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S.A.Â	Â	ExplanatorynoteÂ	On	December31,	2024,	Codere	Online	Luxembourg,	S.A.	(the	â€œCompanyâ€​)	engaged
MaloneBailey,	LLP	(â€œMaloneBaileyâ€​)	as	the	Companyâ€™sindependent	registered	public	accounting	firm	for	the
Companyâ€™s	fiscal	years	ended	December	31,	2023,	and	December	31,	2024.	Thedecision	to	engage	MaloneBailey
was	approved	by	the	Companyâ€™s	Audit	Committee	and	its	Board	of	Directors.During	thethree	years	ended	December
31,	2021,	December	31,	2022,	December	31,	2023,	and	during	the	interim	period	through	the	date	of	our	engagementof
MaloneBailey,	we	did	not	consult	with	MaloneBailey	on	items	regarding	(1)	the	application	of	accounting	principles	to
any	specifiedtransaction,	either	completed	or	proposed,	or	the	type	of	audit	opinion	that	might	be	rendered	on	the
Companyâ€™s	financial	statements,nor	did	MaloneBailey	provide	a	written	report	or	oral	advice	to	the	Company	that
MaloneBailey	concluded	was	an	important	factor	consideredby	the	Company	in	reaching	a	decision	as	to	any
accounting,	auditing	or	financial	reporting	issue;	or	(2)	any	matter	that	was	eitherthe	subject	of	a	disagreement	(as
defined	in	Item	16F(a)(1)(iv)	and	the	related	instructions	to	Item	16F	of	Form	20-F)	or	a	reportableevent	(as	described
in	Item	16F(a)(1)(v)).The	Companylooks	forward	to	working	with	MaloneBailey	and	is	committed	to	filing	its	Form	20-F
for	the	year	ended	December	31,	2023	(the	â€œForm20-Fâ€​)	as	soon	as	possible	in	order	to	regain	compliance	with
applicable	Nasdaq	continued	listing	requirements.Â	Forward-LookingStatementsCertain	statementsin	this	Form	6-K
may	constitute	â€œforward-looking	statementsâ€​	within	the	meaning	of	the	â€œsafe	harborâ€​	provisionsof	the	United
States	Private	Securities	Litigation	Reform	Act	of	1995.	Forward-looking	statements	include,	but	are	not	limited	to,
statementsregarding	the	Company	or	its	management	teamâ€™s	expectations,	hopes,	beliefs,	intentions	or	strategies
regarding	the	future,	includingthe	Companyâ€™s	expectations	about	the	timing	of	completion	and	filing	of	the	Form	20-
F,	and	timing	and	actions	taken	to	regain	compliancewith	applicable	Nasdaq	requirements.These	forward-
lookingstatements	are	based	on	information	available	as	of	the	date	of	this	document	and	current	expectations,
forecasts	and	assumptions,	andinvolve	a	number	of	judgments,	risks	and	uncertainties.	Accordingly,	forward-looking
statements	should	not	be	relied	upon	as	representingthe	Companyâ€™s	or	its	management	teamâ€™s	views	as	of	any
subsequent	date,	and	the	Company	does	not	undertake	any	obligationto	update	forward-looking	statements	to	reflect
events	or	circumstances	after	the	date	they	were	made,	whether	as	a	result	of	new	information,future	events	or
otherwise,	except	as	may	be	required	under	applicable	securities	laws.Â	Â	As	a	result	of	a	number	of	known
andunknown	risks	and	uncertainties,	the	Companyâ€™s	actual	results	or	performance	may	be	materially	different	from
those	expressed	orimplied	by	these	forward-looking	statements.	There	may	be	additional	risks	that	the	Company	does
not	presently	know	or	that	the	Companycurrently	believes	are	immaterial	that	could	also	cause	actual	results	to	differ
from	those	contained	in	the	forward-looking	statements.Additional	information	concerning	certain	of	these	and	other
risk	factors	is	contained	in	Codere	Onlineâ€™s	filings	with	the	U.S.Securities	and	Exchange	Commission	(the
â€œSECâ€​).	All	subsequent	written	and	oral	forward-looking	statements	concerning	CodereOnline	or	other	matters
attributable	to	Codere	Online	or	any	person	acting	on	their	behalf	are	expressly	qualified	in	their	entiretyby	the
cautionary	statements	above.Â		Â		Â		SIGNATURESPursuant	to	the	requirements	ofthe	Securities	Exchange	Act	of	1934,
the	registrant	has	duly	caused	this	report	to	be	signed	on	its	behalf	by	the	undersigned,	thereuntoduly	authorized.Â		Â	
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