£KOIdN €IG TOUTOV £V GVAAOYOV TTICTOTTOINTIKOV B10 TAG UTTOAOITTOUG HETOXAG.
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10.

11.

12.

13.

14,

Ev 1) TepITTWIaEl TO atroxXwpoUv PéAog kal n ETaipeia dev oup@wvolV ev OXECEI TTPOG TNV
TPAYHATIKAV agiav Twv JETOXWY TwY SlaAapBavopévwy €Ig TV £150TTOINGIV TTWARTEWS N
Tpaypankr afia Toutwy Ba MoTOTToIRTAl UTTO TOU EKAOTOTE EAEYKTOU TNG ETaipeiag (o
oTroiog Ba evepyei we EIBIKOG Kal ouxi wg dIAITNTAG) Kal n SAAWGIG TOUTOU WG TTPOG THV
TPAYHATIKAV auTwy aiav Ba gival opIoTIK, DECUEUTIKN Kal TEAEIWTIKT).

FENIKAI ZYNEAEYZEIZ

Oudepia epyacia Ba diefayntal €ig olavdrTroTe MEVIKAV ZUVEAEUOIV AVEU UTTAPGEWS
OTaPTIOg KATa TNV £VApPEIV TWV EPYOCIV TNG ZUVEAEUOEWS. Al TTdoav TIEPITITWOIV N
aTrapTic 8a ATrOTEARTAI €K TNG TTPOCWITIKAG Trapoudiag SU0 ] TEPICTOTEPWV HEAWY
KATEXOVTWVY 1 avrimmpooweudvTiwy 8I' €mTpomikoU ouXi oAlywTtepov Tou 51% Tou
€kOOBEVTOC HETOXIKOU KEpaAaiou Tng ETaipeiag.

Edv evrog nuiosiag wpag améd Tou KaBopioBéviog Sia Tnv Evapdiv TWV EpYACIV TNG
Mevikiig ZuveAe0oswg Xpovou dev uTTapgn atrapTia n ZUVEAEUOIG, Qv £XN ouykAner Tn
aITAoel geAwv Ba diaAveTal. Eig rdoav etépav TepimTwaolv 8a avaBdAAntal uExp! Tng 1diag
NUEPAC TNES AUECWE eTToPEVNG RBOUATOG Kal €Ig TOV idlov TOTTOV Kail Xpdvov, Kal AV £Ig
TNV TOIAUTNY £€ avaBoArg ZuvéAeuaiv dev atroteAecBn atrapTia eVIog NUICEIAG WPAG aTTd
ToU KaBopIoBEVTOC Xpodvou Bia Tnv ZUVEAEUOIV, TOTE €V HEAOG TTAPOV Kal KATEXOV A
QVTITTPOCWTTEUOV OI' EMTPOTIKOU OUXi OAIYWTEPOV TOU €VOG TPITOU TWwV EKBOBEVTWV
peToxwy ¢ ETaipeiag Ba atmroteAr atrapTiav.

Tnpoupévwy Twv TTpovoiwv Tou Trepi Etaipeitov Nopou KE®. 113, ypatrTh amoeacig
UTTOYEYPOMMEVN UQ' OAWY TWV PEAWYV dTiva gixov dikaiwpa va AdBouv 1doTroinciv kal va
TTapouciacOolv Kal Yneioouv Katd TNy MevikAv ZUVEAEUOIV (EV TTEPITITWOEI OPYAVITUWY
Bia Tou dedVTWE £EoUOIOBOTNHEVOU QVTITTPOCWTTOU TwVv) Ba gival IOXUPG, WG €AV EixXe
Aneon ig Mevikrv ZuvéAeuaiv, dedvTwg cuykAnBeioav, ouykpoTnBeicav kai die¢axBeioav.

Al Tevikai Zuvehelosig NG ETaipeiog wg kal al cuvedpiGoelg Twv AlEuBuviwy Tautng
dUvavTal va AdpRdavouy xwpav €1 0lovEATIOTE EPOG TOU KOGHOU.

E=OYZIAI MPOZ ZYNAWIN AANEIQN

O Kavoviopég 79 Tou Mivakog A dev Ba epapuddetal Sia Tnv Etaipeiav autrv kal o KATwe
Kavoviouog 6a avrikataoThon TouTtov:-

14.1 O1 AiuBuvtai duvavTal va ekredolv TTdoag Tag e§ouaiag Tng ETaipeiag Tou va idn
gyyunjosig, va daveidntal kal va OUVATITN I} EMITUYXAvR XPNHUOTIKG daveia, Kard
Tol0UTOV TPOTIOV WG RBeAe BewpnBry Tpémov i okoOTmIPov, Kai duvavtal va
emRapuvouv i UTTOBNKEUOUV OAGKANPOV 1 OIOVONTTOTE UEPOG TNG ETTIXEIPNOEWG,
KIVATAG Kol akivigTou Treplouciag TG Etaipeiag, mrapovong kair peAlouong
oUNTTEPIAOMBOVOEVOU TOU N KANBEVTOG KEPAAaiou TNG, Kal va EKIBOUV XPEWOTIKG
opdloya (debentures), opoloyiag egnoeaiiopévag O utrobrkng (mortgage
debentures), TiTAoug opoAoylakoU daveiou (debenture stock), opdAoya, ypaupata
Kal GAAD XPEWYPO@A TTANPWTEA €I1G TOV KaTOXOV )| GAAWG Kal EITE TaUTA €ivan invekn
eite e€ayopaoTtéa €ite emavaTAnpwTéa Kot gite am'eudeiag €ite wg aopdaAeia Or
olovdntrote ddvelov, uBOVNV 1) uTToxpéwolv TnG ETaipeiag f oloudnmorte Tpitou
TTPOCWTIOU.
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15.

16.

17.

18.

19.

20.

21.

14.2 Ta To100Ta XPEWOTIKG odAoya (debentures), opoAoyial §no@aAiopéval dI'utroBikng
(mortgage debentures), TiTAol opohoylakoU daveiou (debenture stock), opdAoya,
YPauuaTia i dAAa xpewypaea, dUvavial va ekdidwvTal PETEKTTTWOEWS (at a
discount), utrép 1o GpTiov (at a premium) 1) GAAWG Kal HETA TOIOUTWYV EGOUCILV WG
mpo¢ v e€ayopdv (redemption), Tapddooiv (surrender), "drawing”, £kSoowv
HETOXWV 1} GAAWG wg ol AlguBuvrtai riBehov Kpivel OKOTTIHOV 1) 0pOOV.

AIOIKHTIKON ZYMBOYAION
O apiBu6g Twv AlguBuvtwy dev Ba gival HEYAAUTEPOG TWV TTEVTE.

O1 AiguBuvrai dUvavTal OTTOTEDATTOTE VO ATTQITACOUV Trap’ OIOUBHTTOTE TTPOCWITTOU TOU
OTTOioU TO Hvoua KaTeEXWPeN €1 To MnTpwov MeAwv Tng ETaipeiag va Toug e@odidan ue
TTAnpogopiav, BeBaloupévny (eav ol AleuBuvTai oUTWG ATTAITHOOUV) HE KATACTATIKAV N
GANv BRAwolv oiav ouTtol riBeAov Bewprioel avaykaiav TTPOg TOV OKOTTOV OTwG
e€akpIBwOn katd Téoov n Etaipeia eival eEaipoupévn IBIWTIKY ETAIPEIQ TUNPWVWG TTPOG
Tag Tpovoiag Tou edagiou (4) Tou dpBpou 123 Tou Tepi Etaipeitdv Nopou KE®D. 113 1 ox..

OioodrjTroTe AieuBuvTAg duvaral Bi' eyypapou E150TTOINGEWS UTTOYEYPAMHEVNG UTT auToU
Kai TTapadoTéag €1 Tov ypappatéa TG Etaipeiag kad' olovdrrote Xxpdvov Kai atro Kaipol
€1¢ Kaipdv va diopign olovBHTTOTE TTPOCWITOV OTTWG AVT AUTOU EVEPYI WG AVTIKATACTATNG
AIEUBUVTAG Kal OlovENTIOTE ToloUTOV TIPOCWTTOV EVW UTTMPETEI WG QVTIKATAOTATNG
AiguBuvTric Ba SixaioUTai (avTi Tou Slopidovrog autov AicuBuvtoU) va AapBavn e180TToINTEIG
Kal va TTpocépXeTal va Wneign eig ouvedpiag Twv AIEUBUVTWV Kal va XN Kai EGO0KNA OAAg
Ta¢ e€ouaiag, Ta dikaiuaTa Kal kabrikovta Tou diopifovrog autév AiguBuvTou. AlEuBuvTrig
TI¢ BUVOTAI OTTOTESHTTOTE VO OKUPWAON TOV UTK auToU dIopIGOV QVTIKATAGTATOU Kal £aV
ouTWS BeAe atTopaaicel, va diopion GAAOV TIPOCWTTOV, WG AVTIKATACTATNY AlEUBUVTHY.
Ei¢ mepirTwoiv kab' riv ig AlcuBuvTrig iBeAe TTauoel va Katéxel Tnv 8€aiv Tou AlcuBuviol
TOTE 0 UTT' auToU BIOPICHOS AVTIKATAOTATOU AlguBuvTol TTapeuBug TEpHATICETal.

O1 AiguBuvTai dev Ba UTTOKEIVTAI EIG ATTOXWPNCIV €K TOU AfIUPATOS TWV EK TTEPITPOTING.
Zuvettg ol Kavoviopoi 89 - 94 (augoTépwy cupmepiAapBavouevwy) Tou lMivakog "A" dev
8a epappdélwvral dia TNV ETaipgiav autrv kal avagopd £1g atroxwpnoiv AlubuvTwy K
TEPITPOTTAC TTEPIEXOEVN EIG ETEPOUG Kavoviououg Tou [Mivakog "A" uioBeToupEvoug UTTG
Twv TTapoviwy dev Ba Ioxun Sia TRV ETaipeiav auThv.

Ei¢ Tov Kavoviopov 98 tou Mivakog "A" n TeAeutaia pdTacig dev Ba epapudletal dia v
Eraipgiav autrjv.

EIAOMNOIHZEIZ

Eic Tov Kavoviopuév 131 tou Mivakog "A" a1 Aégeig " (edv dev €Xn eyyEypaupEVNY
BIelBuUVOIV eVTOC TNE Anuokpartiag) €ig TNV dielBuvalv, eav uTrdpxn TolaUTh, EVTOG TNG
Anpokpariag fTig £568n utr' autou €I1g v Etaipeiav iva emdidwvral eidotromnosig” dev 6a
e@apuowvral 6ia Tnv Etaipeiav autiv.

Eic v utroTrapaypagov (a) Tou KavovigpoU 134 Tou Mivakog "A" dacar ai Aégeig HeTd
10¢ A&€eic "ékaaTov pEAOS” Dev Ba epapuolwvtar dia TV ETaipeiav auThyv.
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APOSTILLE
(Convention de La Haye du 5 octobre 1961)

1. Country: Cyprus
This public document
2. has been signed by Katia Argyrou
3. acting in the capacity for Registrar of Companies

4. bears the seal/stamp of Department of Registrar of Companies and Intellectual
Property, Ministry of Energy, Commerce and Industry

Certified
5. at APOSTILLE - MJPO 6. the 28/04/2023
7. by Myria Georgiou
8. No NIC MJPO-NIC 000631749/2023
9. Seal/stamp: 10. Signature:

For Permanent Secretary
Ministry of Justice and Public Order
66502745







April 4, 2023, Chicago, lllinois

The following is a true and exact copy of the original:

For RRMW, LLC (Wyoming)

a) Limited Liability Company Articles of Organization
b) Consent to Appointment by Registered Agent

c) Certificate of Organization

That | have made, Jacob Gross, President, Pomtech Incorporated:

State of:_Illinois

County of:

jaoa\d

Subscribed and sworn to (or affirmed)
befor,c.me on this

day of i\ ,207'

/MH ‘ay, Nojary Pubhc
ommissigh Expires @g

q 2025

g

J HATHAWAY )
TN OFFICIAL SEAL f
- 21} Notary Public, State Of lllinois |
& =/ Wy Commission Expires nmfzouf

Commisson No. 636596 (
NS~
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Wyoming Secretary of State For Office Use Only

Z % Herschler Bldg East, Ste.100 & 101 WY Secretary of State
FILED: Apr 32023 4:11PM

Cheyenne, WY 820020020 Original ID: 2023-001248034
s Ph. 307-777-7311 °

Limited Liability Company
Articles of Organization

I The name of the limited liability company is:
RRMW LLC

Il. The name and physical address of the registered agent of the limited liability company is:

Registered Agents Inc
30 N Gould St Ste R
Sheridan, WY 82801

lll. The mailing address of the limited liability company is:

30 N Gould St Ste R
Sheridan, WY 82801

IV. The principal office address of the limited liability company is:

30 N Gould St Ste R
Sheridan, WY 82801

V. The organizer of the limited liability company is:

Registered Agents Inc
30 N Gould St Ste R Sheridan, WY 82801

Date: 04/03/2023

Signature: Robin Jones

Print Name: Robin Jones

Title: Authorized Individual

Email: support@registeredagentsinc.com

Daytime Phone #:  (307) 200-2803

Page 10of 4
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Secretary of State

7y

Wyoming Secretary of State
Herschler Bldg East, Ste.100 & 101

Cheyenne, WY 82002-0020
Ph. 307-777-7311

| am the person whose signature appears on the filing; that | am authorized to file these documents on behalf of the
business entity to which they pertain; and that the information | am submitting is true and correct to the best of my

knowledge.

I am filing in accordance with the provisions of the Wyoming Limited Liability Company Act, (W.S. 17-29-101 through
17-29-1105) and Registered Offices and Agents Act (W.S. 17-28-101 through 17-28-111).

| understand that the information submitted electronically by me will be used to generate Articles of Organization that
will be filed with the Wyoming Secretary of State.

| intend and agree that the electronic submission of the information set forth herein constitutes my signature for this

filing.

| have conducted the appropriate name searches to ensure compliance with W.S. 17-16-401.

| consent on behalf of the business entity to accept electronic service of process at the email address provided with
Article IV, Principal Office Address, under the circumstances specified in W.S. 17-28-104(e).

Notice Regarding False Filings: Filing a false document could result in criminal penalty and

prosecution pursuant to W.S. 6-5-308.

W.S. 6-5-308. Penalty for filing false document.

(a) A person commits a felony punishable by imprisonment for not more than two (2) years, a fine
of not more than two thousand dollars ($2,000.00), or both, if he files with the secretary of state

and willfully or knowingly:
(i) Falsifies, conceals or covers up by any trick, scheme or device a material fact;
(ii) Makes any materially false, fictitious or fraudulent statement or representation; or

(iii) Makes or uses any false writing or document knowing the same to contain any materially
false, fictitious or fraudulent statement or entry.

| acknowledge having read W.S. 6-5-308.

Fileris: [ An Individual An Organization

The Wyoming Secretary of State requires a natural person to sign on behalf of a business entity acting as an
incorporator, organizer, or partner. The following individual is signing on behalf of all Organizers, Incorporators, or

Partners.

Filer Information:

By submitting this form | agree and accept this electronic filing as legal submission of my Articles of

Organization.

Signature:

Print Name:

Title:

Email:

Daytime Phone #:

Robin Jones Date: 04/03/2023

Robin Jones
Authorized Individual
support@registeredagentsinc.com
(307) 200-2803
Page 2 of 4
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gecretary of State

Wyoming Secretary of State
Herschler Bldg East, Ste.100 & 101

Cheyenne, WY 82002-0020
Ph. 307-777-7311

Consent to Appointment by Registered Agent

Registered Agents Inc, whose registered office is located at 30 N Gould St Ste R,
Sheridan, WY 82801, voluntarily consented to serve as the registered agent for RRMW LLC and
has certified they are in compliance with the requirements of W.S. 17-28-101 through W.S. 17-28-

111.

| have obtained a signed and dated statement by the registered agent in which they
voluntarily consent to appointment for this entity.

Signature:
Print Name:
Title:
Email:

Daytime Phone #:

Robin Jones

Date: 04/03/2023

Robin Jones
Authorized Individual

support@registeredagentsinc.com

(307) 200-2803
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STATE OF WYOMING
Office of the Secretary of State

I, CHUCK GRAY, Secretary of State of the State of Wyoming, do hereby certify that the filing
requirements for the issuance of this certificate have been fulfilled.

CERTIFICATE OF ORGANIZATION
RRMW LLC

| have affixed hereto the Great Seal of the State of Wyoming and duly executed this official
certificate at Cheyenne, Wyoming on this 3rd day of April, 2023 at 4:11 PM.

R 74

Remainder intentionally left blank.

(et ) Fomy

Secretary of State

Filed Online By:

Rbi
Filed Date: 04/03/2023 obin Jones

on 04/03/2023
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OPERATING AGREEMENT
OF
RRMW LLC

THIS OPERATING AGREEMENT (“Agreement”) is made and entered into as of the 23" day of
June, 2023, by and between PomTech Incorporated, as sole member and manager (the “Manager” or the
“Member”), and RRMW LLC, a Wyoming limited liability company (the “Company”).

1. DEFINITIONS
The following terms used in this Agreement shall have the following meanings:

“Act” shall mean the Wyoming Limited Liability Company Act, as amended from time to time.

“Articles of Organization” shall mean the Articles of Organization of the Company as filed with
the Secretary of State of Wyoming, as amended from time to time.

“Capital Contribution” shall mean any contribution to the capital of the Company in cash or
property by the Member whenever made.

“Cash Flow” shall mean the gross cash proceeds from the operation of the Company's business
less the portion thereof used to establish Reserves for or to pay Company expenses, debt payments and
capital expenditures. “Cash Flow” shall include any net cash proceeds from the sale or disposition of
Company property and from the refinancing of indebtedness of the Company, shall be increased by any
reduction of Reserves previously established by the Manager, and shall not be reduced by depreciation, cost
recovery, amortization or similar non-cash deductions.

“Entity” shall mean any general partnership, limited partnership, limited liability partnership,
limited liability company, corporation, joint venture, trust, business trust, cooperative, association, foreign
trust, foreign business organization or other business entity.

“Fiscal Year” shall mean the period terminating on December 31 of each year during the term
hereof or on such earlier date on which the Company’s taxable year ends.

“Member” shall mean the Person who executed a counterpart of this Agreement as a Member and
any Person who may hereafter become a member of the Company.

“Net Profits” and “Net Losses” shall mean the income, gain, loss, deductions and credits of the
Company as determined for federal income tax purposes in the aggregate or separately stated, as
appropriate, as of the close of each Fiscal Year.

“Person” shall mean any individual or Entity, and the heirs, executors, administrators, legal
representatives, successors and assigns of such Person, where the context so permits.

“Representative” shall mean the legally appointed guardian of a mentally incapacitated Member,
the conservator of a mentally incapacitated Member's assets, the legally appointed and qualified executor
or personal representative of the estate of a deceased Member or the legal representative or successor of a
Member that is an Entity. In the event no such guardian, executor or personal representative is appointed,
then the Representative shall mean the spouse of such incapacitated or deceased Member, or if such
Member does not have a spouse or the spouse is not then living or is unable or unwilling to act, such
Member's then living lineal descendants who are willing and capable of acting, one at a time in descending
order of age but in no event younger than 21 years of age or, if none, such Member's then-living lineal
ancestors who are willing and capable of acting, one at a time and in ascending order of age.

“Reserves” shall mean funds set aside or amounts allocated to reserves which shall be maintained
in amounts deemed sufficient by the Manager for working capital and to pay taxes, insurance, debt service
or other costs or expenses incident to the ownership or operation of the Company's business.



2. FORMATION OF COMPANY

2.1. Formation.

The Company has been organized as a Wyoming limited liability company by executing and
delivering the Articles of Organization to the Wyoming Secretary of State in accordance with and pursuant
to the Act.

2.2. Name.
The name of the Company is “RRMW LLC.”
2.3. Principal Place of Business.

The principal place of business of the Company is 30 N Gould St Ste R, Sheridan, WY 82801. The
Company may locate its places of business and registered office at any other place or places as the Member
may deem advisable.

2.4. Registered Office and Reqgistered Agent.

The Company's initial registered office and initial registered agent shall be as stated in the Articles
of Organization. The registered office and registered agent may be changed by the Manager by filing the
address of the new registered office and/or the name of the new registered agent with the Wyoming
Secretary of State pursuant to the Act.

2.5. Term.

The Company shall have a perpetual term and shall continue until it is dissolved in accordance with
either the provisions of this Agreement or the Act.

3. BUSINESS OF COMPANY
3.1. Purpose.

The business of the Company shall be to conduct any lawful business whatsoever that may be
conducted by limited liability companies pursuant to the Act.

4, MANAGEMENT OF THE COMPANY
41, Management of Company.

The Manager has the exclusive right to manage the Company's business. Accordingly, the Manager
at times acting through the officers (if any) of the Company, shall: (i) manage the affairs and business of
the Company; (ii) exercise the authority and powers granted to the Company; and (iii) otherwise act in all
other matters on behalf of the Company.

4.2. Execution of Documents.

Any document or instrument of any and every nature, including without limitation, any agreement,
contract, deed, promissory note, mortgage or deed of trust, security agreement, financing statement, pledge,
assignment, bill of sale and certificate, which is intended to bind the Company or convey or encumber title
to its real or personal property shall be valid and binding for all purposes only if executed by the Manager.

4.3. Action Without Meeting.

Any action required to be taken by or on behalf of the Company may be taken without a meeting
if a consent in writing, setting forth the action so taken, shall be signed by the Manager.

4.4. Term; Vacancies.

The Manager shall remain the sole manager of the Company until the Manager’s removal,
resignation, judicial determination of incompetency, permanent disability, death or dissolution. If the

2



Manager has resigned, been removed or is otherwise unable to serve as manager, the remaining Members
of the Company shall appoint a successor manager or managers.

45, Compensation.

The Manager shall not receive compensation for the Manager’s services as manager of the
Company, but the Company will reimburse the Manager for out-of-pocket costs and expenses incurred in
the course of the Manager’s service hereunder.

4.6. Conflicts.

The Manager need not devote full time to the Company's business but shall devote such time as the
Manager, in the Manager’s sole discretion deems necessary to manage the Company's affairs in an efficient
manner. Subject to the other express provisions of this Agreement, the Manager at any time and from time
to time may engage in and possess interests in other business ventures of any and every type and description,
independently or with others, including ventures in competition with the Company, with no obligation to
offer to the Company or any other member the right to participate therein. The Company may transact
business with the Manager or any affiliate thereof.

47. Officers.

The officers of the Company may consist of a President, a Treasurer and a Secretary. The officers
shall be appointed by the Manager and shall exercise such powers and perform such duties as are prescribed
by the Manager. Any number of offices may be held by the same person, as the Manager may determine.

4.38. Term of Office.

The officers shall hold office for the term for which they were appointed and until their successors
are elected and qualified; provided, however, that any officer may be removed at any time with or without
cause by the Manager.

5. RIGHTS AND OBLIGATIONS OF THE MANAGER
5.1. Limitation of Liability.

The Manager will not be personally liable for any obligations, liabilities, debts or losses of the
Company, whether arising in tort, contract or otherwise.

5.2. Right to Indemnification.

The Company will indemnify, defend and hold harmless each Person (“Indemnified Person”) who
was or is made a party or is threatened to be made a party to or is involved in any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative
(“Proceeding”), or any appeal in such a Proceeding or any inquiry or investigation that could lead to such
a Proceeding, by reason of the fact that he, she or it was or is a Manager, Member or an officer of the
Company or he, she or it was or is the Representative of or a Manager, Member, director, officer, partner,
venturer, proprietor, trustee, employee, agent or similar functionary of a Manager, Member or of an officer
of the Company, from and against any and all judgments, penalties (including excise and similar taxes and
punitive damages), fines, settlements and reasonable costs and expenses (including, without limitation,
attorneys' fees) actually incurred by such Indemnified Person in connection with such Proceeding.

5.3. Survival.

Indemnification under this Article 5 shall continue as to a Person who has ceased to serve in the
capacity which initially entitled such Person to indemnity hereunder. The rights granted pursuant to this
Avrticle 5 shall be deemed contract rights, and no amendment, modification or repeal of this Article 5 shall
have the effect of limiting or denying any such rights with respect to actions taken or Proceedings arising
prior to any such amendment, modification or repeal.



5.4. Advance Payment.

The right to indemnification conferred by this Article 5 shall include the right to be paid or
reimbursed by the Company for the reasonable expenses incurred in advance of the final disposition of the
Proceeding.

5.5. Nonexclusivity of Rights.

The right to indemnification and the advancement and payment of expenses conferred by this
Article 5 shall not be exclusive of any other right which a Person may have or hereafter acquire under any
law (common or statutory), provision of the Articles of Organization, agreements, vote of members or
otherwise.

5.6. Savings Clause.

If Paragraph 5.2 or any portion thereof shall be invalidated on any ground by any court of competent
jurisdiction, then the Company shall nevertheless indemnify and hold harmless each Indemnified Person as
to costs, charges and expenses (including attorneys' fees), judgments, fines and amounts paid in settlement
with respect to any action, suit or proceeding, whether civil, criminal, administrative or investigative to the
full extent permitted by any applicable portion of this Article 5 that shall not have been invalidated and to
the fullest extent permitted by applicable law.

6. CONTRIBUTIONS TO THE COMPANY
6.1. Member's Capital Contributions.

The Member agrees to contribute up to Ten Thousand United States Dollars ($10,000) as its Capital
Contribution to the Company. The Member shall not be obligated to make any additional Capital
Contributions to the Company.

6.2. Loans by Members.

The Member may, but is not obligated to, loan to the Company such sums as the Member
determines to be appropriate for the conduct of the Company's business. Any such loans shall be on such
other terms as the Member may agree.

7. ALLOCATIONS AND DISTRIBUTIONS
7.1. Allocations of Profits and Losses.

All of the Net Profits and Net Losses of the Company for each Fiscal Year shall be allocated to the
Member.

7.2. Distributions of Cash Flow.

Cash Flow shall be distributed to the Member at such time or times as the Manager shall determine
in its sole discretion.

8. TRANSFERS OF MEMBERSHIP INTERESTS
8.1. Right to Transfer.

The Member may sell, assign, gift, pledge, hypothecate, or otherwise transfer or encumber the
Member’s limited liability company interest without limitation or restriction.

8.2. Rights of Transferees; Dissolution.

If the Member sells, assigns or otherwise transfers all of the Member’s limited liability company
interest, the Member will cease to be a member of the Company, the assignee will become the successor
member of the Company and the assignee may exercise all of the rights and powers of the Member under
this Agreement and the Act. This Paragraph 8.2 applies not only to voluntary transfers of the Member's



limited liability company interest, but also to involuntary transfers on account of the Member's judicial
determination of incompetency, dissolution, bankruptcy or termination.

8.3. New Members.
Except as provided in Paragraph 8.2, no Person may become a member of the Company without

the prior written consent of the Member.

9.

DISSOLUTION AND TERMINATION

9.1. Dissolution.

The Company shall be dissolved upon the occurrence of any of the following events:
@) the entry of a decree of judicial dissolution under the Act;
(b) by the written consent of the Member; or

(©) at any time there are no members of the Company; provided, however, that the
Company will not be dissolved if, within 120 days after the occurrence of the event
that terminated the membership of the last remaining member, the Representative
of the last remaining member agrees in writing to continue the Company and to
admit the Representative or its nominee or designee to the Company as a member,
effective as of the date of the occurrence of the event that terminated the
membership of the last remaining member.

9.2.  Winding Up, Liguidation and Distribution of Assets.
If the Company is dissolved and its affairs are to be wound up, the Manager is directed to:

@) sell or otherwise liquidate such of the Company's assets as may be required to
discharge all liabilities of the Company, including any liabilities to the Manager and the Member
and establish such Reserves as may be reasonably necessary to provide for contingent liabilities of
the Company; and

(b) distribute the remaining assets to the Member, such distribution to be made either
in cash or in kind, as determined by the Manager.

(c) Upon completion of the winding up, liquidation and distribution of the assets, the
Company shall be deemed terminated.

9.3. Articles of Dissolution.

When all debts, liabilities and obligations of the Company have been paid and discharged or

adequate provisions have been made therefor and all of the remaining property and assets of the Company
have been distributed, Articles of Dissolution, as required by the Act, shall be executed and filed with the
Wyoming Secretary of State.

9.4. Effect of Filing of Articles of Dissolution.

Upon the filing of Articles of Dissolution with the Wyoming Secretary of State, the existence of

the Company shall cease, except for the purpose of suits, other proceedings and appropriate action as
provided in the Act. The Manager shall have authority to distribute any Company property discovered after
dissolution, convey real estate and take such other action as may be necessary on behalf of and in the name
of the Company.



10. MISCELLANEQOUS PROVISIONS

10.1. Supersedes Prior Agreements: This Agreement shall supersede and replace all prior
agreements and understandings, oral or written, between the Company and sole Member
and Manager Pomtech Incorporated.

10.2. Choice of Law.

This Agreement, and its interpretation, shall be governed exclusively by its terms and by the laws
of the State of Wyoming (other than its conflicts of laws rules) and specifically the Act.

10.3.  Amendments.

This Agreement may not be amended except in writing signed by the Member.

10.4. Headings.

The headings in this Agreement are inserted for convenience only and are in no way intended to
describe, interpret, define, or limit the scope, extent or intent of this Agreement or any provision hereof.

10.5.  Severability.

If any provision of this Agreement or the application thereof to any Person or circumstance shall
be invalid, illegal or unenforceable to any extent, the remainder of this Agreement and the application
thereof shall not be affected and shall be enforceable to the fullest extent permitted by law.

10.6. Heirs, Successors and Assigns.

Each and all of the covenants, terms, provisions and agreements herein contained shall be binding
upon and inure to the benefit of the parties hereto and their respective heirs, legal representatives, successors
and assigns.

10.7. Creditors.

None of the provisions of this Agreement shall be for the benefit of or enforceable by any creditors
of the Company or of the Member.

10.7  Entire Agreement.

This Agreement contains the entire understanding of the parties with respect to its subject matter,
superseding all prior discussions, correspondence, all understandings, oral and written, and may not be
changed or modified except by a writing signed by a duly authorized representative of each party.



IN WITNESS WHEREOF, the Company, the Manager and the Member have executed this
Agreement on the date first written above.

SOLE MANAGER AND MEMBER:
PomTech Incorporated

By:

Darin Oliver, CEO

COMPANY:
RRMW LLC

By: PomTech Incorporated, its Manager

By:
Darin Oliver, CEO



Darin Oliver

Darin Oliver


State of Delaware
Secretary of State
Division of Corporations
Delivered 09:54 AM 11/22/2022
FILED 09:54 AM 11/22/2022
SR 20224078601 - FileNumber 7150969

CERTIFICATE OF INCORPORATION

Article 1. The name of the corporation is PomTech Incorporated (“ PomTech”).

Article 2. The name and address of PomTech’s registered office in the State of Delaware are: Gust Delaware, Inc.,
16192 Coastal Highway, Lewes, Delaware 19958 (Sussex County).

Article 3. The purpose of PomTech is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of Delaware (*GCL™).

Article 4. PomTech is authorized to issue 10,000,000 shares of capital stock, all “Common Stock”, with a par value of
$0.00001 per share.

Article 5. Per GCL §141, the business and affairs of PomTech shall be managed by its Board of Directors (the “Board”),
except as may be provided by this Certificate and its Bylaws. Elections of Directors need not be by written ballot.
The initial Board may be appointed by written action of the Incorporator, after which subsequent Boards shall be
elected at PomTech's annual stockholder meetings or by written consent in lieu of annual meetings, pursuant to
GCL §211.

Article 6. Per GCL §109, the Incorporator shall adopt the initial Bylaws of PomTech, after which the Board is
expressly authorized to make, amend or repeal its Bylaws,

Article 7. Directors shall not be personally liable to PomTech or its stockholders for monetary damages for breach
of fiduciary duty as a Director, except as may be limited by the GCL. As of the date of this Certificate, GCL §102(b}(7}
does not aliow a waiver of liability: (i} for any breach of the Director's duty of loyalty to PomTech or its stockholders;
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of faw; (iii)
under GCL §174; or (iv) for any transaction from which the Director derived an improper personal benefit.

Article 8. PomTech shall indemnify and advance expenses for any party to a threatened, pending, or completed
action, suit, audit, investigation, or other proceeding, including those in the right of PomTech, by reason of such
person’s role as an Incorporator, Director, or Officer of PomTech. The foregoing applies to the full extent permitted
by GCL §145, does not apply to any role such person may have as employee or agent, and is cumulative with rather
than in place of any other indemnification rights they may have.

Article 9. Amendments to this Certificate or the GCL shall not eliminate or reduce any waiver or indemnification
obligations under Articles 7 and 8 with respect to circumstances, known or unknown, existing as of the time of such
amendment,.

Article 10. The Incorporator is Jacob Gross, whose mailing address is: 4244 W Belmont Avenue, Chicago, Iflinois

60641,
(H/?%_ November 22, 2022
Jacob Gross, Incorporator ' Date

Certificate of Incorporation Application




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “POMTECH INCORPORATED”,
FILED IN THIS OFFICE ON THE SECOND DAY OF MAY, A.D. 2023, AT

1:16 O'CLOCK P.M.

hib

Jll'lr|'|l W, Bullock, Secretary of State )

7150969 8100
SR# 20231754701

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 203286000
Date: 05-05-23




State of Delaware
Secretary of State

Division of Corporations
o D STATE OF DELAWARE
SR 20231754701 - FileNumber 7150969 CER’I‘IFIC ATE OF AMENDMENT

OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directors of

PomTech Incorporated

resolutions were duly adopted setting forth a proposed amendment of the
Certificate of Incorporation of said corporation, declaring said amendment to
be advisable and calling a meeting of the stockholders of said corporation for
consideration thereof. The resolution setting forth the proposed amendment is
as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended
by changing the Article thereof numbered nd " so that, as

amended, said Article shall be and read as follows:

Please see attached.

SECOND: That thereafter, pursuant to resolution of its Board of Directors, a
special meeting of the stockholders of said corporation was duly called and held
upon notice in accordance with Section 222 of the General Corporation Law of
the State of Delaware at which meeting the necessary number of shares as required
by statute were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, said corporation has caused this certificate to be

signed this 25 day of April ,2023
@/2 . 2023.04.25
By: [ T =-14:41:38 +01'00

Authorized Officer
Title: CEO

Name: Darin Oliver
Print or Type




Attachment to Certificate of Amendment of
Certificate of Incorporation of PomTech Incorporated
ARTICLE 4

A, AUTHORIZED STOCK

The total amount of stock PomTech is authorized to issue is 19,000,000 shares (number of
authorized shares) with a par value of $0.00001 per share, 10,000,000 of which shall be
designated as Class A Common Shares and 9,000,000 of which shall be designated as Class B
Common Shares,

B. CLASS A COMMON STOCK

The following rights, powers privileges and restrictions, qualifications, and limitations apply to
the Class A Common Stock.

1. General. The voting, dividend and liquidation rights of the holders of the Class A
Common Stock are subject to and qualified by the rights, powers and privileges of the holders of
the Class B Common Stock set forth in this Certificate.

2. Voting. The holders of the Class A Common Stock are entitled to one (1) vote for
each share of Class A Common Stock held at all meetings of stockholders (and written actions in
lieu of meetings). Unless required by law, there shall be no cumulative voting. The number of
authorized shares of Class A Common Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by (in addition to any vote of the holders of the Class
B Common Stock as required by the terms of this Certificate) the affirmative vote of the holders
of shares of capital stock of PomTech representing a majority of the votes represented by all
outstanding shares of capital stock of PomTech entitled to vote, irrespective of the provisions of
Section 242(b)(2) of the General Corporation Law. Except as provided by law or by the other
provisions of this Certificate, holders of Class A Common Stock shall vote together with the
holders of Class B Common Stock as a single class, and shall be entitled, notwithstanding any
provision of this Certificate, to notice of any stockholder meeting in accordance with the Bylaws
of PomTech.

C. CLASS B COMMON STOCK

The following rights, powers privileges and restrictions, qualifications, and limitations apply to
the Class B Common Stock.

1. General. The voting, dividend and liquidation rights of the holders of the Class B
Common Stock are subject to and qualified by the rights, powers and privileges of the holders of
the Class A Common Stock set forth in this Certificate.

2, Voting. The holders of the Class B Common Stock are entitled to ten (10) votes
for each share of Class B Common Stock held at all meetings of stockholders (and written actions
in lieu of meetings). Unless required by law, there shall be no cumulative voting. The number of



authorized shares of Class B Common Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by (in addition to any vote of the holders of the Class
A Common Stock as required by the terms of this Certificate) the affirmative vote of the holders
of shares of capital stock of PomTech representing a majority of the votes represented by all
outstanding shares of capital stock of PomTech entitled to vote, irrespective of the provisions of
Section 242(b)(2) of the General Corporation Law.



BYLAWS OF POMTECH INCORPORATED

1. Stockholders

11, Annual meetings. Annual meetings of the stockholders of PomTech Incorporated, a Delaware C-Corperation
(“PomTech"), as provided in the Ceneral Corporation Law of Delaware Section 221 (“GCL” §221) are to be held for
electing Directors, and for any other proper business of PomTech, at a place and time to be designated by its Board
of Directors (the “Board”), The first annual meeting is to be within 13 months of incorporation, with each subsequent
meeting within 13 months of the one before.

1.2. Special meetings, A special meeting of PomTech's stockholders may be called at any time by: fa) a majority of
authorized members of the Board (“Directors”) with the number required for a majority not diminished by any
Board vacancies), (b) the Board's Chairperson, if any, (c) PomTech's Chief Executive Officer {or if no CEQ, its
President), or (d) stockholders entitled in aggregate to cast at Jeast 10% of the votes at that meeting, To be effective,
special meeting requests must be made in writing, specifying the time, place, and nature of business to be
transacted, with notice to PomTech's Board Chairperson, CEO, President, or Secretary, who in turn are to provide
notice to all stockholders entitled to attend. Only business for the purpose stated in the notice may be transacted
at a special meeting.

1.3. Notice. Per GCL §222, written notice of each stockholder meeting is to be given by PomTech to stockholders not
less than 10 days nor more than 60 days prior 1o any meeting date to all stockholders entitled to vote, stating the
time and place of the meeting, any provisions for remote participation, and in the case of special meetings the
purpose of the meeting.

1.4, Quorum. Per GCL §216, votes may only take place at a stockholder meeting attended by 2 quorum. At ary
stockholder meeting, a quorum is met by the presence in person or by proxy of stockhoiders holding a majority of
all shares of stock entitled to vote at the meeting. Where a separate vote by one or more classes of stock is required
for a particular matter, a majority of the outstanding shares of those classes entitled to vote is considered a quorum
with respect to that matter. If there is no quorurn, the meeting chair or the holders by majority vote of shares that
are present (in person or by proxy) may adjourn the meeting to another place or time. If a notice is sent L0 all
stockholders entitled to vote at the adjourned meeting stating that all present will constitute a quorum, then no
minimum quorum will be required for the adjourned meeting, and all matters may be determined by majority vote
cast there.

1.5. Conduet of business. A person designated by the Board or, in their absence, PomTech's CTO (or in their
absence, a person chosen at the meeting) are to chair the meeting. The Secretary of PomTech, or a person
designated by them or the Board or else chosen at the meeting, are to be secretary of the meeting. ‘The meeting
chair is to call the meeting to order, determine the order of business and procedure of meeting, and regulate the
manner of voting and conduct of discussion. The meeting secretary is to record the general nature of discussion,
record votes, and prepare and certify meeting minutes.

1.6. Remote participation. As permitted by GCL §211(a)(2), unless otherwise determined by the Board, stockholders
may participate in stockholder meetings by teleconference, video conference, online conference, or other means by
which all participants may read or hear the proceedings in real time, participate in those proceedings, and vote
{which votes are to be recorded by PomTech).

1.7. Adjourned meeting. Any stockholder meeting may be adjourned 1o reconvene at the same or ancther place,
with no further notice required of any matter announced at the meeting at which adjournment is taken, except that
if the date of the adjourned meeting is more than 30 days after the meeting originally noticed, or if a new record
date is fixed for the adjourned meeting, the time and place of the adjourned meeting must be noticed. Any business
that might have been transacted at the original meeting may be transacted at the adjourned meeting,




1.8. Voting

1.8.1. Per GCL §216, stockholders may vote in person or by proxy. Each has one vote per each share of stock entitled
to vote on the matter in question and registered in that person’s name as of the record date for the meeting, except
as may be provided in these Bylaws or otherwise required by law {for example, by GCL §217, pertaining to
fiduciaries, pledgors, and joint stock owners, and GCL §218, pertaining to voting trusts and other voting
agreements).

1.8.2. Except as may be required by law, these Bylaws, or PomTech’s Certificate of Incorporation (the “Certificate”),
elections of Directors are to be by plurality of eligible votes cast, and all other matters are to be determined by
majority of eligible votes.

1.8.3. Votes may be by voice or written ballot, except that on demand of any stockholder eligible to vote on a matter,
votes are to be by ballot, stating the name of the stockholder or proxy and any other information that may be
required according to the voting procedure, and counted by an inspector appointed by the meeting chair. The
Board, or the chair, may establish policies to authenticate, count, and record votes made remotely, electronically, or
online, including gathering information from which it can be determined that the vote in question was authorized by
the stockholder or proxy holder,

1.9, Written Action

1.9.1, Per GCL §228, all stockholder actions may be made by signed, written consent in tieu of holding a meeting,
without prior notice and without a vote, if done by the holders of outstanding stock having at least the minimurm
votes that would have been necessary at 2 meeting at which all shares entitled to vote were present and voted.

1.9.2. Electronically transmitted and online consents to an action, made by a stockholder or proxy holder, are
deemed written if they have an electronic signature that is either dated or for which the signature date or the
transmission date can be derived. The Board is to establish a procedure for determining that consents are made by
the applicable stockholders, proxy holders, or persons authorized to act on their behalf, for accepting electronically
transmitted and online consents, and for recording and making each consent part of its books and records.

1.9.3. Per GCL §213(b), actions by written consent for the election of Directors must be unanimous, except if all of
the directorships to which Directors could be elected at an annual meeting held at the effective time of such action
are vacant and are filled by such action.

1.9.4. Per GCL §228(e), if an action is taken by less than unanimous written consent, prompt notice is to be given to
stockholders who have not consented in writing and who would have been entitled to notice of a meeting, the
record date of which was the date sufficient written consents to approve the action were recetved by PomTech, If
the action is one for which a certificate would be required under GCL if approved by stockholders at a meeting,
then unless GCL requires otherwise a certificate is to be filed which states that written consent was given in
accordance with GCL §228.

1.10. Proxies. Per GCL §212, each stockholder entitled to vote at a meeting or by written consent may authorize
another party to act for them by proxy, via a written instrument or a transmission permitted by law filed according
to procedures established for the meeting or consent in question. No proxy authorization may be voted or acted on
after three years from its date unless it provides for a longer period. To be irrevocable a proxy must be coupled with
an interest that is sufficient by law, per GCL §212(¢).

111, Stock list. Per GCL §219, a complete list of stockholders entitled to vote at any meeting, including the address of
each and the number of shares registered in their name, is to be made available for the examination of any
stockholder on demand, at least 10 days prior to the meeting, for any purpose germane to the meeting, The listis
also to be made available for the duration of the meeting, and presumptively determines the identity of those
stockholders entitled to vote and their number of votes.
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2. Directors

Pursuant to GCL §141, the Board operates as follows.

2.1. Powers of the Board. The Board manages the business and affairs of PomTech, directly or by delegating
authority to committees and Officers as provided by these Bylaws. Except as otherwise provided in the Certificate
or GCL, the Board has the power to do anything that may be done by PamTech, including among other things:

® Declaring dividends;
® Buying property, rights, or privileges, on terms it determines;

e Authorizing the creation, issuance, and sale, of negotiable or non-negotiable, secured or unsecured written
obligations, and doing all things necessary for issuing them;

e Appointing and removing PomTech's Officers with or without cause, and assigning duties among its
Officers;

» Conferring on any Officer the power to appoint, remove, and suspend subordinate Officers, employees. and
agents;

e Adopting employment, contractor, stock purchase, stock option, bonus, profit sharing, and other
compensation plans and agreements, and adopting insurance, retirement, and other benefit plans, for
Officers, Directors, employees, and agents of PomTech and its subsidiaries, in some cases subject to the
approval of stockholders;

e [ssuing and selling shares of stock of PomTech, as well as debt and equity convertible into stock, subject to
any limits established by the Certificate;

e Conferring on any Officer the power to issue and sell shares of stock, or to grant stock options, to
employees, contractors, advisors, strategic partners, and others, and to set vesting conditions and other
provisions and agreement terms with respect thereto;

s Adopting policies and regulations for managing PomTech’s business and affairs; and
e All other powers described or implied by GCL §122 and GCL §123,

2.2. Number. The Board initially has 1 Director. Thereafter, the Board may fix the number of Directors from time to
time at a number greater than 1 by an action adopted by a majority of authorized Directors (with the number
required for a majority not to be diminished by any Board vacancies), as may be limited by the Certificate.

2.3. Term. Each Director is to hold office until their successor is elected and qualified, or until their death,
resignation, retirement, disqualification, or removal. Directors may resign at any time by written notice, effective
when delivered unless the resignation specifies date that is in the future or conditioned on the happening of an
event,

2.4. Elections. Except as provided in Section 2.7 of these Bylaws, Directors are to be elected at annual meetings of
the stockholders,

2.5. Qualification. The Certificate or these Bylaws may prescribe qualifications for Directors. Unless otherwise
specified they need not be stockholders of PomTech.



2 6. Removal. Any Director, of the entire Board, may be removed at any time, with or without causc, by affirmative
vote of the holders of a majority of the voting power of then-outstanding stock entitled to vote in the election of
Directors, voting tog sther as a single class, except as may be limited in the Certificate or any agreement among the
stockholders. Vacancies resulting from a removal under this section may be filled gither by the Board under the
provisions of Section 2.7, or else by a vote of those stockholders entitled to vote for the office of the Director sO
removed, at a special meeting duly called for the purpose.

27, Vacancies. vacancies due to an increase in the number of authorized Directors, or for any cause other than
removal by vote of stockholders, may be filled only by majority vote of Directors then in office, even if less than &
quorum, In the event the vacancy appliesto a Director who is to be elected by holders of 2 particular class or series
of stock according to the Certificate, the vote 10 fill that vacancy is restricted to those Directors, if any, who were
similarly elected. Directors elected to fill a vacancy are to serve a term lasting until the next annual stockholders
meeting, Decreases in the number of authorized Directors do not serve to shorten the term of or otherwise remove
any Director then in office. If at any time there are no Directors in office, or there is & provision in the Certificate to
elect one or more Directors by vote of a particular class or series of stock, but no Directors in office who satisfy
that provision, then any stockholder entitled to vote for a Director to fill that position may call a special meeting of
stockholders, in accordance with these Rylaws and the Certificate, or else may apply to the Delaware Court of
Chancery for a decree gummarily ordering an election per the provisions of GCL §211. If at the time of filling any
vacancy the number of Directors then in office is less than a majority of the number of Directors authorized (as
determined immediately prior t0 any increase in the number of authorized Directors), any stockholders holding in
aggregate at least 10% of the voting stock of PomTech entitled to vote for guch Directors may also petition the
Delaware Court of Chancery 1o summarily order an election to fill any such vacancies, 0T 10 replace the Directors
chosen by the Directors then in office.

2.8. Compensation. Initially there is 0 compensation for Directors. Unless otherwise restricted by the Certificate,
the Board may fix the compensation of Directors, OF determine that there is no compensation.

2.9. Regular meetings. Regular meetings of the Board are to be held at places and times established by the Board
and publicized among all Directors. Notices of meetings are not required.

2.10, Special meetings. Special meetings of the Roard may be called by a majority of Directors then in office, by the
Chairperson of the Board, or by the CEQ, at a place and time fixed by the party calling the meeting. Notice of special
meetings is to be given in writing 24 hours before the meeting, unless waived by the recipient. Any and all business
of the Board may be transacted at a special meeting unless the notice of meeting indicates otherwise.

211, Quorum. A quorum of the Board shall mean 2 majority of Directors then in office, not counting any vacancies,
provided that per GCL §141(b) in no case shall fewer than 1 /3 of the total number of Directors constitute a quorum.
Votes of the Board are approved if made by a majority of Directors present at any meeting at which a quorum is
present, except as otherwise specifically prov ided by the GCL, these Bylaws, and the Certificate. If a quorum is
initially met, voting may continue despite the withdrawal of Directors, SO long as approvals are made by at least a
majority of the required quorum for that meeting, If there is no quorum, & majority of those present may adjourn

the meeting to another place or time without further notice requirement.

2.12. Remote participation. Unless otherwise restricted by these Bylaws or the Certificate, participants in meeting
of the Board or any committee designated by the Board may attend by teleconference, video conference, onliné
conference, or other means by which all participants may read or hear the proceedings in real time, participate in
those proceedings, and vote.

213. Conduct of business. Board meetings are to be presided over by the Chairperson of the Board, or in their
absence the Vice Chairperson if any, or by a person designated by the Board or chosen at the meeting.

214, Action by written consent. Unless otherwise restricted by the Certificate or these Bylaws, any action required
or permitted to be taken at a meeting of the Board or its committees, including among other things any votes,
resolutions, acknowledgements, and consents, may be taken without a meeting if all Directors or commmittee
members entitled to vote on the action consent in writing to the action.




2.15, Minutes. The Secretary of PomTech, or a person designated by them or the Board or else chosen at the
meeting, are to be secretary of the meeting, responsible for recording meeting notes (including all votes), and either
certifying those minutes or circulating them for written approval. The Secretary is to enter those certified or
approved minutes, along with any written actions, in the books and minutes of PomTech.

2.16. Committees. Pursuant to GCL §141(c)(2}, the Board may by majority vate designate one or more Board
colmittees, each consisting of one or more of PomTech's Directars. Committees, to the extent permitted by these
Bylaws and designated by the Board, may exercise all powers and authority of the Board in managing the business
and affairs of PomTech, except that no committee has the power or autherity to: (a) approve or adopt, or
recommend to the stockholders, any action (other than electing and removing Directors) that is expressly required
by the GCL to be approved by stockholders, or to: (b) amend these Bylaws. The Board may also designate alternate
members to replace any absent or disqualified committee members. The members of a committee who are present
and not disqualified from voting may appoint & replacement member for any who are absent or disqualified. Each
committee may determine procedural rules for meeting and conducting business, and is to act accerding to its own
rules except as provided by these Bylaws and GCL. A single committee member is a guorum for committees of one
or two members, and 1/3 of all committee members entitled to vote on a given matter are a quorum for committees
made of 3 or more members. Committees are to keep regular minutes, and to report their minutes to the Board as
required. Committees may create subcommittees, each consisting of one or more members of the committee, and
delegate some or alt of its powers to the subcommittee.

3. Officers

Pursuant to GCL §142, the Board delegates the management of PomTech to its Officers, as follows.

3.1 Initial Officers. The Officers of PomTech are to include the following, listed below, Powers and duties are
stated here in general terms, intended to include those normally vested in the offices described. Each Officer will
have such other powers and duties that may be established by the Board or these Bylaws, and is subject to control
and supervision by the Board, which may delegate the powers or duties of any Officer to any other officers or
agents,

® A President, who is the general manager and chief executive of PomTech and who has general supervision,
direction, and control of the business and officers of PomTech. The President is to preside at all meetings of
the stockholders, and is an ex officio member (meaning, a member by virtue of their status as President) of
all standing committees of the Board, including any executive committee. Unless separately designated or
appointed by the Board, the position of “Chief Executive Officer” (or “CEQ") is coextensive with that of
President.

® A Chief Financial Officer (or "CFO"), who is to keep and maintain the accounting books and records of
PomTech, who is to manage and be signatory to PomTech’s bank accounts, disburse all funds that may be
ordered by the Board, and to make plans for and report on PomTech's finances. Unless separately
designated or appointed by the Board or the CEQ, the position of “Treasurer” is coextensive with that of
Chief Financial Officer.

® A Becretary to keep the books and records of PomTech (other than financial and accounting records),
including minutes of the proceedings of the Board and its committees, proceedings of stockholder
meetings, records of votes, actions by written consent, and notices, as well as records of ownership of the
stock, options, and other securities issued by PomTech. The Secretary is to record and certify these matters
to others as directed by the Board.

¢ Optionally, a Chairperson (Alternately, “Chairman” or “Chair") of the Board, and as a further option, 4 Vice
Chairperson, to preside over meetings of the Board. Such designations are attributes of Directorship, and
not Officer positions.




3.2. Appointment. The above positions are to be appointed and vacancies filled by election of the Board, The Board
may appoint, or empower the CEQ to appoint, additional subordinate officers and agents of PomTech, including one
or more Vice Presidents, Assistant Treasurers, Assistant Secretaries, and other officer positions. Any number of
officer positions may be held by the same persorn.

3.3, Term. Each Officer is to hold office from the effective date of their appointment until their successor is elected
and qualified, or urtil their eartier resignation or removal (including removal by elimination of their position). The
Board may remove any Officer at any time, with or without cause, Resignations of officers may be given in writing,
and are effective when delivered unless the resignation otherwise specifies a date that is in the future or
determined upon the happening of an event. Resignations need not be accepted to be effective, The CEQ, and any
Officer who appointed another Officer, may remove that other Officer at any time with or without cause, except
that they may not without Board approval remove Officers appointed by the Board.

3.4, Securities of other companies. Unless the Board otherwise directs, PomTech's CEQ or any Officer authorized
by the CEQ has the power to vote and otherwise act on behalf of PomTech, in pergon and by proxy, in exercising
voting and other stockholder rights with respect to any securities PomTech may hold in other companies,

4, Indemnification

Pursuant to and subject to GCL §145, PomTech extends the following indemnification protections.

4.1. Proceedings. PamTech, by this Bylaw, indemnifies and holds harmless any person {each an “Indemnified Party")
threatened or made party to an action, suit, or proceeding, whether civil, criminal, private, administrative, or
investigative, and whether threatened, pending, or completed (a “Proceeding’) including those by or in the right of
PomTech, by reason that such person {or a person of whom that person is or was a legal representative) is or was
serving in the official capacity of a Director, Officer, or incorporator of PomTech, or is or was serving at the request
of PomTech as a Director, Officer, emplovee or agent of another corporation, partnership, joint venture, trust, or
other enterprise, including service with respect to employee benefit plans, whether the basis of the Proceeding is
such person’s alleged actions in such service, or in any other capacity while so serving.

4.2 Extent of indemnification. Such indemnification shall be to the fullest extent permitted by GCL against all
expenses (including attorney fees), judgments, fines, excise taxes, citations, penalties, amoeunts paid or to be paid in
settlement, and amounts expended seeking indemnification granted to the Indemnified Party under applicable law,
these Bylaws, or any agreement with PomTech, actually and reasonably incurred by that person in connection with
a Proceeding, to the extent the person's conduct relative to the events that are the subject of the Proceeding was in
good faith and reasonably believed by the person to be not against the best interests of PomTech, and with respect
to any Proceeding that is criminal in nature, was reasonably not believed by that person to be unlawful. The
termination of any Proceeding by judgment, order, settlement, fine, citation, penalty, excise tax assessment,
conviction, or upon a plea of nolo contendere or its equivalent, does not by itself create a presumption against any
of the three foregoing conditions (good faith, believed not opposed to PomTech's interests, not believed to be
unlawful). This indemnity provision does not apply to breaches of fiduciary duty arising from a stockholder's sale or
attempted sale of stock to an entity hostile to PomTech,




—

4.3. Limitation. Subject to the GCL, PomTech is not obliged to indemnify any person under this section in
connection with any Proceeding (or part of a Proceeding): (a) for which payment has actually been made to or on
behalf of the Indemnified Party under any statute, insurance policy, or alternate indemnity provision, except as to
any excess beyond the amount paid; (b) for an accounting or disgorgement of profits under Section 16(b) of the
Securities Exchange Act of 1934 or similar provision of law (the “1934 Act”), if the Indemnified Party is held liable
(including by settlement); (c) for any reimbursement or claw-back of a bonus or other incentive-based or equity-
based compensation paid the Indemnified Party, or from profits realized by the Indemnified Party from the sale of
PomTech securities as required by the 1934 Act, including those arising from accounting restatements of PomTech
or profits arising from an improper sale of securities pursuant to Sections 304 and 306 of the Sarbanes-Oxley Act of
2002, if the Indemnified Party is held liable (including by settlement); (d) initiated by the [ndemnified Party,
including Proceedings against PomTech, its Directors, Officers, employees, agents, or other indemnified parties,
unless (i) the Board authorized the Proceeding or relevant part of the Proceeding prior to initiation, (ii) PomTech
provides the indemnification at its sole discretion pursuant to its powers under applicable law, or (iii) otherwise
required under Section 4.4 or applicable law.

4.4. Right to bring suit. If a claim under Section 4.1 is not paid within 90 days after made in writing to PomTech, the
claimant may bring suit against PomTech to recover any unpaid amount of the claim, and if not frivolous or brought
in bad faith, the cost of prosecuting and recovering the claim. It is a defense to any such claim that the claimant has
not met the standards of conduct making it permissible under GCL for PomTech to indemnify the claimant, with the
burden of proof for such defense falling on PomTech.

4.5. Expenses advanced. PomTech is to advance expenses incurred by parties indemnified under Section 4.1 in
advance of the final disposition of a Proceeding, if made by reasonable written request by an Indemnified Party
together with a pledge that the person will repay such amounts if it is ultimately entitled that they are not entitled
to indemnification, subject to terms and conditions that PomTech deems appropriate.

4.6, Indemnification of others. PomTech has the power to indemnify its employees and agents to the extent not
prohibited by GCL or other applicable law, by approval of the Board or by delegation to any Officers of the power of
approving determination of whether employees or agent should be indemnified.

4.7. Exclusion. The Board may at its discretion limit or exclude indemnification of Officers other than President,
CEO, Secretary, Chief Financial Officer, and Treasurer made pursuant to Section 4, and any Officer may so limit or
exclude indemnification with respect to subordinate Officers appointed by them, provided such limitation or
exclusion is made in writing, agreed to by the person whose indemnification is so limited or excluded.

4.8. Non-Exclusivity of Rights. The indemnification and advancement of expenses provided by, or granted pursuant
to, Section 4 is not exclusive of any other rights held by indemnified parties under the Certificate or any statute,
bylaw, agreement, or vote of eligible stockholders or disinterested Directors. PomTech is expressly authorized to
enter into contracts with any or all of its Officers, Directors, employees, or agents, with respect to indemnification
and advancement of expenses to the fullest extent not prohibited by law.

4.9. Insurance. PomTech is entitled to but not required (unless by agreement with an Indemnified Party or by law)
to purchase or maintain insurance on behalf of any Indemnified Party against any liability asserted against that
person and incurred by such person in any capacity, or arising out of that person’s position with PomTech, whether
or not PomTech would have the power to indemnify such person against such liability under GCL.

4.10. Survival. The rights to indemnification and advances of expenses under Section 4 continue after an
Indemnified Person is no longer serving in the capacity for which they were indemnified, and inures to the benefit
of their heirs, executors, and administrators. Any amendment, alteration or repeal of this Section 4 does not
adversely affect any right or protection of any person in respect of any act, omission, or other circumstance arising
prior to such change. In the event a constituent corporation or other business entity (including constituents of
constituents) is absorbed into PomTech by consolidation or merger, PomTech will treat as an Indemnified Party any
person who that constituent entity would have had the power and authority to indemnify had that entity continued
its separate existence, with respect to those Proceedings involving or relating to that entity.




5. Stock

5.1 Umcertificated stock. All stock of PomTech is to be “uncertificated” within the meaning of GCL §158. All
stockholders waive any right they have, until further notice, to receive paper share certificates, unless specifically
agreed to the contrary between PomTech and a particular stockholder.

52 Records. Stock ownership is recorded in PomTech'’s electronic books and records, which may be kept online if
directed by the Board, with issuance and transfers of stock made electronicalty.

5.21. PomTech is entitled to recognize the exclusive rights of ownership of persons registered on its books as
owners of shares, including among other things the right to vote and to receive notices and dividends.

5.2.2. The Board may establish other rules and procedures to govern the issue, transfer, conversion, and registration
of stock.

5.2.3. The Board may fix a record date pursuant 1o GCL §213 and following sections for determining the list of
stockholders and their respective status with respect to any notice or vote among its stockholders. The record date:
(a) in the case of any meeting or adjournment of a meeting of stockholders, unless otherwise required by law, is to
be no more than 60 nor less than 10 days before the date of the meeting; (b) in the case of written consent for a
corporate action in lieu of a meeting, is to be no more than 10 days after the date the resolution fixing the record
date is adopted by the Board; and (¢} in the case of any other action, is to be no more than 60 days prior to that
action.

5.2.4. If no record date is otherwise fixed (a) in the case of notices or votes among stockholders the record date is
the close of business on the business day immediately preceding: (i} the day on which notice is given, or if notice is
waived, (i) the day on which the meeting is held; in the case of an action by written consent in lieu of a meeting
when no prior Board action is required by law, the record date is the date on which a signed written consent is first
received by PomTech; and (c) for all other purposes requiring a determination of the stockholders, the close of the
business day the Board adopts the resolution requiring that determination,

5.2.5. Record dates with respect to votes and meetings of stockholders apply to any adjournment of the meeting or
vote, provided that the Board may fix a new record date for the adjourned meeting or vote.

5.3. Partly paid shares. PomTech may issue any of its shares as partly paid and subject to call for the remainder of
the consideration to be paid, per GCL §156. The total consideration outstanding and amount paid are to be recorded
in PomTech's books and records, Upon the declaration of any dividend on fully paid shares, dividends on partly paid
shares are proportionate to the basis of the percentage of the congideration actually paid.

5.4. Statements regarding stock. Upon written request made by or on behalf of the holder of record of any of
PommTech's stock, PomTech will issue a statemnent certified by an Officer indicating the number of shares, their class
or series, how and when issued and acquired, and applicable rights, limitations, preferences, qualifications,
registration, and consideration paid and due, including any information required to be disciosed by GCL §156, GCL
§202{a), or GCL §218(a), pertaining to that stockholder’s shares. Statements of this nature are for information
disclosure purposes orly, and do not constitute share certificates under the meaning of the GCL.

5.5. Dividends. The Board, subject to the Certificate and applicable law, may declare and pay dividends on
PomTech's stock, payable in cash, property, or additional shares of stock. The Board may set aside funds that would
otherwise be availabte for dividends as a reserve or fund for any proper purpose, and may abolish that reserve.

5.6. Stock agreements. PomTech has the power to enter into and perform agreements with any stockholders, or in
respect of any classes or series of stock, in connection with their issuance or otherwise, and to restrict the transfer
of those shares in any manner not prohibited by GCL, provided that (a) provigions in any agreement with
stockholders permitting PomTech to impose new transfer restrictions by madifying the Certificate, these Bylaws, or
any stockholder agreement shall require consent within the meaning of GCL §202(a) and (b). PomTech ghall provide
notice of such restrictions to all affected stockholders.




6. Notices and waivers

6.1. Manner of giving notice and waiver. Except as otherwise specifically provided in these Bylaws or required by
law, all notices required to be given to any stockholder, Director, Officer, employee or agent are to be in writing and
may in every instance be effectively delivered when delivered personally or by express courier, upon confirmation of
electronic delivery (including by email), immediately when delivered to the recipient’s account on an online
document service adopted by PomTech and assented to by the recipient, or 5 business days after being deposited in
the U.5. mail as certified or registered mail with postage prepaid, in each case addressed to the party to be notified
at such party's address in the hooks and records of PomTech, as subsequently modified by written notice, or if no
address is specified, at the most. recent address set forth in PomTech's books and records. in the case delivery is
rejected or returned despite being directed to an address indicated as valid by the intended recipient, notice is
deemed given on the earlier of: (a) the date of rejection, or (b} five business days if made by mail, and (c) the date of
first scheduled or attempted delivery if made by courier,

6.2. Waiver. Written waivers of notice by the person in question are deemed equivalent to the notice reguired to be
given to a stockholder, Director, Officer, employee, or agent, whether waiver is made before or after the time of the
event for which notice ig given, Neither the business conducted nor purpose required need be specified in a waiver.
Attendance at a meeting or participation in a vote constitutes 3 waiver of notice, untless in the case of a meeting a
person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction
of business at that meeting based on lack of notice. Fuarther, consent to a written action in leu of meeting
constitutes waiver of notice with respect to that action.

6.3. Stockholders sharing an address. Notice to muttiple stockholders who share a physical or electronic address,
or who share a single online account, is deemed effective if made to that address or account, barring any
agreement or provision of GCL to the contrary.

6.4. Unlawful communications. [n the event notice is otherwise required to any person with whom communication
or contact is unlawful, the giving of that notice is not required, any action may be taken as if notice had been given,
and there is no duty to apply to any governmental authority or agency seeking permission to contact that person.

6.5, Certificates. In the event an action taken by PomTech requires the filing of a certificate under GCL, the
certificate is to state if applicable that notice was given to all persons entitled to receive notice, excepting any
persons with whom waiver was granted, notice was rejected, or communication was unlawful, as the case may be.

6.6. Further requirements. Notices by electronic transmission, waiver of notice, and delivery in the case of rejected
notice, are further subject to, and may be limited by application of, the provisions of GCL §164, GCL §213, GCL §222,
GCL §228, GCL §230, GCL §232, GCL §233, GCL §296, GCL §311, GCL §312, and GCL §324, among other provisions of
of GCL.

7. Other Matters
7.1. Fiscal year. The fiscal year of PomTech is fixed by and may be changed by the Board.

7.2. Electronic records. At the election of the Board, PomTech may maintain its corporate books and records
electronically or online. I so, it shall consist of a set of online or electronic records, to include copies of: (i) the
Certificate and Bylaws, including any amendments and restatements, {if) record of all meetings of the Board and of
the stockholders, including any notices, proceedings, and minutes of the meeting, the number of shares or directors
represented at the meeting, and in the case of special meetings a statement of how the meeting was authorized,
and (i) any and alt other votes, consents, elections, or actions of its Board and stockholders. Except as may be
required otherwise by law, these Bylaws, the Certificate, or the Board of Directors, all other books and records,
certificates, registrations, recordations, actions, resolutions, minutes, votes, ballots, signatures, consents, and
notices, described in these Bylaws may also be made, delivered, executed, and stored in electronic format and
online.




7.3. Reliance upon books, reports, and records. Fach Director and Officer, in the performance of their duties, is to
be fully protected in relying in good faith on the books of account or other records of PomTech, including reports
made to PomTech by any of its Officers, by an independent certified accountant, attorney, or by an appraiser.

7.4, Corporate seal, PomTech is not required to adopt a corporate seal. The seal, if adopted, is for ceremonial
purposes only.

7.5. Annual report. PomTech is to prepare and send to its stockholders an annual report if and as required by law.
So long as there are fewer than 100 stockholders, the requirement to send an annual report is expressly waived.

7.6. Time periods. Any time period described as one event or condition occurring a certain number of days before
or after another are to be determined on the basis of calendar days, with the day of the first event not included and
the day of the second event included.

7.7. Amendments. The Board is expressly empowered to adopt, amend or repeal Bylaws of PomTech, subject to the
right of the stockholders to adopt, ame nd, alter or repeal the Bylaws. Any adoption, amendment or repeal of Bylaws
by the Board requires the approval of a majority of the total number of authorized directors (with the number
required for a majority not to be diminished by any Board vacancies). The stockholders also have power to adopt,
amend or repeal the Bylaws of PomTech. Bylaws adopted by stockholders specifying votes necessary for electing
Directors may not be further amended by the Board.

Darin Oliver

CEQ, PomTech Incorporated
4244 W Belmont Ave, Chicago. IL 60641
April 23, 2023
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Historicat DEVELOPMENT AND UNIQUE OFFERINGS

1. HISTORY AND FORMATION

- Origins of CAPZONA:

CAPZONA, a brand formally established and registered in Curacao in 2023, meticulously fulfilled all
requisite criteria to secure its corporate image, encompassing frademarks such as logos, design
elements, naming, and branding specifications through the appropriate governmental bodies.

The inception of CAPZONA can be traced back to the visionary leadership of its founders. Darin
Oliver, serving as the Co-Founder and CEO, brings a wealth of experience from C-level roles in
prestigious banks including Bear Stearns, UBS, and Societe Generale. His entrepreneurial acumen is
evident in his frack record of founding over six companies, achieving successful exits from two. His
esteemed tenure as the Former Deputy Director of the Alderney Gambling Contfrol Commission,
specializing in licensing and investigations, provided him with a rich network and invaluable insights
intfo the global online casino and sportsbook industries.

Joining him in this venture is Jacob Gross, the Co-Founder and CTO, whose academic prowess was
honed at Oxford, culminating in a Ph.D. in Mathematics, supported by the Simons Foundation
Fellowship. His expertise extends into the realm of finance, having contributed as a Quantitative
Researcher at Radix Trading, where he engineered multiple high-frequency trading systems,
including those for crypto assets.

The conceptualization of CAPZONA was rooted in Darin's extensive engagement with operators of
online casinos under various licenses, including those from LATAM and Curacao. His prominence in
the gambling regulatory sphere naturally led to inferactions with numerous global entities in the
casino and sportsbook sectors. It was in 2022, upon meeting Jacob Gross, that the foundation of
CAPZONA was laid. Through extensive dialogue, they resolved to launch their online casino. They
recognized that the fusion of Darin’s global betting and casino industry insights with Jacob’s
technical prowess and deep understanding of cryptocurrencies would be the cornerstone of a
revolutionary and distinguished digital sportsbook and casino platform.

Thus, CAPZONA was born out of a confluence of expertise and vision, aimed at redefining the online
gambling landscape by leveraging the founders' unique strengths and industry foresight.

- Corporate evolution:

Page 3



Foundation and Early Growth:

CAPZONA was strategically established in 2023, under the vision of its co-founders Darin Oliver and
Jacob Gross, with the goal of securing a Curacao Gaming Service Provider license. This early
initiative was pivotal, allowing CAPZONA to operate its domains, www.capzona.com and
www.capzona.mx, setting a solid foundation in the competitive online gambling market. The
partnership with Gaming Interaction Group (GIG) for Platform Account Management (PAM) signified
CAPZONA's first significant step towards operational excellence, focusing on integrating a diverse
range of casino games and establishing a competitive sportsbook.

Strategic Pivots and Expansion:

As CAPZONA evolved, the leadership recognized the necessity for strategic expansion. This led to the
enrichment of the company with skilled professionals across Marketing, Operations, Legal, and
Technical/Technologies, aiming to diversify the platform's capabilities and enhance its market
offering. This period also marked CAPZONA's commitment to compliance and security, partnering
with METAMAP for KYC standards and SEON to develop an advanced anfi-fraud system.

Milestones and Recognition:

In its journey, CAPZONA achieved key milestones, including the successful acquisition of the Curacao
license and the establishment of strategic partnerships that fortified its operational backbone. While
specific awards and recognifions are yet to be detailed, CAPZONA's innovative approach to online
gambling and commitment to security and responsible gaming set the stage for future accolades.

Global Expansion and Future Directions:

CAPZONA is currently focused on fine-funing its platform, with a keen eye on integrating payment
providers and cryptocurrency services, enhancing the quality of data feeds for its sportsbook. These
steps are preparatory for a global expansion, aiming to offer a polished and high-quality product to
a worldwide audience. The vision for future directions includes exploring new markets, leveraging
technological advancements, and continuously improving the user experience.

Sustainable Practices and Corporate Responsibility:
Acknowledging the importance of sustainability and corporate responsibility, CAPZONA is

committed to ethical practices, including responsible gaming and the protection of its users against
fraud. The partnership with SEON underscores this commitment, ensuring a safe and secure
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environment for its clientele. As CAPZONA grows, it aims to further integrate sustainable practices
across its operations and contribute positively to the communities it serves.

2. PRODUCTS AND SERVICES

- Current offering:

CAPZONA is at the forefront of the online betting and gaming industry, offering a diversified
portfolio of services that cater to a wide range of preferences. Here's a closer look at our current
offerings:

1. Sports Betting:

At CAPZONA, we offer a dynamic sports betting platform designed to cater to enthusiasts of
various sports. Our platform features:

e Competitive Hold Rates: We maintain a competitive edge with a 5% to 8% hold on sports
befts. This rate varies with the tightness of the sports lines, ensuring both fairness to our users
and viability for our operations.

e Enhanced Parlay Options: For those seeking higher stakes, our parlay bets often carry a hold
exceeding 10%, providing an excifing opportunity for higher rewards.

2. Casino Gaming:

Our casino platform offers an array of games, from classic favorites to innovative new opftions. Key
features include:

e Varied House Hold: CAPZONA keeps a hold of between 3% and 8% on casino befs, with the
percentage varying by game and market. This strategy ensures a balanced gaming
experience for our users.

e local and Jackpot Games: We proudly offer games that resonate with our Mexican
audience, including local favorites with holds over 10% and enticing jackpots, making every
game a thrilling experience.

3. Crypto Trading
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Embracing the digital age, CAPZONA integrates cryptocurrency trading into our ecosystem,
offering:

e Diverse Revenue Channels: Our platform generates revenue through a variety of crypto
frading activities, including CFD futures, proprietary trading, and OTC services, catering to
the avid crypto trader.

e Seamless Integration: The integration of crypto frading with traditional betting and gaming
services provides a holistic experience for users interested in both sectors.

4. CAPIONA Token Sales and Trading

A unique aspect of our offerings is the Capzona token, a native cryptocurrency that enriches our
ecosystem:

e Innovative Revenue Stream: The sale and frading of Capzona tokens not only diversify our
revenue but also enhance user engagement with our platform.

e Exclusive Benefits: Token holders can access special promotions, enhanced betting odds,
and exclusive gaming experiences, adding value to their participation in our platform.

5. Enhancing User Experience

CAPZONA is committed to delivering an exceptional user experience, highlighted by:

e Mobile Optimization: Our services are fully accessible on mobile devices, ensuring users can
enjoy our offerings anytime, anywhere.

e Advanced Security Measures: We prioritize the safety and security of our users with
state-of-the-art encryption and security protocols, alongside responsive customer support.

- Differentiation

We distinguish ourselves in the dynamic online gambling industry by uniquely integrating
cryptocurrency's flexibility and security with traditional gambling entertainment, addressing specific
customer needs across diverse segments. Here's how we stand apart:

1. Cryptocurrency Deposits and Withdrawals:
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CAPZONA revolutionizes the user experience by enabling fransactions via cryptocurrencies,
significantly reducing the friction associated with deposit and withdrawal processes. This innovation
addresses common issues like transaction delays and chargeback fraud, offering a seamless
financial experience to our users, particularly appealing to the Hyperactive Gambler segment
seeking instant gratification.

0. Competitive Sportsbook Lines:

Understanding the needs of the Wannabe Sharp Bettor, CAPZONA offers competitive sports betting
lines that balance the desire for competitive pricing with sustainable operational margins. Unlike
operators who excessively cut into their margins, CAPZONA strikes an optimal balance, catering to
users looking for fair yet appealing betting opportunities.

0. Leveraged Crypto CFDs (not regulated by curacao):

Positioning ourselves as pioneers, CAPZONA infroduces highly-leveraged crypto CFDs, targeting the
Get Rich or Die Trying Gambler segment. This offering is designed for users fascinated by the high
stakes and high rewards of cryptocurrency frading, reinforcing our commitment to innovation and
cutting-edge financial products.

0. Platform Crypto Token (not regulated by curacao):

With plans to launch the Capzona cryptocurrency token, we are setting the stage for a
multifunctional ecosystem that includes rakeback rewards and staking benefits. This initiative not
only complies with regulatory standards but also caters to various customer segments, enhancing
user engagement through tangible rewards and incentives.

0. Lottery Tickets:

CAPZONA sefs itself apart in the LATAM market by being among the few platforms to offer insured
tickets for international lotteries like Powerball and Mega Millions. This approach not only
distinguishes us from competitors but directly responds to the LATAM audience's desire for global
lottery participation.

0. Modern User-Friendly Interface:

Our platform prioritizes a professional yet engaging UI/UX design, competing on product aesthetics

and usability. This approach ensures an enjoyable and intuitive experience for all users, from the
Cocktail Bar Gambler seeking a socially interactive environment to the strategic player
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appreciating a sleek, functional interface.

0. Bonus and Loyalty Program:

Our multi-tier bonus and loyalty programs are designed to reward frequent customers and
incentivize progression to VIP fiers. This strategy enhances user retention and loyalty by offering
tangible benefits for engagement, appealing to all customer segments, from the social to the
strategic gambler.

Customer-Centric Offerings:

e The Get Rich or Die Trying Gambler: With high-jackpoft slot machines, monster parlays, and
leveraged crypto CFD trading, we cater to those seeking the thrill of significant wins.

e The Wannabe Sharp Bettor: Offering educational content, competitive sportsbook lines,
and skill-based games, we attract users looking for an edge.

e The Hyperactive Gambler: Fast cryptocurrency fransactions and a range of quick-play
games address the needs of users seeking instant gratification.

e The Cocktail Bar Gambler: Social features, aesthetic appeal, and VIP services cater to users
looking for interaction and status.

3. BRANDS

- Brand Identity

Name and Global Appeal:

CAPZONA’s name is a testament to our global ambition. Chosen for its memorability, ease of
spelling, and pronunciation in multiple languages, the name reflects our commitment to
accessibility and recognition across diverse cultures. This strategic choice, validated through focus
group testing, ensures CAPZONA stands out in the global online gambling marketplace.

Brand Personality:
We embody innovation, inclusivity, and adaptability. Our brand personality appeals to a broad
spectrum of users—from the casual gamer to the serious bettor—by offering a blend of

cutting-edge technology and user-friendly experiences. This personality is communicated through
every touchpoint with our audience, ensuring a consistent and engaging brand experience.
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Core Valuves:

Our values are the cornerstone of our brand identity. We prioritize:

e User Experience: Ensuring a seamless, engaging, and enjoyable online gambling journey.

e Integrity: Committing to ethical practices, including the pursuit of national licenses to align
with local regulations and standards.

e Innovation: Leading the industry in integrating cryptocurrency fransactions and developing
unique gaming experiences.

Visual and Communicative Style:

CAPZONA's visual identity is designed to be both professional and inviting, mirroring the dynamic
nature of our platform. Our aesthetic is crafted to appeal to a wide range of users, from those
seeking the excitement of a casino to the strategic depth of sports betting. Our communication
style is clear, friendly, and direct, reflecting our brand's approachability and commitment to
fransparency.

- Reputation and Positioning

Market Positioning:

We are poised to enter the online gambling industry as an innovative force, distinguished by its
pioneering integration of cryptocurrency technologies and a commitment to creating outstanding
user experiences. Targeting a global audience, CAPZONA aims to be recognized for its accessibility
and for providing a secure, reliable, and diverse gaming platform that caters to a broad spectrum
of players, from casual enthusiasts to serious bettors. Our strategic market entry is designed fo
position CAPZONA as a leader in innovation and customer satisfaction from day one.

Expected Customer Perception:
We anfticipate that customers will perceive CAPZONA as a groundbreaking brand that redefines

online gambling standards. The integration of cryptocurrency transactions is expected to be highly
valued for its promise of enhanced security and efficiency, setting CAPZONA apart in a crowded
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marketplace. Furthermore, our commitment to contfinuous innovation in gaming and service
offerings is designed to cement CAPZONA's image as a forward-thinking, secure, and user-focused
platform. This expected perception is central to our strategy, aiming to establish CAPZONA as the
go-to choice for a new era of online gaming.

4. COMPETITIVE ADVANTAGES
- Unique Features:
1. Proprietary High-Frequency Trading System:
Our cutting-edge system enables dynamic odds and superior betting opportunities,
positioning CAPZONA as a leader in technological innovation within the sports betting
industry.

0. Competitive Odds Offerings:

Leveraging advanced analytics, we offer unmatched odds, providing our users with
exceptional value and enhancing their betting experience.

0. Customized Bonus Structures:

Tailored rewards and promotional offers set CAPZONA apart, directly benefiting users by
rewarding their loyalty and engagement with personalized incentives.

0. Exclusive Partnerships:

Our unigque collaborations within the sports industry afford users insider access and betting
options unavailable elsewhere, enriching the CAPZONA betting landscape.

0. User Experience Innovations:

Featuring a user-friendly interface with personalized dashboards and social betting opftions,
CAPZONA prioritizes an engaging and communal betting environment.

0. Advanced Risk Management Backend:

This feature ensures a secure betting platform, protecting both CAPZONA and its users by
minimizing risks associated with high-stakes gambling.
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Sustainable and Responsible Betting:

Demonstrating our commitment to the well-being of our users, CAPZONA promotes
responsible gambling practices, underscoring our ethical approach to online betting.

Branding and Trademark Distinction:

The strong visual identity and frademarked branding of CAPZONA communicate our values
of excitement, fairness, and innovation, enhancing our market presence.

Marketing and Social Media Engagements:

By actively engaging our user base through targeted social media strategies, CAPZONA
fosters a loyal community, supporting long-term growth and brand aoffinity.
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STRUCTURE
ORGANIZATION

CAPZONA

Darin Oliver Jacob Gross
Chief Executive Officer Chief Technology Officer

Leonardo Guirao Omar Guerrero Darin Oliver Lisbel Martinez
Chief Compliance Officer Chief Operation Officer Chief Financial Officer Chief Marketing Officer

Project Manager

Com_ﬁﬁan ce Auditar Quaﬁgn&ssurancé Manager Marketing
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BUSINESS FORECAST

- For the detailed business forecast, please refer to the attached Excel file “Business Forecast
Capzona -

Please see the following link:

https://docs.google.com/spreadsheets/d/1YVEughvQtTmnSUBUNUwXmxndaAYzBdw7/
edit?usp=sharing&ouid=113501884265640803135&rtpof=true&sd=true
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https://docs.google.com/spreadsheets/d/1YvEuqhvQtTmnSU6uNUwXmxndaAYzBdw7/edit?usp=sharing&ouid=113501884265640803135&rtpof=true&sd=true

Darin Oliver
Please see the following link:


(GROWTH STRATEGY AND MARKET SHARE PLANS

- For the detailed business forecast, please refer to the attached Excel file “Business Forecast
Capzona -
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Here's a concise overview of CAPZONA's structure and operations, including key partnerships, service providers, owners, and operational
aspects:
Previously provided in application
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CONFIDENTIAL
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RISK MANAGEMENT PLAN

[. Infroduction

CAPZONA is committed to identifying, assessing, and mitigating risks to ensure the robustness
and resilience of our operations. This Risk Management Plan details the structured approach we
employ to manage threats across our online sports betting platform.

. Risk-Aware Culture

A. Leadership Commitment: The tone set by our board and senior management emphasizes the
importance of risk management in every aspect of our business operations.

B. Employee Training: Regular risk awareness sessions are conducted across all levels of our
organization to foster an environment where risk considerations are integral to decision-making.

lll. Stakeholder Engagement

A. Inclusive Approach: We actively engage with stakeholders, including employees, customers,
and suppliers, to garner comprehensive insights into potential risks.

B. Feedback Mechanisms: Continuous feedback loops are established to capture and integrate
stakeholder input into our risk management practices.

IV. Risk Management Policy

A. Policy Framework: Our policies clearly define the procedures for managing risk, including
roles and responsibilities for monitoring and mitigating risks.

B. Documentation: All policies are documented and accessible, ensuring fransparency and
accountability.

V. Communication

A. Internal Communication: We have established channels for reporting risk-related information
within the company, ensuring all personnel are informed and prepared.

B. External Communication: Risk communication with external stakeholders is conducted as

necessary, maintaining transparency and trust.

VI. Monitoring and Reporting
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A. Risk Register: A comprehensive risk register is maintained and regularly updated, serving as
the central repository for all risk-related information.

B. Review Cycles: The effectiveness of risk management strategies is evaluated through
scheduled reviews and, when required, ad-hoc assessments.

VII. Risk Management Process

A. Identification: We employ systematic processes to identify potential risks that could impact
our business operations.

B. Analysis: Eachrisk is assessed for its likelihood and potential impact, forming the basis for our
prioritization.

C. Control: Proactive measures are implemented to mitigate identified risks, utilizing
state-of-the-art technology and best practices.

D. Financing: A financial strategy, including insurance and reserves, is in place to address the
fiscal implications of risks.

E. Claims Management: Procedures are established to manage and resolve claims efficiently
and effectively.

VIIl. Implementation Strategies

A. Operational Contingencies: Contingency planning is integral to our approach, ensuring
operational continuity.

B. Cybersecurity: Security protocols are continually updated to protect against cyber threats.

C. Regulatory Compliance: Ongoing consultations with legal experts ensure compliance with all
regulatory requirements.

D. Supplier Diversification: Relationships with alternative suppliers and payment providers are
developed to minimize dependency risks.

IX. Review and Adaptation
A. Regular Updates: The Risk Management Plan is subject to bi-annual reviews or sooner if
significant changes in the operational environment occur.

B. Adaptability: The plan is dynamic, with the flexibility to adapt to new risks and strategic
opportunities.
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CONFIDENTIAL
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LEGAL AND GOVERNANCE FRAMEWORKS

Our governance structure is designed to ensure effective oversight and strategic direction for our
online sports betting company. Our board of directors comprises two highly qualified members
whose combined expertise guides our organization towards sustainable success and industry
leadership.

Board Composition and Oversight:

The board consists of two directors, both prominent figures with extensive experience in the online
gaming industry and corporate strategy. This streamlined board structure allows for agile and
decisive leadership. These directors work closely with senior management to inform the day-to-day
decision-making process, ensuring alignment with our strategic vision.

Board Reserved Matters:

Critical matters that significantly impact our direction and operations are reserved for the board.
These include major financial decisions, key policy changes, strategic partnerships, and other
high-stakes matters that shape the future of the company.

Deadlock Avoidance:

With only two board members, our governance model is designed to avoid deadlocks through a
collaborative approach to decision-making. When consensus is not reached, we rely on constructive
dialogue and external expert opinion to guide our final decisions.

Legal Advisory:

Our corporation is supported by carefully selected legal firms renowned for their competence and
experience within the gaming industry. Our legal partners are chosen for their proven track record
and understanding of the complex regulatory environments we operate in. This ensures that we
receive high-quality legal guidance that is both practical and relevant to our specific business needs

Board Meeting Inclusivity:
Our policy stipulates that, in addition to board members, senior management and select key
personnel may be invited to board meetings to provide operational insights. External legal advisors

may also be included when their expertise is relevant to the agenda. This inclusivity ensures diverse
perspectives are considered in our governance processes.
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ESG Considerations:

While we currently do not have a formal ESG policy, we recognize the importance of environmental,
social, and governance factors in conducting business. We remain committed to exploring and
integrating relevant ESG considerations intfo our operations as we continue to evolve.

Commitment to Compliance:
Internally, we conduct thorough audits to ensure compliance with our governance standards.
External audits are also performed to maintain fransparency and uphold our responsibility to

stakeholders. Our dedicated committees, including Compliance and Audit Committees, are
proactive in identifying and addressing any governance-related issues that arise.
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METRICS

KEY PERFORMANCE METRICS

ACTIVITY

Financial Performance

Market Penetration and
Expansion

Product and Service
Development

Customer Acquisition
and Retention

Operational Efficiency
and Cost Management

Employee Engagement
and Talent Development

Innovation and
Technological
Advancement

OBJECTIVE

Increase annual revenue

Expand market share in
existing markets and
enter new markets.

Launch new
products/services meet
evolving market
demands

Grow the customer base
and increase customer
retention rate

Reduce operational costs
through process
optimization and
efficiency improvements
Achieve an employee
engagement score of
and implement new
talent development
programs.

Invest annual revenue in
R&D to fuel innovation
and adopt new
technologies

Implementation and Monitoring:

DESCRIPTION

Year-over-year revenue
growth; EBITDA margin.

Market share growth; number
of new market entries

Number of new
product/service launches;
revenue from new
products/services.

New customer acquisifion
rates; customer retention rates

Cost reduction percentage;
operational efficiency metrics

Employee engagement
scores: number of training and
development programs
completed

R&D investment as a
percentage of revenue;
number of technology
adoption initiatfives

KEY METRIC
TARGETS

25%

TBD

TBD

TBD

TBD

TBD

TBD

To ensure the achievement of these objectives, we willimplement a robust monitoring system,
consisting of quarterly performance reviews, real-time data analytics, and regular strategy sessions to
assess progress and make necessary adjustments.
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DISCLAIMER

The information provided is believed to be accurate at the time of the application any errors or
omissions are unintentional in nature.
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