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Item 8.01. Other Events.

On April 18, 2024 Nicholas Financial, Inc., (the “Company”) completed its continuation and domestication from British
Columbia to the State of Delaware as described and set forth in its Registration Statement on Form S-4 (File No. 333-275704), as
amended, filed with the SEC on January 29, 2024 and its Proxy Circular/Prospectus (File No. 333-275704) filed with the SEC
on March 19,2024 by filing its Certificate of Corporate Domestication and Certificate of Incorporation in the State of Delaware.
The Company’s Certificate of Corporate Domestication and Certificate of Incorporation as filed in Delaware and its Bylaws are

included as Exhibits 3.1, 3.2 and 3.3 hereto.

Item 9.01 Financial Statements and Exhibits

@) Not applicable

(b) Not applicable

(©) Not applicable

(d) Exhibits:

Exhibit# Description

3.1 Certificate of Corporate Domestication of Nicholas Financial, Inc.
3.2 Certificate of Incorporation of Nicholas Financial, Inc.

3.3 Bylaws of Nicholas Financial, Inc.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on
its behalf by the undersigned, hereunto duly authorized.

NICHOLAS FINANCIAL, INC.
(Registrant)

Date: April 23, 2024 /s/ Irina Nashtatik

Irina Nashtatik
Chief Financial Officer
(Principal Financial Officer)



Exhibit 3.1

CERTIFICATE OF CORPORATE DOMESTICATION
OF NICHOLAS FINANCIAL, INC.

The undersigned, presently a corporation organized and existing under the laws of British Columbia, Canada, for the
purposes of domesticating under the Delaware General Corporation Law (the “DGCL”), does certify as of April 18, 2024 that:

1. The corporation (hereinafter called the “Corporation”) was first formed, incorporated, or otherwise came into being
on July 28, 1986 under the provincial laws of British Columbia, Canada with the name “Nicholas Data Services Ltd.”
which was subsequently changed to “Nicholas Financial, Inc.” on August 9, 1993.

2. The name of the Corporation immediately prior to the filing of this certificate of corporate domestication was
Nicholas Financial, Inc.

3. The name of the Corporation as set forth in its certificate of incorporation filed or to be filed in accordance with the
DGCL is Nicholas Financial, Inc.

4. The jurisdiction that constituted the seat, siege social, or principal place of business or central administration of the
Corporation, or other equivalent thereto under applicable law immediately prior to the filing of this certificate of
corporate domestication pursuant to the provisions of the DGCL is British Columbia, Canada.

5. The domestication has been approved in the manner provided for by the document, instrument, agreement or other
writing, as the case may be, governing the internal affairs of the Corporation and the conduct of its business or by
applicable non-Delaware law, as appropriate.

6. A plan of domestication has been adopted in accordance with subsection (1) of Section 388 of the DGCL, all
provisions of the plan of domestication have been approved prior to the effectiveness of this certificate in accordance
with all applicable non-United States law, including any approval required under non-United States law for the
authorization of the type of corporate action specified in the plan of domestication.

[Signature page follows]



IN WITNESS WHEREOF, the corporation has caused this Certificate to be executed by its duly authorized officer as of

the date first written above.

NICHOLAS FINANCIAL, INC.,
A British Columbia, Canada

corporation
By: /s/ Irina Nashtatik

Irina Nashtatik,
its Chief Financial Officer




Exhibit 3.2

CERTIFICATE OF INCORPORATION
OF
NICHOLAS FINANCIAL, INC.

I, the undersigned, for the purposes of incorporating and organizing a corporation under the Delaware General
Corporation Law (the “DGCL”), do execute this Certificate of Incorporation and do hereby certify as follows as of April 18,
2024:

ARTICLE I

The name of the corporation is Nicholas Financial, Inc. (the “Corporation”).

ARTICLE Il

The address of the Corporation’s registered office in the State of Delaware is Capitol Services, Inc., 108 Lakeland
Avenue, Dover, DE 19901 (Kent County). The registered agent at such address is Capitol Services, Inc.

ARTICLE 111

The nature of the business and purposes to be conducted or promoted by the Corporation is to engage in any lawful act
or activity for which corporations may be organized under the DGCL.

ARTICLE IV

The total number of shares of all classes of stock which the Corporation shall have authority to issue is 55,000,000
shares, consisting solely of: 50,000,000 shares of common stock, $0.01 par value per share (the “Common Stock”); and
5,000,000 shares of preferred stock, $0.01 par value per share (the “Preferred Stock™).

Upon the effectiveness of the certificate of corporate domestication of Nicholas Financial, Inc., a British Columbia,
Canada corporation, and this certificate of incorporation (the “Effective Time”), (i) each common share, no par value per share,
of Nicholas Financial, Inc., a British Columbia corporation, issued and outstanding immediately prior to the Effective Time will
for all purposes be deemed to be one issued and outstanding, fully paid and nonassessable share of Common Stock, without any
action required on the part of the Corporation or the holders thereof. Any stock certificate that, immediately prior to the Effective
Time, represented shares of common stock of Nicholas Financial, Inc., a British Columbia corporation, will, from and after the
Effective Time, automatically and without the necessity of presenting the same for exchange, represent the same number of
shares of the Common Stock.

The following is a statement of the powers, designations, preferences, relative rights, qualifications, limitations, and
restrictions in respect of each class of capital stock of the Corporation.

A.COMMON STOCK.

1.  General. The voting, dividend and liquidation rights of the holders of Common Stock are subject to and
qualified by the rights of the holders of Preferred Stock.

2. Voting. The holders Common Stock are entitled to one vote for each share held as of the record date for
each meeting of stockholders on all matters submitted to the stockholders of the Corporation for vote. There shall be no
cumulative voting.



3. Dividends. Dividends may be declared and paid on the Common Stock from funds lawfully available
therefor if, as and when determined by the board of directors of the Corporation (the “Board of Directors”) and subject to any
preferential dividend rights of any then outstanding shares of Preferred Stock.

B.PREFERRED STOCK.

Preferred Stock may be issued from time to time in one or more series. The Board of Directors is authorized to fix the
number of shares of any series of Preferred Stock and to determine the designation of any such series. The Board of Directors is
also authorized to determine or alter the powers, rights, preferences, qualifications, restrictions, and limitations granted to or
imposed upon any wholly unissued series of Preferred Stock and, within the limits and restrictions stated in any resolution or
resolutions of the Board of Directors originally fixing the number of shares constituting any series, to increase or decrease (but
not below the number of shares of such series then outstanding) the number of shares of any such series subsequent to the issue
of shares of that series.

C. GENERAL.

The number of authorized shares of any class or classes of 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 outstanding stock of the
Corporation entitled to vote.

ARTICLE V
The name and mailing address of the incorporator are as follows:

Irina Nashtatik
26133 US Hwy 19 North
Suite 300 Clearwater, Florida 33763
ARTICLE VI

No director of the Corporation shall be personally liable to the Corporation or to any of its stockholders for monetary
damages for breach of fiduciary duty as a director, notwithstanding any provision of law imposing such liability; provided,
however, that to the extent required from time to time by applicable law, this Article VI shall not eliminate or limit the liability of
a director, to the extent such liability is provided by applicable law, (i) for any breach of the director’s duty of loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transactions from which the director derived an improper
personal benefit. If the DGCL hereafter is amended to authorize the further elimination or limitation of the liability of directors,
then the liability of a director of the Corporation, in addition to the limitation on personal liability provided herein, shall be
limited to the fullest extent permitted by the amended DGCL. No amendment to or repeal of this Article VI shall apply to or have
any effect on the liability or alleged liability of any director for or with respect to any acts or omissions of such director
occurring prior to the effective date of such amendment or repeal.

ARTICLE VII

Any action required or permitted to be taken by the stockholders of the Corporation may be taken only at a duly called
annual or special meeting of the stockholders, or by the written consent of stockholders.

ARTICLE VI

In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware, the Board of
Directors is expressly authorized to make, alter and repeal the bylaws of the Corporation.

ARTICLE IX

The powers of the incorporator are to terminate upon the filing of this Certificate of Incorporation with the Secretary of
State of the State of Delaware. The Board of Directors of the Corporation shall be composed of not less than five (5) nor more
than eleven (11) directors, the specific number to be set by resolution of the board or the stockholders. The names of the persons
who are to serve as the initial directors of the Corporation until the annual meeting of stockholders of the Corporation following



the filing of this certificate of incorporation, or until his or her successor is duly elected and qualified, are: Jeffrey C. Royal,
Mark Hutchins, Adam K. Peterson, Jeremy Q. Zhu and Brendan Keating. The mailing address of such persons is c/o Nicholas
Financial, Inc., 26133 US Hwy 19 North, Suite 300 Clearwater, Florida 33763.

[Signature page follows]

The undersigned incorporator hereby acknowledges that the foregoing certificate of incorporation is her act and deed as
of the date first written above.

/s/ Irina Nashtatik
Irina Nashtatik,
Incorporator




Exhibit 3.3
NICHOLAS FINANCIAL, INC.
BYLAWS
ARTICLE 1
REGISTERED OFFICE AND REGISTERED AGENT

The registered office of the corporation shall be located in the State of Delaware at such place as may be fixed from
time to time by the board of directors (the “Board”) upon filing such notices as may be required by law, and the registered agent
shall have a business office identical with such registered office. Any change in the registered agent or registered office shall be
effective upon filing such change with the Office of the Secretary of State of the State of Delaware unless a later date is
specified.

ARTICLE 2
STOCKHOLDERS

2.1 Meeting Place. All meetings of the stockholders shall be held at the principal place of business of the
corporation, or at such other place, within or without the State of Delaware, as shall be determined from time to time by the
Board, and the place at which any such meeting shall be held shall be stated in the notice of the meeting.

2.2 Annual Meeting. The annual meeting of stockholders for the election of directors and for the transaction of
such other business as may properly come before the meeting shall be held as nearly as practicable during the second fiscal
quarter next following the end of the corporation’s fiscal year in each year, at the hour and day set by resolution of the Board as
stated in the notice of the meeting. The time and place of holding any annual meeting may be changed by resolution of the
Board, provided the notification of such change shall meet the notice requirements pursuant to Section 2.4 of this Article.

2.3 Special Meetings. Special meetings for any purpose may be called at any time by the Board, by the Chairman
or by the President and Chief Executive Officer.

2.4 Notice of Meeting.

2.4.1  Written or printed notice of the time, the place and the purpose or purposes of the annual meeting of
the stockholders shall be sent to each stockholder of record entitled to vote at the meeting by mail, private carrier, personal
delivery, facsimile machine, telegram or teletype. Such notice shall be sent at least ten (10) days, and not more than sixty (60)
days, prior to the meeting; provided, however, that if a purpose or purposes of such annual meeting are to consider an
amendment to the corporation’s certificate of incorporation; a merger of the corporation or an exchange involving shares of the
corporation’s capital stock; a sale of all or substantially all of the corporation’s assets; or consider the dissolution of the
corporation, then such notice shall be sent at least twenty (20) days and not more than sixty (60) days prior to the meeting.
Notice shall be considered effective upon dispatch.

2.4.2  Written or printed notice of the time, the place and the purpose or purposes of any specially called
meeting of the stockholders shall be sent to each stockholder of record entitled to vote at the meeting by mail, private carrier,
personal delivery or facsimile machine. Such notice shall be sent at least ten (10) days, and not more than sixty (60) days, prior
to the meeting; provided, however, that if a purpose of such specially called meeting includes one of the specific purposes stated
in Section 2.4.1 above, then the notice shall be sent at least twenty (20) days and not more than sixty (60) days, prior to such
meeting. Notice shall be considered effective upon dispatch as specified herein.

2.5 Voting Record. At least ten days before each meeting of the stockholders, a complete record of stockholders
entitled to vote at such meeting, or any adjournment thereof, shall be made, arranged in alphabetical order with the address of
and number of shares held by each principal stockholder, which record shall be kept on file at the principal office of the
corporation or at a place identified in the meeting notice in the city where the meeting will be held for a period of ten days prior
to such meeting. The record shall be kept open at the time and place of such meeting for inspection by any stockholder during
regular business hours. Failure to comply with the requirements of this subsection shall not affect the validity of any action taken
at a meeting.



2.6 Quorum and Adjourned Meetings. Not less than one third of the outstanding shares of the corporation entitled
to vote, represented in person or by appointment of a proxy, shall constitute a quorum at a meeting of the stockholders. If less
than one third of the outstanding shares entitled to vote are represented at a meeting, a majority of the shares so represented may
adjourn the meeting from time to time without further notice. If a quorum is present or represented at a reconvened meeting
following such an adjournment, any business may be transacted that might have been transacted at the meeting as originally
called. The stockholders present at a duly organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough stockholders to then constitute less than a quorum.

2.7 Advance Notice of Director Nominations. Nominations for the Board and other business may be brought
before a meeting of stockholders solely by holders of those classes of stock entitled to voting rights as set forth in the certificate
of incorporation, and solely in accordance with the provisions of this Section 2.7. For such nominations for the Board or for such
other business to be properly brought by a stockholder before a meeting of stockholders, the stockholder must first have given
timely written notice thereof to the secretary of the corporation. To be timely, a notice of nominations or other business to be
brought before an annual meeting of stockholders must be delivered to the secretary not less than 90 nor more than 120 days
prior to the first anniversary of the date of the corporation’s annual meeting of the preceding year, or if the date of the annual
meeting is more than 30 days before or more than 60 days after such anniversary, such notice must be delivered not earlier than
90 days prior to such annual meeting and not later than the later of (i) 60 days prior to the annual meeting or (ii) 10 days
following the date on which public announcement of the date of such annual meeting is first made by the corporation. With
respect to special meetings of stockholders, such notice must be delivered to the secretary not more than 120 days prior to such
meeting and not later than the later of (i) 90 days prior to such meeting or (ii) 10 days following the date on which public
announcement of the date of such meeting is first made by the corporation. Such notice must contain the name and address of the
stockholder delivering the notice and a statement with respect to the amount of the corporation’s stock beneficially and/or legally
owned by such stockholder, the nature of any such beneficial ownership of such stock, the beneficial ownership of any such
stock legally held by such stockholder but beneficially owned by one or more others, and the length of time for which all such
stock has been beneficially or legally owned by such stockholder, and information about each nominee for election as a director
substantially equivalent to that which would be required in a proxy statement pursuant to the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and the rules and regulations promulgated by the Securities and Exchange Commission
thereunder, or a description of the proposed business to be brought before the meeting, as the case may be. The foregoing notice
requirements of this Section 2.7 shall be deemed satisfied by a stockholder with respect to business other than a nomination if the
stockholder has notified the corporation of his, her or its intention to present a proposal at an annual meeting in compliance with
applicable rules and regulations promulgated under the Exchange Act and such stockholder’s proposal has been included in a
proxy statement that has been prepared by the corporation to solicit proxies for such annual meeting.

ARTICLE 3
SHARES
3.1 Issuance of Shares. No shares of stock shall be issued unless authorized by the Board. Such authorization shall

include the maximum number of shares to be issued and the consideration to be received for each share. No certificate shall be
issued for any share until consideration for such share is fully paid.

3.2 Certificates. Certificates representing shares of the corporation shall be issued in numerical order, and each
stockholder shall be entitled to a certificate signed by the president and chief executive officer or a vice president, and the
secretary or an assistant secretary. The signatures of such officers may be facsimiles if the certificate is manually signed on
behalf of a transfer agent or registered by a registrar other than the corporation itself or an employee of the corporation. If an
officer who has signed or whose facsimile signature has been placed upon such certificate ceases to be such officer before the
certificate is issued, it may be issued by the corporation with the same effect as if such person were an officer on the date of
issue. Each certificate shall state:

A. the name of the corporation and its organization under the laws of the State of Delaware;

B. the name of the person to whom issued;

C. the number and class of shares and the designation of the series, if any, which such certificate represents; and
D. the restrictions set forth in Section 3.5 (if required), restrictions arising under the terms of any agreement

affecting the designations, relative rights, preferences or limitations of such shares, or such other restrictions as
the Board determines to be necessary.

3.3 Transfers.



3.3.1  Transfer of shares shall be made only upon the stock transfer books of the corporation which shall be
kept at the registered office of the corporation, its principal place of business, or at the office of its transfer agent or registrar. The
Board may, by resolution, open a share register in any state and may employ an agent or agents to keep such register and to
record transfers of shares therein.

3.3.2  Shares of the corporation shall be transferred by delivery of the certificates therefor, accompanied
either by an assignment in writing on the back of the certificate, an assignment separate from the certificate or a written power of
attorney to sell, assign and transfer the same signed by the holder of the certificate. No shares of the corporation shall be
transferred on the books of the corporation until the outstanding certificates therefor have been surrendered to the corporation.

34 Registered Owner. Registered stockholders shall be treated by the corporation as holders in fact of shares
standing in their respective names and the corporation shall not be bound to recognize any equitable or other claim to or interest
in any share on the part of any other person, whether or not it shall have express or other notice thereof, except as expressly
provided below or by the laws of the State of Delaware.

35 Mutilated, Lost or Destroyed Certificates. In case of any mutilation, loss or destruction of any certificate of
shares, another may be issued in its place on proof of such mutilation, loss or destruction. The Board may impose conditions on
such issuance and may require the giving of a satisfactory bond or indemnity to the corporation in such sum as the Board might
determine or establish such other procedures as the Board deems necessary.

3.6 No Fractional Shares or Scrip. The corporation shall not have the authority to issue fractions of shares or scrip.
Any issuance of fractional shares or scrip shall be void ab initio.

ARTICLE 4
BOARD OF DIRECTORS

4.1 General Powers. All corporate powers shall be exercised by or under the authority of, and the business and
affairs of the corporation shall be managed under the direction of, the Board, except as may be otherwise provided in the
certificate of incorporation or the Delaware General Corporation Law.

4.2 Number and Tenure. The Board shall be composed of not less than five (5) nor more than eleven (11) directors,
the specific number to be set by resolution of the Board or the stockholders. The number of directors may be changed from time
to time by amendment to these bylaws, but no decrease in the number of directors shall have the effect of shortening the term of
any incumbent director. Unless a director dies, resigns or is removed he or she shall hold office until the next annual meeting of
stockholders or until his or her successor is elected, whichever is later. Directors need not be stockholders of the corporation or
residents of the State of Delaware.

4.3 Chairman and Vice-Chairman. The directors shall choose from among them a chairman and a vice-chairman.
The chairman shall preside at all meetings of the stockholders and directors, and shall have such other duties as may be
prescribed by the Board. During the absence or disability of the chairman, the vice-chairman shall exercise all functions of the
chairman.

4.4 Vacancies. All vacancies in the Board, whether caused by resignation, death or otherwise, may be filled by the
affirmative vote of a majority of the remaining directors though less than a quorum of the Board. A director elected to fill any
vacancy shall hold office for the unexpired term of his or her predecessor and until his or her successor is elected and qualified.
Any directorship to be filled by reason of an increase in the number of directors may be filled by the Board for a term of office
continuing only until the next election of directors by the stockholders.

4.5 Removal of Directors. At a meeting of stockholders called expressly for that purpose, the entire Board or any
member thereof may be removed, with or without cause, by a vote of the holders of a majority of shares then entitled to vote at
an election of directors. If the certificate of incorporation permit cumulative voting in the election of directors, then if less than
the entire Board is to be removed, no one of the directors may be removed if the votes cast against his or her removal would be
sufficient to elect such director if then cumulatively voted at an election of the entire Board.

4.6 Annual and Regular Meetings. The annual meeting of the Board shall be held without notice immediately after
and at the same place as the annual meeting of stockholders. By resolution the Board or any committee thereof may specify the
time and place either within or without the State of Delaware for holding regular meetings thereof without other notice than such
resolution.




4.7 Special Meetings. Special meetings of the Board or any committee appointed by the Board may be called, in
the case of special Board meetings, by the President and Chief Executive Officer or by any two directors, and in the case of any
special meeting of any committee appointed by the Board, by the President and Chief Executive Officer or any two members of
such committee. The person or persons authorized to call special meetings may fix any place either within or without the State of
Delaware as the place for holding any special Board or committee meeting called by them.

4.8 Notice of Special Meetings. Notice of a special Board or committee meeting stating the place, day and hour of
the meeting shall be given to a director in writing or orally by telephone or in person. Neither the business to be transacted at, nor
the purpose of, any special meeting need be specified in the notice of such meeting.

4.8.1  Personal Delivery. If notice is given by personal delivery, the notice shall be effective if delivered to a
director at least 48 hours prior to the meeting.

4.8.2  Delivery by Mail or Private Carrier. If notice is delivered by mail or private carrier, the notice shall be
deemed effective if deposited in the official government mail or private carrier, with postage paid, properly addressed to a
director at the director’s address shown on the records of the corporation with postage prepaid at least five days before the
meeting.

4.8.3  Oral, Telephone, Teletype, Telegram or Facsimile Notice. If notice is delivered orally, by telephone,
teletype, telegraph, facsimile machine or in person, the notice shall be deemed effective if given to the director at least 48 hours
prior to the meeting.

4.9 Quorum and Manner of Acting.

4.9.1 A majority of the number of directors then in office or one-third of the number of directors fixed by or
in the manner provided in these bylaws, whichever is greater, shall constitute a quorum for the transaction of business at any
Board meeting, but if less than a quorum are present at any time during a meeting, the chairman of the meeting shall adjourn the
meeting without further notice.

4.9.2  The act of the majority of the directors present at a Board meeting at which there is a quorum shall be
the act of the Board, unless the vote of a greater number is required by these bylaws, the Certificate of incorporation or the
Delaware General Corporation Law.

4.10 Waiver of Notice.

4.10.1 In Writing. Whenever notice is required to be given to any director or committee member under these
bylaws, the certificate of incorporation or the Delaware General Corporation Law, a waiver thereof in writing, signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving
of such notice. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board or any
committee appointed by the Board need be specified in the waiver of notice of such meeting.

4.10.2 By Attendance. The attendance of a director or committee member at a meeting shall constitute a
waiver of notice of such meeting, except where the director or committee member attends a meeting for the express purpose of
objecting to the transaction of any business because the meeting is not lawfully called or convened.

411 Presumption of Assent. A director present at a Board meeting at which action on any corporate matter is taken
shall be presumed to have assented to the action taken unless his dissent is entered in the minutes of the meeting, unless he files
his written dissent to such action with the person acting as the secretary of the meeting before the adjournment thereof, or unless
he forwards such dissent by registered mail to the Secretary immediately after adjournment of the meeting. Such right to dissent
shall not apply to a director who voted in favor of such action.

4.12 Resignation. Any director may resign at any time by delivering written notice to the president, secretary or
registered office of the corporation, or by giving oral notice at any officially called meeting of the Board or stockholders.

4.13 Executive and Other Committees. The Board, by resolution adopted by a majority of the full Board, may
designate from among its members an executive committee and one or more other standing or special committees. The executive
committee shall have and may exercise all the authority of the Board, and other standing or special committees may be invested
with such powers, subject to such conditions, as the Board shall see fit; provided that, notwithstanding the above, no committee
of the Board shall have the authority to: authorize distributions, except according to a general formula or method prescribed by
the Board; approve or propose to stockholders actions or proposals required by the Delaware General Corporation Law to be




approved by stockholders; fill vacancies on the Board or any committee thereof; amend the certificate of incorporation; adopt,
amend or repeal these bylaws; approve a plan of merger not requiring stockholder approval; authorize or approve the issuance or
sale or contract for sale of shares, or determine the designation and relative rights, preferences, and limitations of a class or series
of shares, except that the Board may authorize a committee, or a senior executive officer of the corporation to do so within limits
specifically prescribed by the Board.

The creation of, delegation of, authority to, or action by a committee does not alone constitute compliance by a director
with the standards of conduct described in the Delaware General Corporation Law.

4.14 Remuneration. The directors shall be paid for their services in such amounts as may be fixed by resolution of
the Board; provided, that nothing herein contained shall be construed to preclude any director from serving the corporation in
any other capacity and receiving compensation therefor. Members of standing or special committees of the Board may also be
compensated for their services in such amounts as may be fixed by resolution of the Board.

4.15 Action by Board or Committee Without a Meeting. Any action required or which may be taken at a meeting of
the Board or a committee thereof may be taken without a meeting if a consent in writing, setting forth the action so taken or to be
taken, shall be signed by all directors or committee members as the case may be.

4.16 Participation of Directors by Communication Equipment. Members of the Board or committees thereof may
participate in a meeting of the Board or a committee by means by which all directors participating can hear each other during the
meeting. Participation by such means shall constitute presence in person at a meeting.

ARTICLES
OFFICERS

51 Designations. The officers of the corporation shall be a president and chief executive officer, a secretary and a
treasurer and chief financial officer, each of whom shall be elected by the Board. In addition, one or more vice presidents and
such other officers and assistant officers may be elected or appointed by the Board, such officers and assistant officers to hold
office for such period, have such authority and perform such duties as are provided in these bylaws or as may be provided by
resolution of the Board. Any officer may be assigned by the Board any additional title that the Board deems appropriate.

The Board may delegate to any officer or agent the power to appoint any such subordinate officers or agents and to
prescribe their respective terms of office, authority and duties. Any two or more offices may be held by the same person.

5.2 Election and Term of Office. The officers of the corporation shall be elected annually by the Board at the
meeting of the Board held after the annual meeting of the stockholders. If the election of officers is not held at such meeting,
such election shall be held as soon thereafter as a Board meeting conveniently may be held. Unless an officer dies, resigns or is
removed from office, the officer shall hold office until the next annual meeting of the Board or until his or her successor is
elected.

53 President and Chief Executive Officer. The president and chief executive officer shall have general supervision
of the affairs of the corporation, shall preside at all meetings of the stockholders during the absence or disability of the chairman
and vice-chairman, and shall perform all such other duties as are incident to such office or are properly required of the president
by the Board. Together with the secretary or other officer of the corporation authorized by the Board, the president and chief
executive officer may sign certificates for shares of the corporation, deeds, mortgages, bonds, contracts or other instruments that
the Board has authorized to be executed, except when the signing and execution thereof has been expressly delegated by the
Board or by these bylaws to some other officer or agent of the corporation, or as required by law to be otherwise signed or
executed by some other officer or in some other manner. In general, the president and chief executive officer shall perform all
duties incident to such office, and such other duties as may be prescribed by the Board from time to time.

5.4 Vice-Presidents. During the absence or disability of the president and chief executive officer, the vice-
presidents, if any, in the order designated by the Board, shall exercise all functions of the president and chief executive officer.
Each vice-president shall have such powers and discharge such duties as may be assigned to him from time to time by the Board.

55 Secretary and Assistant Secretaries. The secretary shall issue notices for all meetings, shall keep minutes of all
meetings, shall have charge of the seal, if any, and the corporate minute books and records, and shall make such reports and
perform such other duties as are incident to such office or as are properly required of the secretary by the Board. The assistant
secretary or assistant secretaries, in the order designated by the Board, shall perform all duties of Secretary during the absence or




disability of the secretary, and at other times shall perform such duties as are directed by the president and chief executive officer
or the Board.

5.6 Treasurer and Chief Financial Officer. The treasurer and chief financial officer shall have the custody of all
monies and securities of the corporation and shall keep regular books of account. The treasurer and chief financial officer shall
disburse the funds of the corporation in payment of the just demands against the corporation or as may be ordered by the Board,
taking proper vouchers for such disbursements, and shall render to the Board, from time to time as may be required, an account
of all transactions as treasurer and chief financial officer and of the corporation’s financial condition. The treasurer and chief
financial officer shall perform other duties incident to his office as are properly required of him by the Board. The assistant
treasurer or assistant treasurers, in the order designated by the Board, shall perform all duties of treasurer and chief financial
officer in the absence or disability of the treasurer and chief financial officer, and at other times shall perform such other duties
as are directed by the president and chief executive officer or the Board.

5.7 Delegation. In the case of absence or inability to act of any officer of the corporation and, of any person herein
authorized to act in the place of such person, the Board may from time to time delegate the powers or duties of such officer to
any other officer, director or person whom it may select.

5.8 Other Officers. The Board may appoint such other officers and agents as it shall deem necessary or expedient,
who shall hold offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to
time by the Board.

5.9 Resignation. Any officer may resign at any time by delivering written notice to the chairman of the Board, the
president, a vice president, the secretary or the Board, or by giving oral notice at any officially called meeting of the Board. Any
such resignation shall take effect at the time specified therein, or if the time is not specified, upon delivery thereof and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

5.10 Removal. Any officer or agent elected or appointed by the Board may be removed by the Board whenever in
its judgment the best interests of the corporation would be served thereby, but such removal shall be without prejudice to the
contract rights, if any, of the person so removed.

5.11 Vacancies. A vacancy in any office because of death, resignation, removal, disqualification, creation of a new
office or any other cause may be filled by the Board for the unexpired portion of the term or for a new term established by the
Board.

5.12 Salaries. The salaries of the officers shall be fixed from time to time by the Board or by any person or persons
to whom the Board has delegated such authority. No officer shall be prevented from receiving such salary because he or she is
also a director of the corporation.

ARTICLE6
CONTRACTS, LOANS, CHECKS AND DEPOSITS
6.1 Contracts. The Board may authorize any officer or officers, or agent or agents, to enter into any contract or
execute and deliver any instrument in the name of and on behalf of the corporation. Such authority may be general or confined to
specific instances.
6.2 Loans to the Corporation. No loans shall be contracted on behalf of the corporation and no evidences of

indebtedness shall be issued in its name unless authorized by a resolution of the Board. Such authority may be general or
confined to specific instances.

6.3 Checks, Drafts, Etc. All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the corporation shall be signed by such officer or officers, and agent or agents, of the
corporation and in such manner as shall from time to time be determined by resolution of the Board.

6.4 Deposits. All funds of the corporation not otherwise employed shall be deposited from time to time to the
credit of the corporation in such banks, trust companies or other depositories as the Board may select.

ARTICLE 7



INDEMNIFICATION OF OFFICERS, DIRECTORS,
EMPLOYEES, AND OTHER AGENTS

7.1 Directors and Officers. The corporation shall indemnify its directors and officers to the fullest extent permitted
by the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the case of alleged
occurrences of actions or omissions preceding 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).

7.2 Employees and Other Agents. The corporation shall have power to indemnify its employees and other agents
as set forth in the Delaware General Corporation Law.

7.3 No Presumption of Bad Faith. The termination of any proceeding by judgment, order, settlement, conviction or
upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which the person reasonably believed, in the case of conduct in the person’s official capacity, the person’s
conduct was in the corporation’s best interests and in all other cases, the person’s conduct was at least not opposed to the
corporation’s best interests, and with respect to any criminal proceeding, that the person had reasonable cause to believe that the
conduct was lawful.

7.4 Advances of Expenses. The expenses incurred by a director or officer in any proceeding shall be paid by the
corporation in advance at the written request of the director or officer, if the director or officer:

A. furnishes the corporation a written affirmation of such person’s good faith belief that such person is entitled to
be indemnified by the corporation; and

B. furnishes the corporation a written undertaking to repay such advance to the extent that it is ultimately
determined by a court that such person is not entitled to be indemnified by the expenses and without regard to
the person’s ultimate entitlement to indemnification under this bylaw or otherwise.

7.5 Enforcement. Without the necessity of entering into an express contract, all rights to indemnification and
advances under this bylaw shall be deemed to be contractual rights and be effective to the same extent and as if provided for in a
contract between the corporation and the director or officer who serves in such capacity at any time while this bylaw and relevant
provisions of the Delaware General Corporation Law and other applicable law, if any, are in effect. Any right to indemnification
or advances granted by this bylaw to a director or officer shall be enforceable by or on behalf of the person holding such right in
any court of competent jurisdiction if (i) the claim for indemnification or advances is denied, in whole or in part, or (ii) no
disposition of such claim is made within ninety (90) days of request therefor. The claimant in such enforcement action, if
successful in whole or in part, shall be entitled to be paid also the expense of prosecuting a claim. It shall be a defense to any
such action (other than an action brought to enforce a claim for expenses incurred in connection with any proceeding in advance
of its final disposition when the required affirmation and undertaking have been tendered to the corporation) that the claimant
has not met the standards of conduct which make it permissible under the Delaware General Corporation Law for the corporation
to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the corporation. Neither
the failure of the corporation (including its Board, independent legal counsel or its stockholders) to have made a determination
prior to the commencement of such action that indemnification of the claimant is proper in the circumstances because the
claimant 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, independent legal counsel or its stockholders) that the claimant has not
met such applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not met the
applicable standard of conduct.

7.6 Non-Exclusivity of Rights. The rights conferred on any person by this bylaw shall not be exclusive of any
other right which such person may have or hereafter acquire under any statute, provision of the certificate of incorporation,
bylaws, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in the person’s official capacity
and as to action in another capacity while holding office. The corporation is specifically authorized to enter into individual
contracts with any or all of its directors, officers, employees or agents respecting indemnification and advances, to the fullest
extent permitted by the law.

7.7 Survival of Rights. The rights conferred on any person by this bylaw shall continue as to a person who has
ceased to be a director, officer, employee or other agent and shall inure to the benefit of the heirs, executors and administrators of
such a person.



7.8 Insurance. To the fullest extent permitted by the Delaware General Corporation Law, the corporation, upon
approval by the Board, may purchase insurance on behalf of any person required or permitted to be indemnified pursuant to this
bylaw.

7.9 Amendments. Any repeal of this bylaw shall only be prospective and no repeal or modification hereof shall
adversely affect the rights under this bylaw in effect at the time of the alleged occurrence of any action or omission to act that is
the cause of any proceeding against any agent of the corporation.

7.10 Savings Clause. If this bylaw or any portion hereof shall be invalidated on any ground by any court of
competent jurisdiction, the corporation shall indemnify each director, officer or other agent to the fullest extent permitted by any
applicable portion of this Bylaw that shall not have been invalidated, or by any other applicable law.

7.11 Certain Definitions. For the purposes of this bylaw, the following definitions shall apply:

A “corporation” shall include any domestic or foreign predecessor entity of a corporation in a merger or other
transaction in which the predecessor’s existence ceased upon consummation of the transaction.

B. “director” shall mean an individual who is or was a director of a corporation or an individual who, while a
director of a corporation, is or was serving at the corporation’s request as a director, officer, partner, trustee,
employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee
benefit plan, or other enterprise. A director is considered to be serving an employee benefit plan at the
corporation’s request if the director’s duties to the corporation also impose duties on, or otherwise involve
services by, the director to the plan or to participants in or beneficiaries of the plan. “Director” includes, unless
the context requires otherwise, the estate or personal representative of a director.

C. “expenses” shall include counsel fees.

D. “official capacity” shall mean: when used in regard to a director, the office of director in a corporation or to an
individual other than a director, as contemplated in the Act, the office in a corporation held by the officer or the
employment or agency relationship undertaken by the employee or agent on behalf of the corporation.
“Official capacity” does not include service for any other foreign or domestic corporation or any partnership,
joint venture or other enterprise.

E. “proceeding” shall mean any threatened, pending, or completed action, suit or proceeding, whether civil,
criminal, administrative, or investigative and whether formal or informal.

ARTICLE 8
BOOKS AND RECORDS

8.1 Books of Accounts, Minutes, and Share Register. The corporation shall keep the corporation’s minute books
and all other official records of accounts at its registered office or principal place of business. The corporation shall keep these
minute books and other official records in written form or in a form that may easily be converted to written form. These official
records shall include, at a minimum, the certificate of incorporation of the corporation and all amendments thereto; the bylaws of
the corporation and all amendments thereto; the minutes of all stockholder, Board and committee meetings, and records of all
actions taken by the stockholders, Board and committees without a meeting; the financial statements of the corporation for the
prior three years; all written communications to the stockholders of the corporation for the prior three years; a register of the
names and addresses of the corporation’s directors and officers; the corporation’s annual reports for the prior three years. In
addition, the corporation shall maintain at its principal place of business or at the office of its transfer agent or registrar, a share
register giving the names of the stockholders in alphabetical order and showing their respective addresses and the number of
shares held by each, and the stock transfer books of the corporation.

8.2 Copies of Resolutions. Any person dealing with the corporation may rely upon a copy of any of the records of
the proceedings, resolutions, or votes of the Board or stockholders, when certified by the president or secretary.

ARTICLE 9

CORPORATE SEAL



The Board may provide for a corporate seal which shall have inscribed thereon the name of the corporation, the state of
incorporation, the year of incorporation and the words “corporate seal.”

ARTICLE 10
ACCOUNTING FISCAL YEAR

The accounting year of the corporation shall end on March 31, provided that if a different accounting year is at any time
selected for purposes of federal income taxes, the accounting year shall be the year so selected.

ARTICLE 11
AMENDMENTS
The Board may alter, amend or repeal these bylaws, or adopt new bylaws. The stockholders may also alter, amend or
repeal these bylaws, or adopt new bylaws by vote of a majority of the outstanding voting power of the shares entitled to vote
thereon. Any alteration, amendment or repeal of these bylaws made by the Board may be altered, amended or repealed by the
stockholders.
The foregoing bylaws were adopted by resolution of the Board on the 15" day of April, 2024,
NICHOLAS FINANCIAL, INC.
By: /s/ Irina Nashtatik

Irina Nashtatik
Corporate Secretary




