AFFIDAVIT OF AARON A. GRUNFELD, ESQ.

The undersigned certifier is an attorney at law duly qualified and licensed to practice law
within the State of California (license #50670). The undersigned hereby certifies and affirms
that:

L. A true copy of the original Amended and Restated Certificate of Incorporation of
High Roller Technologies, Inc., and amendment thereto, that has been duly seen and verified is
attached hereto as Exhibit A (7 pages).

Z A true copy of the original of Bylaws of High Roller Technologies, Inc. that has
been duly seen and verified is attached hereto as Exhibit B. (18 pages)

: A true copy of the original of Register of Shareholders of High Roller
Technologies, Inc., dated as ofJune 13, 2024 as prepared by VStockTransfer Company LLC, that
has been duly seen and verified is attached hereto as Exhibit C. (4 pages)

4. A true copy of the original of Register of Directors of High Roller Technologies,
Inc., executed by Matt Teinert, Chief Financial Officer of the Company and dated as of June 18,
2024, that has been duly seen and verified is attached hereto as Exhibit D. (1 page)

5. A true copy of the original of Certificate of Good Standing of High Roller
Technologies, Inc., as executed by the office of Secretary of State of the State of Delaware and
dated June 17, that has been duly seen and verified is attached hereto as Exhibit E. (1 page)

6. A true copy of the original of Certificate of Incumbency of High Roller
Technologies, Inc. dated June 17, 2024 as prepared by Registered Agency Solutions (RASI), that
has been duly seen and verified is attache_d hereto as Exhibit F. (2 pag?M&/
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SR 20214256939 - FileNumber 6479885 CERTIFICATE OF INCORPORATION

OF
HIGH ROLLER TECHNOLOGIES, INC,

High Roller Technologies, Inc. (hereinafter called the "Corporation"), a corporation
organized and existing under and by virtue of the General Corporation Law of Delaware (the
“General Corporation Law™), does hereby certify as follows:

12 The name of the corporation is High Roller Technologies, Inc. The date of the filing of
its original Certificate of Incorporation with the Secretary of State of the State of Delaware was
December 21, 2021,

2. This Amended and Restated Certificate of Incorporation was duly adopted by unanimous
written consent of the board of directors and the stockholders of the Corporation in accordance
with the provisions of Sections 141, 228, 242 and 245 of the General Corporation Law of
Delaware, proposing and declaring advisable the following amendment to the Certificate of
Incorporation filed with the Secretary of State of the State of Delaware on December 21,2021,
and by the written consent of the stockholders of the Corporation in accordance with Section
228 of the General Corporation Law.

3. This Amended and Restated Certificate of Incorporation amends and restates the current
Certificate of Incorporation, and the text of the Certificate of Incorporation is hereby amended and
restated to read as herein set forth in full:

FIRST: The name of this corporation i1s High Roller Technologies, Inc.

SECOND: The address of the registered office of the Corporation in the State of
Delaware 1s 8§38 Walker Road, Suite 21-2 , Dover, County of Kent, Zip Codel9904. The name of
its registered agent at such address is Registered Agent Solutions, Inc.

THIRD: The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law.

FOURTH:

1. This Corporation is authorized to issue two classes of stock, to be designated,
respectively, Common Stock and Undesignated Preferred Stock. The total number of shares of
stock which the Corporation shall have authority to issue is 70,000,000 shares, of which (i)
60,000,000 shares are Common Stock, $0.001 par value per share, (i1} 10,000,000 shares of are
Undesignated Preferred Stock, $0.001 par value per share.

2. Each share of Common Stock outstanding as of the applicable record date shall entitle
the holder thereof to one (1) vote on any matter submitted to a vote at a meeting of stockholders.



3. The Undesignated Preferred Stock may be issued from time to time in one or more
series pursuant to a resolution or resolutions providing for such issue duly adopted by the Board
of Directors (authority to do so being hereby expressly vested in the Board of Directors). The
Board of Directors is further authorized, subject to limitations prescribed by law, to fix by
resolution or resolutions the designations, powers, preferences and rights, and the qualifications,
Hmitations or restrictions thereof, of any series of Undesignated Preferred Stock, including,
without limitation, authority to fix by resolution or resolutions the dividend rights, dividend rate,
conversion rights, voting rights, rights and terms of redemption (inchuding sinking fund
provisions), redemption price or prices, and liquidation preferences of any such series, and the
number of shares constituting any such series and the designation thereof, or any of the
foregoing, The Board of Directors is further authorized to increase (but not above the total
number of authorized shares of the class) or decrease (but not below the number of shares of any
such series then outstanding) the number of shares of any series, subject to the powers,
preferences and rights, and the qualifications, limitations and restrictions thereof stated in this
Amended and Restated Certificate of Incorporation or the resolution of the Board of Directors
originally fixing the number of shares of such series. Except as may be otherwise specified by
the terms of any series of Undesignated Preferred Stock, if the number of shares of any series of
Undesignated Preferred Stock is so decreased, then the Corporation shall take all such steps as
are necessary to cause the shares constituting such decrease to resume the status which they had
prior to the adoption of the resolution originally fixing the number of shares of such series.

4. Except as otherwise required by law or provided in this Amended and Restated
Certificate of Incorporation, holders of Common Stock shall not be entitled to vote on any
amendment to this Amended and Restated Certificate of Incorporation (inchuding any certificate
of designation filed with respect to any series of Undesignated Preferred Stock) that relates
solely to the terms of one or more outstanding series of Undesignated Preferred Stock if the
holders of such affected series are entitled, either separately or together as a class with the
holders of one or more other such series, to vote thereon by law or pursuant to this Amended and
Restated Certificate of Incorporation (including any certificate of designation filed with respect
to any series of Undesignated Preferred Stock).

5. The number of authorized shares of Undesignated Preferred Stock or Common Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of a majority of the voting power of all the then-outstanding
shares of capital stock of the Corporation entitled to vote thereon, without a separate vote of the
holders of the class or classes the number of authorized shares of which are being increased or
decreased, unless a vote of any holders of one or more series of Undesignated Preferred Stock is
required pursuant to the terms of any certificate of designation relating to any series of
Undesignated Preferred Stock, irrespective of the provisions of Section 242(b)(2) of the General
Corporation Law.

FIFTH:

1. For the purposes of this Amended and Restated Certificate of Incorporation, the term
“Whole Board” shall mean the total number of authorized directorships whether or not there
exist any vacancies or other unfilled seats in previously authorized directorships. At each annual
meeting of stockholders, directors of the Corporation shall be elected to hold office until the
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expiration of the term for which they are elected and until their successors have been duly
elected and qualified or until their earlier resignation or removal; except that if any such meeting
shall not be so held, such election shall take place at a stockholders’ meeting called and held in
accordance with the General Corporation Law.

2. Elections of directors need not be by written ballot unless the Bylaws of the Corporation
shall so provide.

SIXTH:

1. Subject to any additional vote required by this Amended and Restated Certificate of
Incorporation, the number of directors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation. Subject to the rights of holders of Undesignated Preferred
Stock, any director or the entire Board of Directors may be removed from office at any time, but
only for cause, and only by the affirmative vote of the holders of at least a majority of the voting
power of the 1ssued and outstanding capital stock of the Corporation entitled to vote in the
election of directors,

2. Except as otherwise provided for or fixed by or pursuant to the provisions of Article
FOURTH hereof in relation to the rights of the holders of Undesignated Preferred Stock to elect
directors under specified circumstances or except as otherwise provided by resolution of a
majority of the Whole Board, newly created directorships resulting from any increase in the
number of directors, created in accordance with the Bylaws of the Corporation, and any
vacancies on the Board of Directors resulting from death, resignation, disqualification, removal
or other cause shall be filled only by the affirmative vote of a majority of the remaining directors
then in office, even though less than a quorum of the Board of Directors, or by a sole remaining
director, and not by the stockholders. A person so elected by the Board of Directors to fili a
vacancy or newly created directorship shall hold office until his or her successor shall have been
duly elected and gualified at the next election, or until such director’s earlier death, resignation
or removal. No decrease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbent director.

SEVENTH:

1. Subject to the terms of any series of Undesignated Preferred Stock, special meetings of
stockholders of the Corporation may be called only by the Chairperson of the Board of Directors,
the Chief Executive Officer, the President or the Board of Directors acting pursuant to a
resolution adopted by a majority of the Whole Board, but a special meeting may not be called by
any other person or persons and any power of stockholders to call a special meeting of
stockholders is specifically denied. Only such business shall be considered at a special meeting
of stockholders as shall have been stated in the notice for such meeting,

2. Advance notice of stockholder nominations for the election of directors and of business
to be brought by stockholders before any meeting of the stockholders of the Corporation shall be
given in the manner and to the extent provided in the Bylaws of the Corporation.

EIGHTH: Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.



NINTH: Meetings of stockholders may be held within or without the State of Delaware, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the
State of Delaware at such place or places as may be designated from time to time by the Board of
Directors of the Corporation or in the Bylaws of the Corporation.

TENTH:

1. To the fullest extent permitted by the General Corporation Law, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director. If the General Corporation Law or any other
law of the State of Delaware is amended after approval by the stockholders of this Article Tenth
to authorize corporate action further eliminating or limiting the personal Hability of directors,
then the liability of a director of the Corporation shall be eliminated or limited to the fullest
extent permitted by the General Corporation Law as so amended.

2. Subject to any provisions in the Bylaws of the Corporation related to indemnification
of directors of the Corporation, the Corporation shall indemnify, to the fullest extent permitted
by applicable law, any director of the Corporation who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (a “Proceeding™) by reason of the fact that he or she is
or was a director of the Corporation or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another Corporation, partnership, joint venture, trust or
other enterprise, including service with respect to employee benefit plans, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with any such Proceeding. The Corporation
shall be required to indemnify a person in connection with a Proceeding (or part thereof) initiated
by such person only if the Proceeding (or part thereof) was authorized by the Board of Directors.

3. The Corporation shall have the power to indemnify, to the extent permitted by
applicable law, any officer, employee or agent of the Corporation who was or is a party or is
threatened to be made a party to any Proceeding by reason of the fact that he orsheisorwas a
director, officer, employee or agent of the Corporation or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another company, partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with any such Proceeding.

4. Neither any amendment nor repeal of any Section of this Article TENTH, nor the
adoption of any provision of the Bylaws of the Corporation inconsistent with this Article
TENTH, shall eliminate or reduce the effect of this Article TENTH 1n respect of any matter
occurring, or any Proceeding accruing or arising or that, but for this Article TENTH, would
accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

ELEVENTH: The Corporation reserves the right to amend or repeal any provision contained in
this Amended and Restated Certificate of Incorporation in the manner prescribed by the laws of
the State of Delaware and all rights conferred upon stockholders are granted subject to this
reservation; provided, however, that notwithstanding any other provision of this Amended and
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Restated Certificate of Incorporation or any provision of law that might otherwise permit a lesser
vote, the Board of Directors acting pursuant to a resolution adopted by a majority of the Whole
Board and the affirmative vote of 66 2/3% of the voting power of the then outstanding voting
securities of the Corporation, voting together as a single class, shall be required for the
amendment, repeal or modification of the provisions of Section 3 of Article FOURTH, Section 2
of Article FIFTH, Section 1 of Article SIXTH, Section 2 of Article SIXTH, or this Article
ELEVENTH of this Amended and Restated Certificate of Incorporation.

TWELFTH: Unless the Corporation consents in writing to the selection of an alternative forum,
the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have
jurisdiction, the United States District Court for the District of Delaware) shall, to the fullest
extent permitted by law, be the sole and exclusive forum for (1) any derivative action or
proceeding brought on the Corporation’s behalf, (2) any action asserting a claim of breach of a
fiduciary duty or other wrongdoing by any of the Corporation’s directors, officers, employees or
agents to the Corporation or the Corporation’s shareholders; (3) any action asserting a claim
against the Corporation arising pursuant to any provision of the General Corporation Law of the
State of Delaware or pursuant to this Amended and Restated Certificate of Incorporation or the
Corporation’s Bylaws; (4) any action to interpret, apply, enforce or determine the validity of the
Corporation’s Certificate of Incorporation or Bylaws; or (5) any action asserting a claim
governed by the internal affairs doctrine. Unless the Corporation consents in writing to the
selection of an alternative forum, the federal district courts of the United States of America shall,
to the fullest extent permitted by law, be the sole and exclusive forum for the resolution of any
complaint asserting a cause of action arising under the Securities Act of 1933, as amended.
Notwithstanding the foregoing, this Article TWELFTH shall not apply to claims seeking to
enforce any liability or duty created by the Securities Exchange Act of 1934,

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has

been executed by a duly authorized officer of this Corporation on this 28th day of December
2021.

w oA

Name: Brandon ﬁﬁc}ms
Title: Chief Executive Officer



CERTIFICATE OF AMENDMENT OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
HIGH ROLLER TECHNOLOGIES, INC.

High Rolier Technologies, Inc. (the “Corporation™), a corporation organized and existing
under and by virtue of the General Corporation Law of the State of Delaware (the “*DGCL”),
does hereby certify as follows:

1. The name of the corporation is High Roller Technologies, Inc. The date of the filing of its
Certificate of Incorporation with the Secretary of State of the State of Delaware was December
21, 2021, and the date of filing of Amended and Restated Certificate of Incorporation was
December 29, 2021 (the “Amended and Restated Certificate of Incorporation™).

2 The Board of Directors of the Corporation, by unanimous written consent pursuant to
Section 141(f) of the DGCL, duly adopted the following amendments to the Amended and
Restated Certificate of Incorporation by adding the following new paragraphs:

ARTICLE FOURTH, Subsection 1 of the Amended and Restated Certificate of
Incorporation of the Corporation is hereby amended in its entirety to read as
follows:

Upon the close of business on the date of filing of this Certificate of Amendment
to the Amended and Certificate of Incorporation with the Secretary of State of the
State of Delaware (the “Effective Time™) each 3.95689 shares of Common Stock
then issued and outstanding, or held by the corporation as treasury stock
immediately prior to the Effective Time shall automatically and without any
action by the holder thereof or by the Corporation, be reclassified, combined, and,
converted and reconstituted into one (1) validly issued, fully paid and non-
assessable share of Common Stock (the “Reverse Stock Split”). All fractional
shares resulting from the Reverse Stock Split shall be rounded to the nearest
whole share of Common Stock as may be appropriate. The authorized number of
shares and the par value per share of Common Stock shall not be affected by the
Reverse Stock Split. For purposes of clarity, after the Effective Time the total
number of shares of stock which the Corporation shall have authority to issue
shall remain unchanged at 70,000,000 shares, consisting of (i) 60,000,000 shares
of Common Stock, $0.001 par value per share, and (ii) 10,000,000 shares of
Undesignated Preferred Stock, $0.001 par value per share.

ARTICLE TWELFTH, of the Amended and Restated Certificate of Incorporation
of the Corporation is hereby amended to read in its entirety as follows:

Unless the Corporation consents in writing to the selection of an alternative
forum, the Court of Chancery of the State of Delaware (or, if the Court of
Chancery does not have jurisdiction, the United States District Court for the

District of Delaware) shall, to the fullest extent permitied by law, be the sole and

State of Delaware /‘ﬁ(\ (/\\'/
Secretary of State
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exclusive forum for (1) any derivative action or proceeding brought on the
Corporation’s behalf; (2) any action asserting a claim of breach of a fiduciary
duty or other wrongdoing by any of the Corporation’s directors, officers,
employees or agents to the Corporation or the Corporation’s shareholders; (3) any
action asserting a claim against the Corporation arising pursuant to any provision
of the General Corporation Law of the State of Delaware or pursuant to this
Amended and Restated Certificate of Incorporation or the Corporation’s Bylaws;
(4) any action to interpret, apply, enforce or determine the validity of the
Corporation’s Certificate of Incorporation or Bylaws; or (5) any action asserting a
claim governed by the internal affairs doctrine. Unless the Corporation consents
in writing to the selection of an alternative forum, the federal district courts of the
United States of America shall, to the fullest extent permitted by law, be the sole
and exclusive forum for the resolution of any complaint asserting a cause of
action arising under the Securities Act of 1933, as amended. Notwithstanding the
foregoing, this Article TWELFTH shall not apply to claims seeking to enforce
any liability or duty created by the Securities Exchange Act of 1934, as amended.
Any person or entity purchasing or otherwise acquiring any interest in any
securities of the Corporation shall be deemed to have notice of, and to have
consented to the provisions of this Article TWELFTH.

3. All other provisions of the Amended and Restated Certificate of Incorporation shall
remain in full force and effect.

4, By written consent executed in accordance with Section 228 of the DGCL.,, the holders of
the requisite number of shares of the Corporation have voted in favor of and approved the
adoption of this Certificate of Amendment of the Amended and Restated Certificate of
Incorporation.

5. This Certificate of Amendment of the Amended and Restated Certificate of Incorporation
has been duly adopted by the directors and stockholders of the Corporation in accordance with
the provisions of Section 141(f), Section 228 and Section 242 of the DGCL.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment
of the Amended and Restated Certificate of Amendment as of this 15th day of January 2024.

HIGH ROLLER TECHNOLOGIES, INC.

By: /s/%"\/(/\ P

Name: Ben Clemes
Title: Chief Executive Officer
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BYLAWS
OF

HIGH ROLLER TECHNOLOGIES, INC.,

A DELAWARE CORPORATION

ARTICLE I: OFFICES

1.1 REGISTERED OFFICE.

References in these bylaws to the certificate of incorporation shall mean the certificate of
incorporation of the corporation, as amended from time to time. The registered office of corporation
shall be initially as recited within the corporation’s certificate of incorporation and the board of
directors may change the location of the registered office to any place within or outside of
Delaware.

1.2 OTHER OFFICES

The board of directors of the corporation may establish principal executive or other offices
at any time and at any place.

ARTICLE II: SHAREHOLDERS

2.1 PLACE OF MEETINGS

Meetings of shareholders shall be held at any place within or outside of Delaware designated
by the board of directors and stated in the notice of the meeting. If no place is so specified,
shareholders’ meetings shall be held at the corporation’s principal executive office.

2.2 ANNUAL MEETING

Annual meetings of the shareholders shall be held each year on a date and at a time agreed
upon by the board of directors. At this meeting, directors shall be elected and any other proper
business within the power of the shareholders may be transacted.

23 SPECIAL MEETINGS; HOW CALLED

A special meeting of the shareholders may be called at any time by any of the following:
the direction of a majority of the board of directors, the chairman of the board, the president, or
chief executive officer. A special meeting of the stockholders may not be called by any other
person or persons. The board of directors may cancel, postpone or reschedule any previously
scheduled special meeting at any time, before or after the notice for such meeting has been sent to
the stockholders.



24  NOTICE OF MEETINGS; TIME AND CONTENTS

(a) Unless otherwise expressly provided for elsewhere herein, notice of meetings of
shareholders shall be sent or otherwise given not less than 10 nor more than 60 days before the
meeting date. The notice shall specify the place, date, and hour of the meeting. It shall also state (1)
for special meetings, the general nature of the proposed business, or (2) for annual meetings, those
matters which the board of directors at the time of giving the notice intends to present for action by
the shareholders. If directors are to be elected, the notice shall include the names of all nominees
and persons whom the board intends to present for election, as of the date of the notice. The notice
shall also state the general nature of any proposed action at the meeting to approve:

(1) A transaction in which a director has a financial interest, within the meaning
of the relevant sections of the Delaware General Corporation Law (the “DGCL”);

(i1) An amendment of the Certificate of Incorporation under the DGCL;
(ii1)) A reorganization under the DGCL;
(iv) A voluntary dissolution of the corporation under the DGCL; or

(v) A distribution in dissolution that requires approval of the outstanding shares
under the DGCL.

(b) The manner of giving notice and the determination of shareholders entitled to receive
notice shall be in accordance with these bylaws.

2.5  MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE

(a) Notice of any shareholders’ meeting shall be given either (1) personally, (2) by first-
class mail, or (3) by electronic, telegraphic, or other written communication, charges prepaid,
addressed to the shareholder at the address appearing on the corporation’s books or supplied by the
shareholder for purposes of notice. If the corporation has no such address for a shareholder, notice
shall be sent to the shareholder at the corporation’s principal executive office. Notice is deemed to
have been given at the time it was delivered personally, deposited in the mail, or sent by other
means of written communication.

(b) If any notice or report sent to a shareholder at the shareholder’s address (as specified
in the preceding paragraph) is returned marked “unable to deliver” at that address, subsequent
notices or reports shall be deemed to have been duly given if the corporation holds the document
available for the shareholder on written demand at its principal executive office for one year from
the date on which the notice or report was sent to the other shareholders.

(©) An affidavit, certificate, or declaration of mailing (or other authorized means of
delivery) of any notice of shareholders’ meeting, report, or other document sent to shareholders
shall be executed by the corporate secretary, assistant secretary, or transfer agent, and filed in the
corporation’s minute book.



2.6 ADJOURNED MEETINGS; NOTICE

(a) Shareholders’ meetings (either annual or special) may be adjourned from time to
time by a vote of the majority of the shareholders represented at that meeting in person or by proxy,
whether or not a quorum is present; however, in the absence of a quorum, no other business may be
transacted, except as specifically authorized in these bylaws.

(b) If a meeting is adjourned to another time or place, new notice is not required if the
new time and place were announced at the original meeting, unless (1) the board sets a new record
date for this purpose, or (2) the adjournment is for more than 45 days from the original meeting
date, in which case the board must set a new record date. If a new record date is set, new notice
shall be given to the shareholders of record as of that date, in the same manner as other notices of
meetings. At an adjourned meeting, the corporation may transact any business that would be proper
at the original meeting.

2.7  WAIVER OF NOTICE OR CONSENT BY ABSENTEES

(a) The transactions of any shareholders’ meeting, either annual or special, however
called and noticed, and wherever held, shall be as valid as though they were had at a meeting duly
held after regular call and notice, if a quorum is present either in person or by proxy, and if each
person entitled to vote but not present at the meeting signs a written waiver of notice, a consent to
holding the meeting, or an approval of the minutes. Shareholders’ signatures may be obtained
either before or after the meeting. The waiver of notice or consent need not specify either the
intended business or the purpose of the meeting. All written waivers, consents, and approvals shall
be filed with the corporate records or made a part of the minutes of the meeting.

(b) Notice is also waived by a shareholder’s attendance at the meeting, unless the
shareholder at the beginning of the meeting objects to the transaction of any business on the ground
that the meeting was not lawfully called or convened. Attendance and failure to object to the
validity of the meeting, however, does not constitute a waiver of any right to object expressly, at a
meeting, to consideration of matters required by law to be included in the notice of the meeting
which were not so included.

2.8 ACTION BY WRITTEN CONSENT WITHOUT A MEETING

(a) Any action that could be taken at an annual or special meeting of shareholders,
except for the election of directors (see following paragraph), may be taken without a meeting and
without prior notice, if a consent in writing, setting forth the action so taken, is signed by the
holders of outstanding shares having at least the minimum number of votes necessary to authorize
or take that action at a meeting at which all shares entitled to vote on that action were present and
voting.

(b) Directors may be elected without a meeting only by the unanimous written consent
of all shares entitled to vote for the election of directors, except that vacancies the board is entitled
to fill (vacancies other than those caused by removal of a director) may be filled by the written
consent of a majority of the outstanding shares entitled to vote.

(©) All written consents shall be filed with the secretary of the corporation and
maintained in the corporate records. Anyone who has given a written consent may revoke it by a
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writing received by the secretary of the corporation before written consents of the number of shares
required to authorize the proposed action have been filed with the secretary.

2.9 RECORD DATE FOR SHAREHOLDER NOTICE AND VOTING

(a) For purposes of determining the shareholders entitled to receive notice of and vote at
a shareholders’ meeting or give written consent to corporate action without a meeting, the board
may fix in advance a record date that is not more than 60 days nor less than 10 days before the date
of any such meeting, or not more than 60 days before any such action without a meeting.

(b) If no record date has been fixed:

(1) The record date for determining shareholders entitled to receive notice of and
vote at a shareholders’ meeting shall be the business day next preceding the day on which notice is
given, or if notice is waived as provided in these bylaws, the business day next preceding the day on
which the meeting is held;

(11) The record date for determining shareholders entitled to give written consent
to corporate action without a meeting shall be the day on which the action to be approved was taken
by the board, or, if the board has not yet acted, the day on which the first written consent is given;
and

(ii1))  The record date for any other purpose shall be as set forth in the section of
these bylaws regarding record date for purposes other than notice and voting.

(©) A determination of shareholders of record entitled to receive notice of and vote at a
shareholders’ meeting shall apply to any adjournment of the meeting unless the board fixes a new
record date for the adjourned meeting. However, the board shall fix a new record date if the
adjournment is to a date more than 45 days after the date set for the original meeting.

(d) Except as otherwise required by law, only shareholders of record on the
corporation’s books at the close of business on the record date shall be entitled to any of the notice
and voting rights listed in subsection (a) of this section, notwithstanding any transfer of shares on
the corporation’s books after the record date.

210 QUORUM

The presence in person or by proxy of the holders of a majority of the shares entitled to vote
at any meeting of shareholders shall constitute a quorum for the transaction of business. The
shareholders present at a duly called or held meeting at which a quorum was initially present may
continue to do business until adjournment, notwithstanding the withdrawal of enough shareholders
to leave less than a quorum; however, any action taken (other than adjournment) must be approved
by at least a majority of the shares required to constitute a quorum.

2.11 VOTING

(a) The corporation shall determine the shareholders entitled to vote at any shareholders’
meeting in accordance with bylaw provisions for record date, subject to relevant sections of the
DGCL (concerning the voting of shares held by a fiduciary, a corporation, or joint owners). Except



as otherwise provided by law or as otherwise provided in the Certificate of Incorporation, each
outstanding share shall be entitled to one vote on each matter submitted to a vote of the
shareholders.

(b) The shareholders may vote by voice vote or by ballot, except that if any shareholder
so demands before the voting begins, any election for directors must be by ballot. On any matter
other than the election of directors, a shareholder may vote part of his or her shares in favor of the
proposal and refrain from voting the remaining shares or vote them against the proposal. If a
shareholder does not specify the number of shares being voted, it will be conclusively presumed
that the shareholder’s vote covers all shares which that shareholder is entitled to vote.

(c) If a quorum is present (or if a quorum had been present earlier at the meeting but
some shareholders have withdrawn), the affirmative vote of a majority of the shares represented and
voting, provided such affirmative vote also constitutes a majority of the number of shares required
for a quorum, shall be the act of the shareholders unless the vote of a greater number or voting by
classes is required by statute or by the Certificate of Incorporation.

2.12  PROXIES

(a) Every person entitled to vote for directors or on any other matter shall have the right
to do so either in person or by one or more agents authorized by a written proxy signed by the
person and filed with the secretary of the corporation. A proxy shall be deemed signed if the
shareholder’s name is placed on the proxy (whether by manual signature, typewriting, telegraphic
transmission, or otherwise) by the shareholder or the shareholder’s attorney in fact.

(b) A validly executed proxy that does not state that it is irrevocable shall continue in
full force and effect unless (1) it is revoked by the person who executed the proxy, either by a
writing delivered to the corporation before the proxy has been voted, or by attendance at the
meeting; or (2) the corporation receives written notice of the shareholder’s death or incapacity
before the vote pursuant to that proxy has been counted; provided, however, that no proxy shall be
valid after the expiration of 11 months from the date of the proxy unless the proxy itself provides
otherwise.

(c) Proxies stating on their face that they are irrevocable shall be governed by the
relevant sections of the DGCL.

2.13 VOTING TRUSTS

If any shareholders file a voting trust agreement with the corporation, the corporation shall
take notice of its terms and trustee limitations.

2.14 ELECTION INSPECTORS

Before any shareholders’ meeting, the board of directors may appoint any persons other than
nominees for office to act as election inspectors. If no election inspectors have been so appointed,
the chairman of the meeting may, and on the request of any shareholder or shareholder’s proxy
shall, appoint election inspectors at the meeting. The number of inspectors shall be either 1 or 3. If
inspectors are appointed at the meeting on the request of one or more shareholders or their proxies,
the holders of a majority of shares or their proxies present at the meeting shall determine whether 1



or 3 inspectors are to be appointed. If any inspector fails to appear or fails or refuses to act, the
chairman of the meeting may, and on the request of any shareholder or shareholder’s proxy shall,
appoint a person to fill that vacancy. These inspectors shall (a) determine the number of shares
outstanding and the voting power of each, the shares represented at the meeting, the existence of a
quorum, and the authenticity, validity, and effect of proxies; (b) receive votes, ballots, or consents;
(c) hear and determine all challenges and questions in any way arising in connection with the right
to vote; (d) count and tabulate all votes or consents; (€) determine when the polls shall close; ()
determine the result; and (g) do any other acts that may be proper to conduct the election or vote
with fairness to all shareholders.

ARTICLE IIT: DIRECTORS

3.1 POWERS

Subject to the provisions of the DGCL and any limitations in the Certificate of Incorporation
and these bylaws relating to actions requiring approval by the shareholders or by the outstanding
shares, the business and affairs of the corporation shall be managed and all corporate powers shall
be exercised by or under the direction of the board of directors. Without prejudice to these general
powers, and subject to the same limitations, the board of directors shall have the power to:

(a) Select and remove all officers, agents, and employees of the corporation; prescribe
any powers and duties for them that are consistent with law, with the Certificate of Incorporation,
and with these bylaws; fix their compensation; and require from them security for faithful service;

(b) Change the principal executive office or the principal business office in the State of
Delaware from one location to another; qualify the corporation to do business in any other state,
territory, dependency, or country; conduct business within or outside the State of Delaware; and
designate any place within or outside the State of Delaware for the holding of any shareholders’
meeting;

(©) Adopt, make and use a corporate seal; prescribe the forms of certificates of stock;
and alter the form of the seal and certificates;

(d) Authorize the issuance of shares of corporate stock on any lawful terms, in
consideration of money paid, labor done, services actually rendered, debts or securities cancelled, or
tangible or intangible property actually received; and

(e) Borrow money and incur indebtedness on behalf of the corporation, and cause to be
executed and delivered for the corporation’s purposes, in the corporate name, promissory notes,
bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and other evidences of debt
and securities.

3.2 NUMBER OF DIRECTORS

The board of directors shall consist of one or more members, each of whom shall be a
natural person. Unless the certificate of incorporation fixes the number of directors, the number of
directors shall be determined from time to time solely by resolution of the board of directors. No
reduction of the authorized number of directors shall have the effect of removing any director
before that director’s term of office expires.



3.3 ELECTION AND TERM OF DIRECTORS

(a) Directors shall be elected at each annual shareholders’ meeting, to hold office until
the next annual meeting. Election of directors by written consent without a meeting requires the
unanimous written consent of the outstanding shares entitled to vote. Each director, including a
director elected to fill a vacancy, shall hold office until the expiration of the term for which elected
and until a successor has been elected and qualified.

(b) No reduction of the authorized number of directors shall have the effect of removing
any director before his or her term of office expires.

3.4 VACANCIES

(a) A vacancy in the board of directors shall be deemed to exist (1) if a director dies,
resigns, or is removed by the shareholders or an appropriate court, as provided in the relevant
sections of the DGCL; (2) if the board of directors declares vacant the office of a director who has
been convicted of a felony or declared of unsound mind by an order of court; (3) if the authorized
number of directors is increased; or (4) if at a shareholders’ meeting the shareholders fail to elect
the full authorized number of directors. Vacancies (except for those caused by a director’s removal)
may be filled by approval of the board, or, if the number of directors then in office is less than a
quorum, by (A) the unanimous written consent of the directors then in office, (B) the affirmative
vote of a majority of the directors then in office at a meeting held pursuant to notice or waivers of
notice complying with the relevant section of the DGCL, or (C) a sole remaining director.

(b) Vacancies on the board caused by the removal of a director (except for vacancies
created when the board declares the office of a director vacant as provided in clause (2) of
subsection (a) of this section) may be filled only by the shareholders, either by majority vote of the
shares represented and voting at a meeting at which a quorum is present, or by the unanimous
written consent of all shares entitled to vote.

(©) Any director may resign effective on giving written notice to the chairman of the
board, the president, the secretary, or the board of directors, unless the notice specifies a later
effective date. If the resignation is effective at a future time, the board of directors may elect a
successor to take office when the resignation becomes effective.

(d) The shareholders may elect a director at any time to fill a vacancy not filled by the
board of directors.

(e) The term of office of a director elected to fill a vacancy shall run until the next
annual shareholders’ meeting, and the director shall hold office until a successor is elected and
qualified.

3.5 PLACE OF MEETINGS

Regular meetings of the board of directors may be held at any place within or outside the
State of Delaware as designated from time to time by the board. In the absence of a designation,
regular meetings shall be held at the principal executive office of the corporation. Special meetings
of the board may be held at any place within or outside the State of Delaware designated in the
notice of the meeting, or if the notice does not state a place, at the principal executive office of the



corporation. Any meeting, regular or special, may be held by conference telephone or similar
communication equipment, provided that all directors participating can hear one another.

3.6 OTHER REGULAR MEETINGS

Other regular meetings of the board of directors shall be held without call at times to be
fixed by the board of directors from time to time. Such regular meetings may be held without
notice.

3.7  SPECIAL MEETINGS

(a) Special meetings of the board of directors may be called for any purpose or purposes
at any time by the chairman of the board, the president, any vice president, the secretary, or any two
directors.

(b) Special meetings of the board shall be held upon four days’ notice by mail or 48
hours’ notice delivered personally or by telephone, including a voice messaging system or other
system or technology designed to record and communicate messages, telegraph, facsimile,
electronic mail, or other electronic means. The notice need not specify the purpose of the meeting,
nor need it specify the place if the meeting is to be held at the principal executive office of the
corporation.

3.10 WAIVER OF NOTICE

Notice of a meeting, if otherwise required, need not be given to any director who (a) either
before or after the meeting signs a waiver of notice or a consent to holding the meeting without
being given notice, (b) signs an approval of the minutes of the meeting, or (c) attends the meeting
without protesting the lack of notice before or at the beginning of the meeting. Waivers of notice or
consents need not specify the purpose of the meeting. All such waivers, consents, and approvals of
the minutes, if written, shall be filed with the corporate records or made a part of the minutes of the
meeting.

3.1 QUORUM

(a) A majority of the authorized number of directors shall constitute a quorum for the
transaction of business, except for adjournment.

(b) Except as otherwise required by the DGCL, every act done or decision made by a
majority of the directors present at a meeting duly held at which a quorum is present shall be
deemed the act of the board of directors, unless a different requirement is imposed by the Certificate
of Incorporation.

(c) A meeting at which a quorum was initially present may continue to transact business
despite the withdrawal of directors, if the action taken is approved by at least a majority of the
quorum required for that meeting.



3.12 ADJOURNMENT TO ANOTHER TIME OR PLACE

Whether or not a quorum is present, a majority of the directors present may adjourn any
meeting to another time and place.

3.13 NOTICE OF ADJOURNED MEETING

Notice of the time and place of resuming an adjourned meeting need not be given if the
adjournment is for 24 hours or less. If the adjournment is for more than 24 hours, notice of the new
time and place shall be given, before the time set for resuming the meeting, to any directors who
were not present at the time of adjournment, but need not be given to directors who were present at
the time of adjournment.

3.14 ACTION WITHOUT A MEETING BY WRITTEN CONSENT

Any action required or permitted to be taken by the board of directors may be taken without
a meeting, if all members of the board individually or collectively consent in writing to that action.
Any action by written consent shall have the same effect as a unanimous vote of the board of
directors. All such written consents shall be filed with the minutes of the proceedings of the board
of directors.

3.15 COMPENSATION OF DIRECTORS

Directors and members of committees of the board may be compensated for their services,
and shall be reimbursed for expenses, as fixed or determined by resolution of the board of directors.
This section shall not preclude any director from serving the corporation as an officer, agent,
employee, or in any other capacity, and receiving compensation for those services.

3.16 REIMBURSEMENT OF NONDEDUCTIBLE COMPENSATION

If all or part of the compensation, including expenses, paid by the corporation to a director,
officer, employee, or agent is finally determined not to be allowable to the corporation as a federal
or state income tax deduction, the director, officer, employee, or agent to whom the payment was
made shall repay to the corporation the amount disallowed. The board of directors shall enforce
repayment of each such amount disallowed by the taxing authorities.

ARTICLE 1IV: COMMITTEES

4.1 EXECUTIVE AND OTHER COMMITTEES OF THE BOARD

The board of directors, by resolution adopted by a majority of the authorized number of
directors, may create one or more committees with the authority of the board (“board committees”
or “committees of the board”), including an executive committee. Each board committee shall
consist of two or more directors, and may have one or more alternate members, also directors.
Appointment of members and alternate members requires the affirmative vote of a majority of the
authorized number of directors. Committees of the board, to the extent provided in the board
resolution establishing the committee, may be granted any or all of the powers and authority of the
board except for the following:



(a) Approving any action for which the DGCL also requires the approval of the
shareholders or of the outstanding shares;

(b) Filling vacancies on the board of directors or any committee of the board;
(c) Fixing directors’ compensation for serving on the board or a committee of the board;
(d) Adopting, amending, or repealing bylaws;

(e) Amending or repealing any resolution of the board of directors which by its express
terms is not so amendable or repealable;

63} Making distributions to shareholders, except at a rate or in a periodic amount or
within a price range determined by the board of directors; or

(g)  Appointing other committees of the board or their members.

4.2  MEETINGS AND ACTIONS OF BOARD COMMITTEES

Meetings and actions of committees of the board shall be governed by the bylaw provisions
applicable to meetings and actions of the board of directors as to place of meetings, regular
meetings, special meetings, waiver of notice, quorum, adjournment, notice of adjournment, and
action by written consent without a meeting, with such changes in the context of those bylaws as are
necessary to substitute the committee and its members for the board of directors and its members,
except that (a) the time of regular committee meetings may be determined either by resolution of
the board of directors or by resolution of the committee; (b) special committee meetings may also
be called by resolution of the board of directors; (c¢) notice of special committee meetings shall also
be given to all alternate members; and (d) alternate members shall have the right to attend all
meetings of the committee. The board may adopt rules, not inconsistent with the bylaws, for the
governance of committees of the board.

4.3 NON-BOARD COMMITTEES

One or more committees without the power and authority of the board (“non-board”
committees) may be created by board resolution, for investigative and other appropriate purposes.
Membership on non-board committees is not limited to directors. To bind the corporation, actions
of non-board committees must be ratified by the board of directors.

ARTICLE V: OFFICERS

5.1 OFFICERS; ELECTION

The corporation shall have a chief executive officer, a secretary, and a chief financial
officer. There may also be other officers as specified in the bylaws or designated by the board.
Any number of offices may be held by the same person. The officers of the corporation (except for
subordinate officers appointed in accordance with the provisions below) shall be elected annually
by the board of directors. All officers shall serve at the pleasure of the board.
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5.2 CHIEF EXECUTIVE OFFICER AND PRESIDENT

Except to the extent that the bylaws or the board of directors assign specific powers and
duties to the chairman of the board, the Chief Executive Officer shall serve as general manager of
the corporation and shall have general supervision, direction, and control over the corporation’s
business and its officers, with all the general powers and duties of management usually vested in a
corporation’s chief executive officer.

The president shall preside at all shareholders’ meetings and shall exercise and perform such
other powers and duties as prescribed by the bylaws or by the board of directors. The president
shall also preside at board meetings if there is no chairman of the board or if the chairman is absent.

5.3 SECRETARY
The secretary shall have the following duties:

(a) Minutes. The secretary shall be present at and take the minutes of all meetings of the
shareholders, the board of directors, and committees of the board. If the secretary is unable to be
present, the secretary or the presiding officer of the meeting shall designate another person to take
the minutes of the meeting. The secretary shall keep, or cause to be kept, at the principal executive
office or such other place as designated by the board of directors, a book of minutes of all meetings
and actions of the shareholders, the board of directors, and committees of the board. The minutes of
each meeting shall state the following: The time and place of the meeting; whether it was regular or
special; if special, how it was called or authorized; the notice given or waivers or consents obtained;
the names of directors present at board or committee meetings; the number of shares present or
represented at shareholders’ meetings, and an accurate account of the proceedings.

(b) Record of Shareholders. The secretary shall keep or cause to be kept, at the principal
executive office or at the office of the transfer agent or registrar, a record or duplicate record of
shareholders. This record shall show the names of all shareholders and their addresses, the number
and classes of shares held by each, and, if share certificates are issued, the number and date of share
certificates issued to each shareholder, and the number and date of cancellation of any certificates
surrendered for cancellation.

(c) Notice of Meetings. The secretary shall give notice, or cause notice to be given, of
all shareholders’ meetings, board meetings, and committee meetings for which notice is required by
statute or by the bylaws. If the secretary or other person authorized by the secretary to give notice
fails to act, notice of any meeting may be given by any other officer of the corporation. The
secretary shall maintain records of the mailing or other delivery of notices and documents to
shareholders or directors, as prescribed by the bylaws or by the board of directors.

(d) Other Duties. The secretary shall keep the seal of the corporation, if any, in safe
custody. The secretary shall have such other powers and perform such other duties as prescribed by
the bylaws or by the board of directors.

5.4  CHIEF FINANCIAL OFFICER.

(a) The chief financial officer shall have the following duties:
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(1) The chief financial officer shall keep or cause to be kept adequate and correct
books and records of accounts of the properties and business transactions of the corporation,
including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained
earnings, and shares. The books of account shall at all reasonable times be open to inspection by
any director.

(i1) The chief financial officer shall (A) deposit corporate funds and other
valuables in the corporation’s name and to its credit with depositories designated by the board; (B)
disburse corporate funds as authorized by the board; (C) whenever requested by the board or the
chief executive officer, render a statement of the corporation’s financial condition and an account of
all transactions he or she has conducted as chief financial officer; and (D) exercise such other
powers and perform such other duties as prescribed by the bylaws or by the board of directors.

(b) Except where the board of directors has appointed another person to the office of
treasurer, the chief financial officer may also be referred to as the treasurer and shall be deemed the
treasurer for any purpose requiring action by the corporation’s treasurer.

5.5  VICE PRESIDENTS

There may be one or more vice presidents, as determined by the board. In the absence or
disability of the president, the president’s duties and responsibilities shall be carried out by the
highest-ranking available vice president, or if there are two or more unranked vice presidents, by a
vice president designated by the board of directors. When so acting, a vice president shall have all
the powers of and be subject to all the restrictions on the president. Vice presidents shall have such
other powers and perform such other duties as prescribed by the bylaws or assigned from time to
time by the board of directors or the chief executive officer.

5.6 SUBORDINATE OFFICERS

The board of directors may appoint, and may empower the chief executive officer to
appoint, subordinate officers as required by the corporation’s business, whose duties shall be as
provided in the bylaws or as determined from time to time by the board of directors or the chief
executive officer.

5.7 REMOVAL AND RESIGNATION OF OFFICERS

(a) Any officer chosen by the board of directors may be removed by the board at any
time, with or without cause or notice. Subordinate officers appointed by persons other than the
board may be removed at any time, with or without cause or notice, by the board or by the person
by whom appointed. A removed officer shall have no claim against the corporation or individual
officers or board members arising from such removal (other than any rights he or she may have to
monetary compensation or damages under an employment contract).

(b) Any officer may resign at any time by giving the corporation written notice. Unless
otherwise specified in the notice, resignations shall take effect on the date the notice is received, and
acceptance of the resignation is not necessary to make it effective. An officer’s resignation or its
acceptance by the corporation shall not prejudice any rights the corporation may have to monetary
damages under an employment contract.
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5.8  VACANCIES IN OFFICES

Vacancies in offices resulting from an officer’s death, resignation, removal, disqualification,
or any other cause shall be filled by the board or by the person, if any, authorized by the bylaws or
the board to make an appointment to that office.

5.9 COMPENSATION

Salaries of officers and other shareholders employed by the corporation shall be fixed from
time to time by the board of directors or established under employment agreements approved by the
board of directors. No officer shall be prevented from receiving this salary because he or she is also
a director of the corporation.

5.10 REIMBURSEMENT OF NONDEDUCTIBLE COMPENSATION

If all or part of the compensation, including expenses, paid by the corporation to a director,
officer, employee, or agent is finally determined not to be allowable to the corporation as a federal
or state income tax deduction, the director, officer, employee, or agent to whom the payment was
made shall repay to the corporation the amount disallowed. The board of directors shall enforce
repayment of each such amount disallowed by the taxing authorities.

ARTICLE VI: INDEMNIFICATION OF DIRECTORS AND OFFICERS

6.1 RIGHT TO INDEMNIFICATION.

Each person who was or is made a party or is threatened to be made a party to or is
otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was a director or
an officer of the Corporation or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to an employee benefit plan (hereinafter an “indemnitee”),
whether the basis of such proceeding is alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while serving as a director, officer, employee or agent,
shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the
Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the
case of any such amendment, only to the extent that such amendment permits the Corporation to
provide broader indemnification rights than such law permitted the Corporation to provide prior to
such amendment), against all expense, liability and loss (including attorneys’ fees, judgments, fines,
ERISA excise taxes or penalties and amounts paid in settlement) reasonably incurred or suffered by
such indemnitee in connection therewith; provided, however, that, except as provided in this
ARTICLE VI with respect to proceedings to enforce rights to indemnification, the Corporation shall
indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by such
indemnitee only if such proceeding (or part thereof) was authorized by the Board of Directors of the
Corporation.

13



6.2 RIGHT TO ADVANCEMENT OF EXPENSES

The right to indemnification conferred in this ARTICLE VI shall include the right to be paid
by the Corporation the expenses (including attorney’s fees) incurred in defending any such
proceeding in advance of its final disposition (hereinafter an “advancement of expenses”); provided,
however, that, if the Delaware General Corporation Law requires, an advancement of expenses
incurred by an indemnitee in his or her capacity as a director or officer (and not in any other
capacity in which service was or is rendered by such indemnitee, including, without limitation,
service to an employee benefit plan) shall be made only upon delivery to the Corporation of an
undertaking (hereinafter an “undertaking”), by or on behalf of such indemnitee, to repay all
amounts so advanced if it shall ultimately be determined by final judicial decision from which there
is no further right to appeal (hereinafter a “final adjudication”) that such indemnitee is not entitled
to be indemnified for such expenses under this Section 6.2 or otherwise. The rights to
indemnification and to the advancement of expenses conferred in sections this ARTICLE VI shall
be contract rights and such rights shall continue as to an indemnitee who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of the indemnitee’s heirs, executors and
administrators.

6.3 RIGHT OF INDEMNITEE TO BRING SUIT

If a claim under this ARTICLE VI is not paid in full by the Corporation within sixty (60)
days after a written claim has been received by the Corporation, except in the case of a claim for an
advancement of expenses, in which case the applicable period shall be twenty (20) days, the
indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid
amount of the claim. If successful in whole or in part in any such suit, or in a suit brought by the
Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
indemnitee shall be entitled to be paid also the expense of prosecuting or defending such suit. In (i)
any suit brought by the indemnitee to enforce a right to indemnification hereunder (but not in a suit
brought by the indemnitee to enforce a right to an advancement of expenses) it shall be a defense
that, and (i1) in any suit brought by the Corporation to recover an advancement of expenses pursuant
to the terms of an undertaking, the Corporation shall be entitled to recover such expenses upon a
final adjudication that the indemnitee has not met any applicable standard for indemnification set
forth in the Delaware General Corporation Law. Neither the failure of the Corporation (including
its Board of Directors, independent legal counsel, or its stockholders) to have made a determination
prior to the commencement of such suit that indemnification of the indemnitee is proper in the
circumstances because the indemnitee has met the applicable standard of conduct set forth in the
Delaware General Corporation Law, nor an actual determination by the Corporation (including its
Board of Directors, independent legal counsel, or its stockholders) that the indemnitee has not met
such applicable standard of conduct, shall create a presumption that the indemnitee has not met the
applicable standard of conduct or, in the case of such a suit brought by the indemnitee, be a defense
to such suit. In any suit brought by the indemnitee to enforce a right to indemnification or to an
advancement of expenses hereunder, or brought by the Corporation to recover an advancement of
expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not
entitled to be indemnified, or to such advancement of expenses, under this ARTICLE VI or
otherwise shall be on the Corporation.
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6.4 NON-EXCLUSIVITY OF RIGHTS

The rights to indemnification and to the advancement of expenses conferred in this
ARTICLE VI shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, the Corporation’s Certificate of Incorporation, By-laws, agreement, vote
of stockholders or disinterested directors or otherwise.

6.5 INSURANCE

The Corporation may maintain insurance, at its expense, to protect itself and any director,
officer, employee or agent of the Corporation or another corporation, partnership, joint venture,
trust or other enterprise against any expense, liability or loss, whether or not the Corporation would
have the power to indemnify such person against such expense, liability or loss under the Delaware
General Corporation Law.

6.6 INDEMNIFICATION OF EMPLOYEES AND AGENTS OF THE CORPORATION

The Corporation may, to the extent authorized from time to time by the Board of Directors,
grant rights to indemnification and to the advancement of expenses to any employee or agent of the
Corporation to the fullest extent of the provisions of this Article with respect to the indemnification
and advancement of expenses of directors and officers of the Corporation.

ARTICLE VII RECORDS AND REPORTS

7.1 SHAREHOLDER LISTS; INSPECTION BY SHAREHOLDERS

(a) The corporation shall keep at its principal executive office or at the office of its
transfer agent or registrar, as the board shall determine, a record of the names and addresses of all
shareholders and the number and class of shares held by each.

(b) A shareholder or group of shareholders holding 10% or more of the outstanding
voting shares of the corporation may (1) inspect and copy the record of shareholders’ names and
addresses and shareholdings during usual business hours, on 5 days’ prior written demand on the
corporation; and/or (2) obtain from the corporation’s transfer agent, on written demand and tender
of the transfer agent’s usual charges for this service, a list of the names and addresses of
shareholders entitled to vote for the election of directors and their shareholdings, as of the most
recent date for which a record has been compiled or as of a specified date which is later than the
date of demand. This list shall be made available within 5 days after demand or within 5 days after
the specified later date as of which the list is to be compiled.

7.2 MAINTENANCE OF BYLAWS

The corporation shall keep at its principal executive office, or if its principal executive office
is not in Delaware, at its principal business office in this state, the original or a copy of the bylaws
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as amended to date, which shall be open to inspection by the shareholders at all reasonable times
during office hours. If the principal executive office of the corporation is outside of Delaware and
the corporation has no principal business office in this state, the secretary shall, upon a
shareholder’s written request, furnish to that shareholder a copy of the bylaws as amended to date.

7.3  MINUTES AND ACCOUNTING RECORDS

The minutes of proceedings of the shareholders, board of directors, and committees of the
board, and the accounting books and records shall be kept at the principal executive office of the
corporation, or at such other place or places as designated by the board of directors. The minutes
shall be kept in written form, and the accounting books and records shall be kept either in written
form or in a form capable of being converted into written form. The minutes and accounting books
and records shall be open to inspection during usual business hours on the written demand of any
shareholder or holder of a voting trust certificate, for a purpose reasonably related to the holder’s
interests in the corporation. The inspection may be made in person or by an agent or attorney and
includes the right to copy and make extracts. These rights of inspection shall extend to the records
of each subsidiary of the corporation.

7.4  INSPECTION BY DIRECTORS

Every director shall have the absolute right at any reasonable time to inspect all books,
records, and documents of every kind and the physical properties of the corporation and each of its
subsidiary corporations. This inspection may be made by the director in person or by an agent or
attorney, and the right of inspection includes the right to copy and make extracts of documents.

7.5  FINANCIAL STATEMENTS

(a) The corporation shall keep a copy of any annual financial statement, and
accompanying balance sheets on file in its principal executive office for 12 months; these
documents shall be exhibited (or copies provided) to shareholders at all reasonable times. If no
annual report for the last fiscal year has been sent to shareholders, on written request of any
shareholder made more than 120 days after the close of the fiscal year, the corporation shall deliver
or mail to the shareholder, within 30 days after receipt of the request, a balance sheet as of the end
of that fiscal year and an income statement and statement of changes in financial position for that
fiscal year.

(b) A shareholder or shareholders holding 10% or more of the outstanding shares of any
class of stock of the corporation may request in writing an income statement for the most recent
annual period (ending more than 30 days before the date of the request), and a balance sheet as of
the end of that period. If such documents are not already prepared, the chief financial officer shall
cause them to be prepared and shall deliver them personally or by mail to the requesting
shareholders within 30 days after the receipt of the request. A balance sheet, income statement, and
statement of changes in financial position for the last fiscal year shall also be included, unless the
corporation has sent the shareholders an annual report for the last fiscal year.

7.6  ANNUAL INFORMATION STATEMENT

(a) Every year, during the calendar month in which the original Certificate of
Incorporation were filed with the Delaware Secretary of State or during the preceding five calendar
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months, the corporation shall file a statement with the Secretary of State on the prescribed form,
setting forth the authorized number of directors; the names and complete business or residence
addresses of the chief executive officer, the secretary, and the chief financial officer; the street
address of the corporation’s principal executive office or principal business office in this state; a
statement of the general type of business constituting the principal business activity of the
corporation, and a designation of the corporation’s agent for service of process, all in compliance
with the DGCL.

(b) Notwithstanding the provisions of paragraph (a) of this section, if there has been no
change in the information contained in the corporation’s last annual statement on file in the
Secretary of State’s office, the corporation may, in lieu of filing the annual statement, advise the
Secretary of State, on the appropriate form, that no changes in the required information have
occurred during the applicable period.

ARTICLE VIII: GENERAL CORPORATE MATTERS

8.1 RECORD DATE FOR DIVIDENDS AND DISTRIBUTIONS

(a) For purposes of determining the shareholders entitled to receive payment of
dividends or other distributions or allotment of rights, or entitled to exercise any rights in respect of
any other lawful action (other than voting at and receiving notice of shareholders’ meetings and
giving written consent of the shareholders without a meeting), the board of directors may fix in
advance a record date not more than 60 nor less than 10 days before the date of the dividend
payment, distribution, allotment, or other action. If a record date is so fixed, only shareholders of
record at the close of business on that date shall be entitled to receive the dividend, distribution, or
allotment of rights, or to exercise the other rights, as the case may be, notwithstanding any transfer
of any shares on the corporate books after the record date, except as otherwise provided by statute.

(b) If the board of directors does not so fix a record date in advance, the record date for
these purposes shall be at the close of business on the later of (1) the day on which the board of
directors adopts the applicable resolution or (2) the 60th day before the date of the dividend
payment, distribution, allotment of rights, or other action.

8.2 AUTHORIZED SIGNATORIES FOR CHECKS

All checks, drafts, or other orders for payment of money, notes, and other evidences of
indebtedness issued in the name of or payable to the corporation shall be signed or endorsed in the
manner and by the persons authorized by the board of directors.

8.3 EXECUTING CONTRACTS AND INSTRUMENTS

The board of directors may authorize any of its officers or agents to enter into any contract
or execute any instrument in the name of and on behalf of the corporation. This authority may be
general or it may be confined to one or more specific matters. No officer, agent, employee, or other
person purporting to act on behalf of the corporation shall have any power or authority to bind the
corporation in any way, pledge its credit, or render it liable for any purpose in any amount, unless
that person was acting with authority duly granted by the board of directors as provided in these
bylaws, or unless an unauthorized act was later ratified by the corporation.
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8.4 SHARES; OWNERSHIP AND TRANSFER

Certificates of shares shall be of such form and as the Board of Directors may designate and
shall state the name of the record holder of the shares represented thereby; its number and date of
issuance; the number of shares for which it is issued; a statement of the rights, privileges,
preferences and restrictions, if any; a statement as to the redemption or conversion, if any; a
statement of liens or restrictions upon transfer or voting, if any; and if the shares be assessable, or if
assessments are collectible by personal action, a plain statement of such facts.

If issued, every certificate for shares must be signed by the Chief Executive Officer,
President, or a Vice President, and a Secretary or an Assistant Secretary, and must be authenticated
by the signature of the Chief Executive Officer or President and Secretary or an Assistant Secretary.
No certificate or certificates for shares are to be issued until such shares are fully paid, unless the
Board authorizes the issuance of certificates shall state the amount of consideration to be paid
therefore and the amount paid thereon.

Upon surrender to the Secretary or transfer agent of the corporation of a certificate for shares
duly endorsed or accompanied by proper evidence of succession, assignment or authority to
transfer, it shall be the duty of the corporation to issue a new certificate to the person entitled
thereto, cancel the old certificate, and record the transaction on its books.

The Board of Directors may appoint one or more transfer agents or transfer clerks and one
or more registrars, which shall be an incorporated bank or trust company, either domestic or
foreign, who shall be appointed at such times and places as the requirements of the corporation may
necessitate and the Directors may designate.

In order that the corporation may determine the Shareholders entitled to notice of any
meeting or to vote or entitled to receive payment of any dividend or other distribution or allotment
of any rights or entitled to exercise any rights in respect of any lawful action, the Board may fix in
advance, a record date, which shall not be more than sixty (60) nor less than ten (10) days prior to
the date of such meeting nor more than sixty (60) days prior to any other action. If no record date is
fixed:

(a) The record date for determining Shareholders entitled to notice of or to vote at a meeting
of Shareholders shall be at the close of the business on the business day next preceding the day on
which notice is given or, if notice is waived, at close of business on the business day next preceding
the day on which the meeting is held.

(b) The record date for determining Shareholders entitled to give consent to corporate
action in writing without a meeting, when no prior action by the Board is necessary, shall be the day
on which the first written consent is given.

(c) The record date for determining Shareholders for any other purpose shall be the close of
business on the day on which the Board adopts the resolution relating thereto, or the sixtieth (60th)
day prior to the date of such other action, whichever is later.

The Board of Directors may close the books of the company against transfers of shares
during the whole or any part of such period.
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In the event any shares of this corporation are issued pursuant to a permit or exemption
therefrom requiring the imposition of a legend condition, the person or persons issuing or
transferring said shares shall make sure said legend appears on the certificate and on the stub
relating thereto in the stock record book and shall not be required to transfer any shares free of such
legend unless an amendment to such permit or a new permit be first issued so authorizing said
deletion.

8.5 LOST CERTIFICATES

Except as provided in this section, no new certificates for shares shall be issued to replace
old certificates unless the old certificates are surrendered to the corporation for cancellation at the
same time. If share certificates or certificates for any other security have been lost, stolen, or
destroyed, the board of directors may authorize the issuance of replacement certificates on terms
and conditions as the board may require, which may include a requirement that the owner give the
corporation a bond or other adequate security sufficient to protect the corporation against any claim
that may be made against it (including any expenses or liability) on account of the alleged loss,
theft, or destruction of the old certificate or the issuance of the replacement certificate.

8.6 SHARES OF OTHER CORPORATIONS: HOW VOTED

Shares of other corporations standing in the name of this corporation shall be voted by the
chief executive officer or a person designated by the chief executive officer. If neither of them is
able to act, the shares may be voted by a person designated by the board of directors. The authority
to vote shares includes the authority to execute a proxy in the corporation’s name for purposes of
voting the shares.

8.7 REIMBURSEMENT OF NONDEDUCTIBLE COMPENSATION

If all or part of the compensation, including expenses, paid by the corporation to a director,
officer, employee, or agent is finally determined not to be allowable to the corporation as a federal
or state income tax deduction, the director, officer, employee, or agent to whom the payment was
made shall repay to the corporation the amount disallowed. The board of directors shall enforce
repayment of each such amount disallowed by the taxing authorities.

8.8 CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the general provisions, rules of construction, and
definitions of the DGCL shall govern the construction of these bylaws. Without limiting the
generality of this provision, the singular number includes the plural, the plural number includes the
singular, and the term “person” includes a corporation and a natural person.

8.9  TRANSFER RESTRICTIONS; RIGHT OF FIRST REFUSAL

Any shareholder wishing to sell or transfer shares of the corporation (“transferring
shareholder”) shall do so pursuant to the procedures set forth in Section 8.4 above, and under
procedures adopted by the board of directors, disclose to the board the number of shares submitted
for sale or transfer, the price per share, the terms and conditions of sale, and the name of any
proposed transferee, and shall make those shares available to the corporation and other shareholders
under the same terms. If, within a reasonable time or before a reasonable date specified by the
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transferring shareholder, neither the corporation nor the other shareholders offer to purchase that
number of shares under the same terms, the board of directors shall grant the transferring
shareholder permission to sell or transfer those shares as specified, but not at terms more favorable
to the transferee than those under which the shares were submitted to the corporation and
shareholders.

ARTICLE IX: AMENDMENTS

9.1 AMENDMENT OF CERTIFICATE OF INCORPORATION

Unless otherwise provided under the DGCL amendments to the Certificate of Incorporation
may be adopted if approved by the board and approved by a majority of the outstanding shares
entitled to vote, either before or after approval by the board. An amendment to the Certificate of
Incorporation shall be effective as of the date that the appropriate certificate of amendment is filed
with the Secretary of State.

9.2 AMENDMENT OF BYLAWS
Except as otherwise required by law or by the Certificate of Incorporation, these bylaws may

be amended or repealed, and new bylaws may be adopted, by the board of directors or by a majority
of the outstanding shares entitled to vote.
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CERTIFICATE OF SECRETARY

I, Pouya Moghavem, being the duly elected and acting Secretary of High Roller
Technologies, Inc., a Delaware Corporation, do hereby certify that the above and foregoing Bylaws
were adopted as the Bylaws of said corporation effective as of December 28, 2021.

IN WITNESS WHEREOF, I have hereunto set my hand this 28" day of December 2021.

Pouya Moghavem, Secretary
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AUTHORIZED SHARES

VSTOCK TRANSFER
ISSUE: HIGH ROLLER TECHNOLOGIES, INC. *COMMON* (42981K100) (P-HIGH)
4 )
SHARES
Shares Authorized: 60,000,000 HOLDERS
Total 10
Stated Outstanding;: 0 Active 9
LESS: Shares Outstanding: ( 7,002,318 )
Shares RESERVED: ( 0)
S Shares Available to Issue: 52,997,682
4 )
ISSUED SHARES BREAKDOWN
Certificated Shares Outstanding: 0
Restricted Cert Shares Outstanding: 0
Book Entry Shares Outstanding: 0
Restricted Book Shares Outstanding;: 7,002,318
\_ DRS Shares Outstanding: 0 )
~
OUTSTANDING RESTRICTED SHARES BREAKDOWN
Free Trading (Unrestricted) Shares: 0
Restricted Shares: 7,002,318

MONIQUE CARTER on 06/13/24 at 09:38 AM EDT Effective: 06/13/2024



CERTIFIED SHAREHOLDER LIST
VSTOCK TRANSFER

Issue: HIGH ROLLER TECHNOLOGIES, INC. *COMMON* Abbrev: P-HIGH

Cusip:42981K100

Account/TIN Name & Address Shares Held
3 CASCADIA HOLDINGS LTD 2,588,396
OFFICE 1/5587 QUANTUM HOUSE 36.965%
75 ABATE RIGORD ST
TA'XBLEX
MALTA
Certificate # / Book Issue Date Cancel Date Denomination Restricted
*RSTR * 01/16/2024 -10,242,000 1933 ACT LEGEND
*RSTR * 01/16/2024 2,588,396 1933 ACT LEGEND
*RSTR * 06/30/2022 1,800,000 1933 ACT LEGEND
*RSTR * 12/30/2021 8,442,000 1933 ACT LEGEND
Total Active Shares 2,588,396
Total Restricted Shares 2,588,396
10 BEN CLEMES 30,406
123 MARINA BLVD 0.434%
SAN FRANCISCO CA 94123
Certificate # / Book Issue Date Cancel Date Denomination Restricted
*RSTR * 01/17/2024 15,203 1933 ACT LEGEND
*RSTR * 02/12/2024 15,203 1933 ACT LEGEND
Total Active Shares 30,406
Total Restricted Shares 30,406
7 EBA HOLDINGS LLC 168,483
3019 WILSHIRE BLVD., STE 316 2.406%
SANTA MONICA CA 90403
Certificate # / Book Issue Date Cancel Date Denomination Restricted
*RSTR * 01/16/2024 -666,667 1933 ACT LEGEND
*RSTR * 01/16/2024 168,483 1933 ACT LEGEND
*RSTR * 04/13/2022 666,667 1933 ACT LEGEND
Total Active Shares 168,483
Total Restricted Shares 168,483
6 HAPPY HOUR ENTERTAINMENT HOLDINGS LTD 1,263,619
C/O HIGH ROLLER TECHNOLOGIES, INC. 18.046%
400 SOUTH 4TH STREET, SUITE 500-#390
LAS VEGAS NV 89101
Certificate # / Book Issue Date Cancel Date Denomination Restricted
*RSTR * 01/16/2024 -5,000,000 1933 ACT LEGEND
*RSTR * 01/16/2024 1,263,619 1933 ACT LEGEND
*RSTR * 12/30/2022 1,000,000 1933 ACT LEGEND
*RSTR * 03/22/2022 2,000,000 1933 ACT LEGEND

MONIQUE CARTER on 06/13/24 at 09:38 AM EDT

Effective: 06/13/2024



CERTIFIED SHAREHOLDER LIST
VSTOCK TRANSFER

Issue: HIGH ROLLER TECHNOLOGIES, INC. *COMMON* Abbrev: P-HIGH

Cusip:42981K100

Account/TIN Name & Address Shares Held
Certificate # / Book Issue Date Cancel Date Denomination  Restricted
HAPPY HOUR ENTERTAINMENT HOLDINGS LTD (Continued)
*RSTR * 10/01/2022 2,000,000 1933 ACT LEGEND
Total Active Shares 1,263,619
Total Restricted Shares 1,263,619
2 JDF INVESTMENT COMPANY LLC 168,483
15332 ANTIOCH STREET #509 2.406%
PACIFIC PALISADES CA 90272
Certificate # / Book Issue Date Cancel Date Denomination Restricted
*RSTR * 01/16/2024 -666,667 1933 ACT LEGEND
*RSTR * 01/16/2024 168,483 1933 ACT LEGEND
*RSTR * 04/13/2022 666,667 1933 ACT LEGEND
Total Active Shares 168,483
Total Restricted Shares 168,483
4 LABA EQUITY LLC 168,483
1112 MONTANA AVE.,, #231 2.406%
SANTA MONICA CA 90403
Certificate # / Book Issue Date Cancel Date Denomination  Restricted
*RSTR * 01/16/2024 -666,667 1933 ACT LEGEND
*RSTR * 01/16/2024 168,483 1933 ACT LEGEND
*RSTR * 04/13/2022 666,667 1933 ACT LEGEND
Total Active Shares 168,483
Total Restricted Shares 168,483
9 IDAN LEVY 22,008
178 TOWER ROAD 0.314%
SLIEMA SLM 1603
MALTA
Certificate # / Book Issue Date Cancel Date Denomination  Restricted
*RSTR * 01/17/2024 1,158 1933 ACT LEGEND
*RSTR * 04/01/2024 1,158 1933 ACT LEGEND
*RSTR * 03/01/2024 1,159 1933 ACT LEGEND
*RSTR * 02/01/2024 1,158 1933 ACT LEGEND
*RSTR * 01/16/2024 -68,750 1933 ACT LEGEND
*RSTR * 01/16/2024 17,375 1933 ACT LEGEND
*RSTR * 12/01/2023 4,584 1933 ACT LEGEND
*RSTR * 11/01/2023 4,583 1933 ACT LEGEND
*RSTR * 10/01/2023 4,583 1933 ACT LEGEND
*RSTR * 09/01/2023 55,000 1933 ACT LEGEND
Total Active Shares 22,008
Total Restricted Shares 22,008

MONIQUE CARTER on 06/13/24 at 09:38 AM EDT

Effective: 06/13/2024



CERTIFIED SHAREHOLDER LIST
VSTOCK TRANSFER

Issue: HIGH ROLLER TECHNOLOGIES, INC. *COMMON*

Abbrev: P-HIGH

Cusip:42981K100

Account/TIN Name & Address Shares Held
1 OEH INVEST AB 1,960,631
RIDDARGARTAN 12B 2TR 28.000%
STOCKHOLM 11435
SWEDEN
Certificate # / Book Issue Date Cancel Date Denomination Restricted
*RSTR * 01/16/2024 -7,758,000 1933 ACT LEGEND
*RSTR * 01/16/2024 1,960,631 1933 ACT LEGEND
*RSTR * 06/30/2022 7,758,000 1933 ACT LEGEND
*RSTR * 06/30/2022 -9,558,000 1933 ACT LEGEND
*RSTR * 12/30/2021 9,558,000 1933 ACT LEGEND
Total Active Shares 1,960,631
Total Restricted Shares 1,960,631
8 SPIKE UP MEDIA AB 631,809
BONDEGATAN 30, 9.023%
STOCKHOLM 11633
SWEDEN
Certificate # / Book Issue Date Cancel Date Denomination Restricted
*RSTR * 01/16/2024 -2,500,000 1933 ACT LEGEND
*RSTR * 01/16/2024 631,809 1933 ACT LEGEND
*RSTR * 06/30/2023 2,500,000 1933 ACT LEGEND
Total Active Shares 631,809 *
Total Restricted Shares 631,809 *
9 Holders Qualified Total Outstanding Shares 7,002,318
Total Restricted Shares 7,002,318
Total Non-Restricted Shares 0

Effective: 06/13/2024

MONIQUE CARTER on 06/13/24 at 09:38 AM EDT



CERTIFIED SHAREHOLDER LIST
VSTOCK TRANSFER

Restriction Breakdown
Restriction Name Shares
Restricted Book 7,002,318

MONIQUE CARTER on 06/13/24 at 09:38 AM EDT Effective: 06/13/2024
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High Roller Technologies, Inc.

Register of Board of Directors

Michael Cribari
Brandon Eachus
Kristen Britt
Daniel Bradtke

Jonas Martensson

The foregoing individuals constitute the entire board of directors of High Roller Technologies,
Inc, a Delaware corporation, as of June 18, 2024

N

Name: Matt Teinert

Title: Chief Financial Officer and Treasurer
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "HIGH ROLLER TECHNOLOGIES, INC." IS
DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE SEVENTEENTH DAY OF JUNE,
A.D. 2024.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "HIGH ROLLER
TECHNOLOGIES, INC." WAS INCORPORATED ON THE TWENTY-FIRST DAY OF
DECEMBER, A.D. 2021.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE

BEEN PAID TO DATE.

TS

J-nn-.- W, Bullock, Secretary of State )

Authentication: 203729626
Date: 06-17-24

6479885 8300
SR# 20242899838

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

We, Registered Agent Solutions, Inc., being the Delaware Registered Agent of High Roller

Technologies, Inc., incorporated under the General Corporations Law of Delaware (hereinafter

the “Company”) do hereby confirm to the best of our knowledge, that as of the date of this

certificate:

The file number of the Company is 6479885

The name of the Company is High Roller Technologies, Inc.

The entity kind of the Company is a corporation.

The formation date of the Company is December 21, 2021

The Registered Agent of the Company is Registered Agent Solutions, Inc. 838 Walker

Road, Suite 21-2, Dover, DE 19904

The Principal Place of Business is 400 South 4™ Street, Suite 500-#390, Las Vegas, NV

89101

7. The Officer on file is Matthew Teinert, CFO, 400 South 4™ Street, Suite 500-#390, Las
Vegas, NV 89101

8. The Directors on file are Michael Cribari, Brandon Eachus, Daniel Bradtke, Kristen Britt,
and Jonas Martensson, 400 South 4™ Street, Suite 500-#390, Las Vegas, NV 89101

s SRS

2

Dated this 17" day of June 2024.

u@uguf—

Y Jaclyn Wright, Assistant Secretary
For and on behalf of Registered Agent Solutions, Inc.

I, Alvin Sayre, Notary Public of the State of Texas HEREBY CERTIFY AND CONFIRM that Jaclyn
Wright, who acted as authorized person of Registered Agent Solutions, Inc., appeared before me and
signed the document in my presence. The legal capacity and identity have been verified.

N e, ALVIN SAYRE
""" ez 2 Notary Public, State of Texas
i o3 S Comm. Expires 11-22-2025
A R ,,?,‘m\\ Notary ID 129459664
17" June 2024

Information contained in this report was obtained directly from public records that are maintained by government officials. Registered Agent
Solutions Inc. (“RASi”) is no way undertakes or assumes any part of the customer’s business, legal, or similar risks, and does not guarantee the
accuracy, completeness, or timelines of the information provided, and shall not be liable for any losses or injuries whatsoever resulting from any
contingency beyond its control, or from negligence, regardless of the cause.

SRSWSEEEEEE s

Corporate Center One www.rasi.com
5301 Southwest Pkwy. 888.705.7274 (p)
Suite 400 888.706.7274 (f)

Austin, TX 78735
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