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(Pursuant 1o Sections 607.1003 and 607.1006 of the Floride Business Corporation A ity ‘Q
TEL W

FreeCast, Inc.. a corporation organized and existing under and by vinue of the provisions dl the
Florida Business Corporation Act (the "FBCA™),

DOFES HEREBY CERTIFY:

L. That the name of this corporation is FreeCast, Inc. {the "Corporation”). and it was
originally incorporated in the State of Florida on June 21, 2011

2 That these Artictes of Amendment amend the current Second Amended and Restated
Article of Incorporation of the Corporation filed with the State of Florida on May 10, 2024 (the "Current
Articles™).

3. That these Articles of Amendment:

(1) were adopted and approved by the Board of Directors of the Corporation pursuant
to a wrilien consent without a meeting dated September 26, 2024;

(ii) contain an amendment that required approval by the sharcholders through two
voling groups:

(it} were approved by the sharcholders of cach voting group pursuant to a written
consent without a mecting dated September 26, 2024: and

() the number of votes cast for the amendment was sufficient for approval by
the holders of Common Stock: and

(b) the number of voies cast for the amendment was sufficient for approval by
the holders of Series A Preferred Stock.

4. That the Current Articles are hereby amended by the amendment of Article I stated in its
entirety below and identified or referenced as follows:

ARTICLE I
Capital Stock

Section 1. Authorized Shares. The total number of shares of all classes of capital stock which the
Corporation is authorized (W issue is 333,000,000 sharcs, consisting of: {a) 320,000,000 shares of Class A
Common Stock, par value $0.0001 per share ("Class A Common Stock™); (b) 30.000.000 shares of Class
B Common Stock. par value $0.0001 per share ("Class B Common Stock” and together with Chuss A
Common Stock. "Common Stock™); and (¢} 5,000,000 sharcs of Preferred Stock,” par value $0.0001 per
share ("Preferred Stock”).

As of May [0, 2024 (the "Effective Time"). cach two (2) shares of the Corporation’s Common
Stock issued and outstanding immediately prior to the Effective Tume shall, automatically and without any
further action by any sharcholder or the Corporation, be combined into and reclassified as. and shall
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become, one (1) validly issued, fully paid and non-asscssable share of Class A Common Stock (the
"Reverse Stock Split”). No fractional shares of Class A Common Stock shall be issued in connection wiih
the Reverse Stock Split. Rather, tractional shares created as a result of the Reverse Stock Spht shall be
rounded up to the next whele number, such that, in licu of fractional shares, each sharcholder who otherwise
would be entitled to receive a fractional share of Class A Common Stock as a result of the Reverse Stock
Split shall instead be entitled to receive one (1) share of Class A Common Stock. Each certificaie that
immediately prior 10 the Effective Time represented shares of Common Stock ("O1d Certificates”) shall
thereafter be deemed to represent that number of shares of Class A Common Stock into which the sharcs
of Comimon Stock represenied by the Old Certificate shall have been combined and reclassificd, subject 1o
the treatment of fractional shares as deseribed above, without the need for surrender or exchange thereof,

Furthermore. at the Effective Time, any granted, issued or otherwise outstanding option or warrant
(whether vested or unvested), convertible indebtedness or other securities of the Corporation convertible
into or exchangeable or exercisable for the Corporation’s Common Stock immediately prior to the Effective
Time (collectively, "Convertible Securities”) shall, automatically and without any turther action by any
holder thereof or the Corporation. be convertible into or exchangeable or excreisable for, as the casc may
be, Class A Common Stock.

Upoen the cffectiveness of any "combination,” as such term is defined in Section 607.10025(1) of
the Florida Business Corporation Act, the authorized shares of the classes or series affected by the
combination shall not be reduced or otherwise affecied by the percentage by which the issued shares of
such class or series were reduced as a result of the combination.

Section 2. Common Stock. The designations of cach cluss of Common Stock and the powers,
preferences, rights, privileges, restrictions, and other matters relating thereto is as follows:

2.1, Voting Rights.

(a) Except as otherwise provided in these Second Amended and Restated Articles
of Incorporation (these "Articles™) or by applicable law, the holders of shares of Class A
Common Stock and Class B Common Stock shall at all times vote together as one class on
all matters (including the election of directors) submitted to a vote or for the consent of the
shareholders of the Corporation.

(b) Each holder of shares of Class A Common Stock shall be entitled to onc (1)
votce tor cach sharc of Class A Comimon Stock held as of the applicable date on any matter
that is submitted tw a vote or for the consent of the sharcholders of the Corporation.

(c} Each holder of shares of Class B Comumon Stock shall be entitled to {ifteen (135)
votes for cach share of Class B Conunon Stock held as of the applicable date on any matter
that is submitted 1o a vote or for the consent of the sharchaolders of the Corporation.

2.2, Dividends. Subject to the preferences applicable to any series of Preferred Stock. iff
any, outstanding at any time. the holders of Class A Common Stock and the holders of Class B
Comumon Stock shall be entitled 1o share equally. on a per share basis, in such dividends and other
distributions of cash. property or shares of stock of the Corporation as may be declared by the
Bourd of Directors of the Corporation from time to time with respect 10 the Common Stock out of
assets or funds of the Corporation legally available therefor; provided, however, that in the cvent
that such dividend is paid in the form of shares of Common Stock or rights to acguire Conunen
Stock, the holders of Class A Common Stock shall receive Cluss A Common Stock or rights 1o
acquire Class A Comunon Stock, as the case may be, and the holders of Class B Conunon Stock

2
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shall receive Class B Common Stock or rights to acquire Class B Common Stock, as the case may
be.

2.3, Liguidatign. Subject to the preferences applicable o any series of Preferred Stock, if
any outstanding at any time, in the cvent of the voluntary or involuntary liquidation, dissolution,
distribution of assets or winding up of the Corporation, the holders of Class A Common Stock and
the holders of Class B Cammon Stock shall be entitled to share equally, on a per share basis, ail
assets of the Corporation of whatever kind available for distribution to the holders of Common
Stock,

24 Subdivision or Combinations. If the Corporation in any manner subdivides or
combines the outstanding shares of Class A Common Stock or shares of Class B Common Siock,
the cutstanding shares of the other such class shall be subdivided or combined in the same
proportion and manner. unless differemt treatment of the shares of each such class is approved by
the affirmative vote of the holders of a majority of the outstanding shares of Class A Common
Stock and shares of Class B Common Stock, cach voting separately as a class.

2.5. Equal Status. Except as expressty provided in this Article H, Class A Common Stock
and Class B Common Stock shall have the same rights and privileges and rank equally, share
ratably and be identical in all respects as 1o all matters. Without limiting the generality of the
forcgoing: (a) in the event of a merger, consolidation or other business combination requiring the
approval of the holders of the Corporation’s capitad stock entitled to vote thercon (whether or not
the Corporation is the surviving entity), the holders of Class A Coinmon Stock shall have the right
to recetve, or the right 1o clect w reeeive, the same form of consideratton. i any, as the holders of
Class B Common Stock and the holders of Cluss A Common Stock shall have the right wo receive,
or the right to elect to receive, at least the same amount of consideration, if any. on a per share basis
as the holders of Class B Common Stock: and (b) in the event of (i) any tender or exchange offer
to acquire any shares of Common Siock by any third party pursuant to an agreement to which the
Corporation is a party ot (ii) any tender or exchange offer by the Corporation 1o acquire any shares
of Common Stock, pursitant 1o the terms of the applicable tender or exchange offer. the holders of
Class A Common Stock shatl have the right to recetve, or the right 10 eleet to receive, the same
{form of consideration as the holders of Class B Comimon Stock and the holders of Class A Common
Stock shall have the right to receive, or the right to elect te receive, at least the same wmount of
consideration on a per share basis as the holders of Class B Common Stock.

2.6, Conversion.

(2) Voluntary Conversion. Each share of Class B Comumon Stock shall be
convertible into one (1) folly paid and nonassessable share of Class A Comunon Stock i
the option of the holder thereof at any time upon writien notice 1o the transfer agent of the
Corporauon.

{b) Automatic Conversion. LZach share of Class B Common Stock shall be
automatically. without any further action by the holder thereof. converted into one (1) fully
paid and nonassessable share of Class A Common Stock upon the occurrence of: (i) a
Transfer (as defined in Section 2.7 of this ARTICLE I1) of such share of Class B Common
Stock. other than a Permitted Transter (as detined in Section 2.7 of this ARTICLE 1) of
such share of Class B Common Stock; and (i1} the death of Founder,

2.7. Definitions. As used in this Section 2, the following terms shall have the (ollowing
meanings:
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{a} "Founder” means William A. Mobley, Ir,

{b) "Permitted Enlity” means any trust, account. plan, corporation, partnership,
limited Hability company or charitable organization, foundation or similar entity specified
in Section 2.7(c) with respect to Founder, so long as such Permitted Entity meets the
requirements of the exception set forth in Section 2.7(c) applicable to such Permitied
Entity.

{c) "Penniuicd Transfer” means any Transfer of a share of Class B Common Stock
by Founder 10 any of the Permitted Entities listed below and from any of the Permitted
Entities listed below 1o Founder or to Founder's other Pernutted Entities:

(1) b a trust for the benefit of Founder or persons other than Founder so
long as Founder has sole dispositive power and exclusive Voting Control with
respect to the shares of Class B Common Stock held by such trust; provided.
however. that in the event Founder no longer has sole dispositive power and
exclusive Voting Control with respect to the shares of Class B Common Siock held
bv such trust, each such share of Class B Common Stock then held by such trust
shall automatically convert into one (1) fully paid and nonassessable share of Class
A Commen Stock;

(i1} a trust under the termis of which Founder has retained a “quahfied
interest” within the meaning of §2702(b)(1) of the internal Revenue Code or a
reversionary interest so long as Founder has sole dispositive power and exclusive
Voting Control with respect to the shares of Class B Common Stock held by such
trust; provided. however, that in the event Founder no longer has sole dispositive
power and exclusive Voting Control with respect 10 the shares of Class B Comimon
Stock held by such trust, each such share of Class B Common Stock then held by
such trust shall awomatically convert into one (1) fully paid and nonassessable
share of Class A Common Stock:

(ii1) an Individual Retirement Account, as defined in Section 408(a) of the
Internal Revenue Code, or a pension, profit sharing, stock bonus or other type of
plan or trust of which Founder 1s a paruicipant or beneficiary and which satisfics
the requirements for qualification under Section 401 of the Internal Revenue Code;
provided, however, that in cach casc Founder has sole dispositive power and
exclusive Voting Control with respect to the shares of Class B Common Stock held
in such account, plan or trust; and provided. further, that in the event Founder no
longer has sole dispositive power and exclusive Voting Control with respeet 1o the
shares of Class B Common Stock held by such account, plan or trust, cach such
share of Class B Common Stock then held by such account, plan or trust shall
automatically convert into one (1) fully paid and nonassessable share ot Class A
Common Stock:

(iv) a corporation, other than Nextelligence, Inc.. in which Founder
directly. or indircetly through one or more Permitted Entitics, owns shares with
sufficiem Voting Control in the corporation. or otherwise has legally enforecable
rights, such that Founder retains sole dispositive power and exclusive Voting
Control with respect 10 the shares of Class B Commen Stock held by such
corporation. provided, however, that i the cvent Founder no longer owns

4
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sufficient shares or no longer has sufficient legally enforceable rights 1o ensure
Founder retains sole dispositive power and exclusive Voting Control with respect
to the shares of Class B Common Stock held by such corporatton. cach such share
of Class B Common Stock then held by such corporation shall awtomatically
convert into one (1) fully paid and nonassessable share of Class A Common Stock:

(v} a partnership in which Founder directly, or indirectly through one or
more Permitted Entities, owns partnership interests with sufficient Voung Control
in the partnership. or otherwise has legally enforceable rights, such that Founder
retains sole dispositive power and exclusive Voting Control with respect to the
shares of Class B Common Stock held by such parinership: provided. however,
that in the cvemt Founder no longer owns sufficient parinership interests or no
tonger has sufficient legally enforceable rights to ensure Founder retains sole
dispositive power and exclusive Voting Control with respect to the shares of Class
B Common Steck held by such parinership. cach such share of Class B Common
Stock then held by such partnership shall automatically convert into unc (1) fully
paid and nonassessable share of Class A Common Stock;

(vi) a limited liability company in which Founder directly, or indirectly
through one or more Permitted Entitics, owns membership interests with sufficient
Voiing Control in the limited lability company, or otherwise has legally
enforceable rights, such that Founder retains sole dispositive power and exclusive
Voting Control with respect 1o the shares of Class B Common Stock held by such
limited liability company; provided. however, that in the event Founder no longer
owns sufficient membership interests or no longer has sufficient legally
enforecable rights to ensure Founder retains sole dispositive power and exclusive
Voting Control with respect to the shares of Class B Common Stock held by such
limited liability company, each such share of Class B Common Stock then held by
such limited lability company shall awtomatically convert imo one (1) fully paid
and nonasscssable share of Class A Common Stock; or

{(vii) any charitable vrganization, foundation or similar entity established
by Founder directly, or indirectly through one or more Permitted Entitics, so long
as Founder hus sole dispositive power and exclusive Voting Centrol with respect
10 the shares of Class B Common Stock held by such cntity: provided, however,
such Transfer does not involve any payment of cash, sccurities, property or other
consideration (other than an interest in such entity) o Founder: and provided,
further. that in the cvent Founder no longer has sole dispositive power and
exclusive Voting Control with respect to the shares of Class B Common Stock held
by such entity, cach share of Class B Common Stock then held by such entity shall
automatically convert into one (1) fully paid and nonassessable share of Class A
Common Siock.

For the avoidance of doubt. 1o the extent any shares of Class B Commen
Stock are deemed 1o be held by a trustee of a trust described in (1) or (11) above, the
Transfer shall be a Permitted Transfer and the trustee shall be deemed a Permitted
Entity so long as the other requirements of (i) or (it) above, as the case may be. ure
otherwise satisfied.

(d) "Transfer" means any sale, assignment, transfer, conveyance, hypothecation or
ather transfer or disposition of vne or more shares of Class B Common Stock or any legal
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or beneficial interest in such share, whelher or net for value and whether voluntary or
involuntary, except as otherwise required by law. A "Transfer” shall also inciude, without
limitation, a transfer of a share of Class B Common Stock to a broker or other nominee
(regardiess of whether or not there is a corresponding change in beneficial ownership). or
the transfer of. or entering into a binding agreement with respect to. Voting Control over a
share of Class B Conunon Siock by proxy or atherwise: provided, however. that the
following shall not be considered a "Transfer” within the meaning of this Section 2.7(d):

(i) the granting of a proxy to officers or dircctors of the Corporation at the
request of the Board of Directors of the Corporation in connection with actions 1o
be taken at an annual or special meeting of sharcholders:

(it} the pledge of shares of Class B Common Stock by Founder that creates
a mere security nuterest in such shares pursuint to a bona fide loan or indebtedness
transaction so leng as Founder continues to exercise Voting Control aver such
pledged shares; provided, however, that a foreclosure on such shares of Class B
Common Stock or other similar action by the pledgee shall constitute a "Transfer:”

(1ii) entering into a trading plan pursuamt to Rule 10b53-1 under the
Sccuritics Exchange Act of 1934, as amended. with a broker or other nominee:
provided. however, that a sale of such shares ot Class B Commuon Stock pursuant
to such plan shall constitute a "Transfer” at the time of such sale: and

(it} the transfer of shares of Class B Common Stock into the name of
“William A. Mobiey, Fr. and Michele M. Mobiey, husband and wife, as tenants by
the entircty” or other similar name conferring joint ownership by Founder and his
spouse with rights of survivorship ("Joint Ownership”); provided Founder retains
sole dispositive power and exclusive Voting Contrel with respect to such shares of
Class B Cemmon Stock, and the Corporation is furnished with a copy of the
instrument creating Founder's sole dispositive power and exclusive Voting Control
with respect to the shares of Class B Common Siock held in such name, in
accordance with Section 607.0721(8} of the Florida Business Corporation Act.

(€) "Voting Control" shall mean, with respect to a share of Class B Comumon Stock,
the power {whether exclusive or shared) to voic or dircet the voting of such share by proxy,
voting agreement or otherwise,

2.8. Reservation of Stock. The Corporation shall at all times reserve and keep available out
of its authorized but unissued shares of Class A Commuaon Stock, solely for the purpose of effecting
the conversion of the shares of Class B Commuon Stock, such number of its shares of Class A
Common Stock us shall from time o time be suflicient w effect the conversion of all ousianding
shares of Class B Common Stock into shares of Class A Common Stock.

2.9. Immediate Effect. In the event of a conversion of shares of Class B Comunon Stock
into shares of Class A Common Stock pursuant to this Section 2, such conversion shall be deemed
to have been made at the time that the Transfer of such shares occurred. Upon any conversion of
Class B Common Stock to Class A Common Stock, all rights of the holder of shares of Class B
Conmmon Stock shall cease and the person or persons in whose name or names the shares of Class
A Common Stock are o be issued shall be wreated for all purposes as having become the record
holder or holders of such shares of Class A Common Stock.

O
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2.10. Retssuance of Class 3 Common Stock. Shares of Class B Common Stock that are
converted into shares of Class A Common Stock as provided in this Section 2 shall not be retired,
but shall be authorized and unissued shares of Class B Common Stock and may be reissued in
accordance with this Section 2,

2.11. Class B Protective Provisions. After the Effective Time, the Corporation shall not.
without the prior affirmative vote (either at a meeting or by written consent) of Founder, voting
Class B Common Stock as a separate class. in addition to any other vote required by applicable law
or these Articles:

(2) dircctly or indirectly, whether by amendment, or through merger.
recapialization, consolidation or otherwise. amend or repeal. or adopt any provision of
these Articles inconsisient with, or otherwisc alier, any provision of these Articles that
modifics the voting, conversion or other rights, powers, preferences, privileges or
restrictions of Class 3 Common Stock;

(1) reclassify any owstanding shares of Class A Common Stock into shares having
rights as to dividends or liquidation that are senior 1o Class B Cammon Stock or the right
10 have more than one (1) vote for cach share thereof

(c) issue any shares of Class B Commen Stock other than to the Founder Group
(defined below), including, for the avoidance of doubi, by dividend. distribution or
othernwise; or

() authorize, or issue any shares of, any class or series of capital stock of the
Corporation, including any Preferred Stock, having the right to more than one (1) vote for

cach share thereof.

2,12, Issuance of Class B Commen Stock,

(a) Notwithstanding anvthing to the contrary set forth i Scction 1 above, at the
Effective Tume, cach two (2) shares of the Corporation’s Common Stock issued and
outstanding in the name of Founder, Joint Ownership or a Permitted Entity (collectively,
the "Founder Group"} immediately prior to the Effective Time shall, antomatically and
without any further action by the Founder Group or the Corporation, be cotmbined into and
reclassified as, and shall become, one (1} validly issued. fully paid and non-asscssable
share of Class 3 Common Stock. Each certificate in the name of the Founder Group that
immediately prior to the Effective Time represented shares of Common Stock (a
"Founder's Old Certificate™) shall thereafier be deemed to represent that number of shares
of Class B Common Stock into which the shares of Common Stock represented by a
Founder's Old Certificate shall have been combined and reclassified. subject to the
treatment of tractional shares as described in Section | above. without the need for
surrender or exchange thereof.

{by At the Effective Time, the Founder Group's Convertible Securities shall.
automatically and without any fucther action by the Founder Group or the Corporation, be
convertible inte or exchangeable or excrcisable for, as the case may be, Class B Common
Stock.

(e} After the Effective Time: (i) if the Corporation issucs shares of Common Stock
to the Founder Group, it wiil issuc only shares of Class B Common Stock to the Founder

2
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Group and not shares of Clags A Common Stock, unless the Founder Group requests 1t be
issucd shares of Class A Commaon Stock or the Corporation is required to tssues shares of
Class A Commaon Stock in accordance with Scction | above or this Section 2: and (ii) if
the Founder Group purchases or otherwise acquires or reeeives any shares of Class A
Common Stock from a person or entity other than the Corporation, upon receipt thereof
such shares of Class A Common Stock shall, automatically and without any further action
by the Founder Group or the Corporation other than the Founder Group prowviding writien
notice of such transaction 1o the Corporation's transfer agent, be reclassificd as and become
an cquad number of shares of Class B Common Stock,

(<) Afier the Effecuive Thue, the BBoard of Directors of the Corporation may oniy
issue shares of Class B Common Stock, or grant or issuc any sccurity, or enter into any
mstrument, agreement or document that is convertible into or exchangeable or exercisable
for Class B Comumon Stock (collectively, "Class B Convertible Securities™), to, and in
the name of, the Founder Group, Any issuance or grant of Class B Common Stock or Class
B Converuble Sccuritics 1o any person, trust, account, plan, corporation, partnership.
limited liability company, charitable organization or foundation other than the Founder
Group shall be immediately null and void, and of no legal validity, forec, or effect. and
neither the Corporation's transfer agent or the Corporation shall recognize such issuancc oy
grant on their respective books and records.,

Section 3. P'referred Stock. Preferred Stock shall be divided into series. The first series shall be
designated "Series A Preferred Stock™ and consist of 4.000,000 shares (the "Sceries A Shares™).

The remaining shares of Preterred Stock may be issued from time to time in one or more scrics.
The Board of Directors of the Corporation is authorized, without the approval of the sharcholders of the
Corporation, but subject to the limitations prescribed by law, 1o provide for the issuance of shares of all or
any of the remaining shares of Preferred Stock in one or more series, and, by filing articles of amendment
pursuant to the applicable law of the State of Florida, o establish from time to time the number of shares
of Preferred Stock to be icluded in each such series and o determine and fix the designations, powers,
preferences and rights of the shares of cach such series (including without limitation the voting rights,
dividend rights and preferences, liquidation rights and preferences. and conversion rights, if any. thereof)
and the qualifications, limitations and restrictions thereof.

The powers, preferences, rights, privileges. restrictions, and other matters relating to the Series A
Shares are as follows:

3.1 Dividends.

{a) In any fiscal year Series A Shares are outstanding where the Corporation
has revenue of more than $30,000,000, the holder of the Scrics A Shares (the "Series A
Shareholder”) shall be entitled to receive an annual cash dividend equal to ten percent of
any revenue above 550,000,000 (the "Annual Dividend Payment”™). Subject to meeting
the above criteria for such fiscal vear, Annual Dividend Payments shall continue until such
time as the aggregate amount of all Annual Dividend Payments 18 equal to the lesser of® (i}
$160.000,000: or (ii) the product of the then number of outstanding shares of Series A
Preferred Stock and $40 (as may be adjusted for any subdivisions or combinations) (the
"Maximum Dividend Payment"). Notwithstanding the above, such dividends shall be
payable only to the extent permitted by law out of assets legally available therefor.
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(b} No dividends shall be paid on any Common Stock during any fiscal year
of the Corporation until the Annual Dividend Payment on the Series A Shares shall have
been paid or declared and set apart during that fiscal year.

3.2, Liguidation Preterence.

(a) In the event of anv liguidation, dissolution or winding up of the Corporation,
cither volumtary or involuntary, the Series A Sharcholder shall be entitled to receive, prior
and in preference to any distribution of any of the assets of the Corporatien to the holders
of Common Stock, or other junior equity sccurity by reason of their ownership thereof, an
amount per Series A Share cqual to $30 {as mav be adjusted for any subdivisions or
combinations) {the "Liquidation Amount”), If upon the vecurrence of such cvent, the
assets and funds to be distribuied 1o the Scrics A Sharcholder are insutficient to permit the
payment to the Series A Holder of the full preferential Liquidation Amount, then the entire
assets and funds of the Corporation legally available for distribution shall be distributed to
the Series A Sharcholder.

(b} After the distribution described in Section 3.2(a) above has been paid, the
remaining asscts of the Corporation availuble for distribution to sharcholders shall be
distributed among the holders of Common Stock pro rata based on the number of shares of
Common Stock held by them.

(¢) For purposes of this Section 3.2, any Change in Ownership or Fundamenal
Change shall be treated as a liguidation, dissolution or winding up of the Corporation, and
shall entitle the Series A Shaceholder and the holders of Common Stock to receive at the
closing cash, sceuritics or other property as specified in Secuions 3.2(a) and 3.2(b) above,

(¢} Whenever the distribution provided for in this Section 3.2 shall be pavable in
securiiies or other property other than cash, the value of such distribution shall be the fair
market value of such securities or other property as deterimined in good faith by the Board
of Directors of the Corporation.

(1 Definitions.

"Change in Ownership” means any sale, transfer or issuance or serics of
sales. ransfers and/or issuances of shares of the Corporatien’s capital stock by the
Corporation or any holders thereof, via a merger, consolidation. reorganization or
otherwise, which results in any Person or group of Persons (as the term "group™ is
used under the Securities Exchange Act of 1934), other than the holders of the
Corporation's capital stock as of the Effcetive Time, owning capital stock of the
Corporation possessing more than 50% of the voting power for the clection of the
Corporation's Board of Directors.

"

Fundamental Change” means: (i} any sale or transfer of all or
substantially all of the asscts of the Corporation (measured either by book value in
accordance with generally aceepted nccounting principles consistently applicd or
by fair market value determined in the reasonable good faith judgment of the
Corporation's Board of Dirgctors) in any transaction or series of transactions (uther
than sales in the ordinary course of business): and (ii) any merger or consolidation
to which the Corporation is a party, except for a merger in which the Corporation
is the surviving corporation and aftcr giving effect to such merger, the holders of

v
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the Corporation’s outstanding capital stock possessing more than 50% of the voting
power for the election of the Corporation's Board of Directors immediately prior
1o the merger shall continue to own the Corporation's outstanding capital stock
possessing more than 50% of the voting power for the clection of the Corporation's
Board of Directors.

“Person” means an individual, a partnership, a corporation. a limited
liability company, a Hmited liability, an asseciation, a joint stock company. a trust,
a joint venture, an unincorporated organization and a governmental entity or any
department, agency or political subdivision thereof,

3.3 Voting Rights. Except as otherwise required by law or as may be provided in these
Articles. the Series A Shares shall have no voling rights or powers on any matter presented o ihe
shareholders of the Corporation for their action or consideration at any meeting of sharcholders of
the Corporation (or by written consent of sharcholders in licu of a meeting).

34, Conversion Rights. Except as otherwise required by law or as may be provided in
these Articles. the Series A Shares shali have no conversion rights or powers to convert into any
other capiial stock or security of the Corporation,

3.5 Subdivision_or Combination. If the Corporation in any manner subdivides or
combines the outstanding shares of one class of Common Stock, the outstanding shares of the Series
A Preferred Stock will be subdivided or combined in the same manner. In connection with any
subdivision or combination of outstanding Scrics A Sharcs, the per share Maximum Dividend
Paviment and Liguidation Amount shall be proportionably adjusted,

3.6. Transfers. Except as otherwise required by law or as may be provided in these

Articles, the Series A Shareholder shall have no rights or powers to enter into and/or consunumate
any sale assignment, transfer, conveyance, hypothecation or other transfer or disposition of onc or
more of the Series A Shares or any legal or beneficial interest in the Series A Shares, whether or
not for value and whether voluntary or involuntary, without the prior written consent of the
Corporation, in its sole discretion.
37 Protective Provisions. After the Effective Time. the Corporation shall not, without
the prior affimrmative vote (either at a meeting or by writien consent) of the Series A Sharcholder,
voting the Serics A Preferred Stock as a separate class, in addition 10 any other vote required by
applicable law or these Arucles:

(8) directly or indirecily, whether by amendment, or through merger.
recapitalization, consolidation or otherwise. amend or repeal. or adopt any provision of
these Articles inconsistent with, or otherwise alter. any provision of these Articles that
modifics the dividends. liquidation or other rights, powers, preferences. privileges or
restrictions of Series A Preferred Stock;

(b) increase or decrease the total number of authorized shares of Series A Preferred
Stock:

(c) etfeet an exchange. reclassification, or cancellation of all or a part of the Series
A Preferred Stock, but excluding a division or combination of the shares of Commen Stock
or Series A Preferred Stock; or
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(d) effect an exchange, or create a right of exchange. of ali or part of the shares of
another class or series of shares into shares of Series A Preferred Stock.

IN WITNESS WHEREOF, the Corporation, by and through its undersigned duly authorized
officer. has executed these Articles of Amendment to Articles of Incorporation on September 26, 2024,

FREECAST, INC.
DocuSighad by:

By: 1FBFAAMEAIN248C
William A. Mobley, Jr.
Chiefl Exccutive Officer




