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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
VISIUM TECHNOLOGIES, INC..

AFLORIDA CORPORATION

WHEREAS. the Corporation’s Articles of Incarporation, as amended. provide that the Board of Directors
of the Comoration may cstablish the rights. designations. and preference of the Corporation’s Preferred
Stock. the undersigned heseby adopts the following Articles of Amendment Lo the Articles of Incorporation
of the Corporation, pursuant tn the teems of Seciion 607, 1006 of the Florida Business Corporation Act:

. The name of the Corporation is Visium Technologies. Inc. The Articles of Incorporation were liled
with the Florida Depaniment of Stare on October 29, 2015 and assigned document number

P1300UO89010,

2. Article IV of the Anticies of incorporation of the Corporation is hereby amended to add the provisions
refating 1o the Series C Preferred Stock set forth on Exhibit A. _ %

G
This amendment was adopted or October 11, 2023, by the Board of Directors o the Corporationgs =T
accordance with the powers vested in it by the Anticles of lncorporation and no turther approval of -
the Corporation’s sharcholders 15 required. :

tald

Signed this 1 7th day of Qcwober, 2023

VISIUM TECHNOS OGIES, INC, __j*f;’}
v . £

By: ./ 4 R ST R /4’!?’?,/:-

R4 AT - I‘

Mark Luchy ;

Chief Executive Ofticer L ;

St WY 8
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Sceries O Preferred Stock

L DESIGNATION ANDAMOULNT, DIVIDENDS

Designatign, The designatton of said series of preferted stock shalt be Series O Prefened
Stock, 30,001 par valug per share ithe ~Series C Prefeired ™.

B. Number of Shares. The number of shares of Series C Preferred authorized shall
be thirty thousand (30000 shares. Fach share of Series C Preferred shall have a stated valee
cqual to $100.00 (as may be adjusted Tor any stock dividends. commations ar sphits with respect
to such sharesyrihe “Series C Stated Valuce™).

{. Ceuain Definitions. In addition to terms defined clsewhere in this Cestificate of
Designations, Preferences and Rights. the followang terms have the following meanings:

“Common Stock™ means the Company s comnon stock, par value SO 0001 per share

“Deemed Liguidation Event” shall mean (1) a merger or conzolidation in which {x) the
Company is a consiituent party or (v} a subsidiary of the Company is a constizuent party and the Company
issucs shares of its capital siock pursuani 1o such merger of consolidation, except any such merger or
consalidation involving the Company or @ subsidiary i which the share capital stock of the Company
ouistanding invnediately orior (o such mwiger o consolidation continue 10 represent, or are comvetted into
or cxchanged for shares of capital stwock that represent. mmedinicly following such merger or
consolidanien, a leasi a majority, by voting power. of the capital stock of {a) the surviving or resulting
corporation: or (b) i the surviving or resuling corporation is a wholly owned subsidiary of another
corporation immediatelv following such merger or consolidation, the parent corperation of such surviving
or resubting corporation: o (i) the sale, Tease, vansler, exelusive lieense o other dispesition. in a single
transaction or series of related ransactions. by the Company or any subsidiary of the Company ol all or
substanually all of the assets efthe Company and its subsidiarics taken as a whole or the sate or disposition
{whether by merger. consolidation or otherwise) of one or more subsidiaries of the Company 1f
substamtially alt of the assets of the Company and its subsidiarics 1aken as a whole are held by such
subsidiary or subsidiorics, except wheie such sale, lease, transler, exclusive license ar other disposition is
o a whoily owned subsidiany of the Conpany.

“Holder™ shall mean a holder ol record ol the Series £ Preterred.

“Original Issue Date” shall mean the daie of the first issuance of any shares of the Series
C Preferred regardicss of the number of wansfers of anyv particular shares of Scries € Preferred and
regardiess of the number of certificates which mav be issued to evidence such Series C Preferred.

1. LIQUIDATION PREFERENCE

A, Preferentiab Payments o Holders of Series C Pretenred. In the event of any

liguidation, dissolution or winding up of the Company or a Deemed Liquidaiion Event, either volentary
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or involuntary, the Hotders of record of shares ol Scries € Prefened shall be cotitled 10 receive.
immediately prior and o preference to anv dizuibaion 1o the holders af the Company's other equity
secwrities {including the Company’s Commso Stock and asy Tusior Stock . o liguidation preference equal
to the Series © State Value per share phes all acereed and accumuatated but unpaid dividends, whether or
aot dectared (the amount pavahle parsuant to tus sentence is hereinafter referred to as the ~Liguidation
Preference Amount™ 1 [N upon the occuirence of such event (o ~Liguidation Event™) the assets and funds
ihus distributed amony the Holders shail be insulficient to permit the pavment 1o such Holders of the full
Liguidation Prelerence Amounls due o the Helders of the Series C Preferred, then the entire assets and
funds of the Company legally available for distribution shail he distributed among the Holders, pro rags
hased on the Liquidation Preference Amounis 10 which such Holders are entitled and the Company shiig

not make or agree 1o make any paviments Lo holders ol any lunior Stock. e ~c‘_—"_)> < =
- _' :--
B, Nutice of Liguidation Event. In the event of any Ligquidation Event, theé Compary e

shall, withinten { 10) davs of the daie the Board approves such action, or no later than twenty (2010 dnys%:?

any sharcholders” meeting called 1o approve such action, or within twenty 120y davs of the commencemdit
of any involuntary proceeding. whichever is castier, wive cach Holder of shares of Serics C Preferrsd ==
written natice of the proposed action. Such written notice shalt deseribe the matesial terms and-conditions

of such proposed action, including a deseripiion ol the siock. cash and property o be received- by Vi

lolders of shares of Series C Preferved upon consummation ol the proposed action and the date of delivery

thereol. If any material change in (he facts set forth in the initial notice shall oceur, the Company shall
promptly give wriiten notice to each Holder of such material change.

. Diher Distributions. Upon the completion ol the distnbubon required by this
Seetion, if assets remain in this Company, they shall be distributed to holders of parity sceurities (unless
holders of parity securities have received distributions pursuant to this section) and Junior Steck in
accordance with the Certiticate of Incotpuration, as amended.

1. Conversion by Holders of Series ¢ Preferred. Novwithstanding the forceoing. at the
sole option of the Holder of shares of Series € Preferred. such Holder may elect o convert the entire
Liyuidation Preference Amount into shaves ol Commeon Stock pursuant to an oplional conversion of tiw
Series € Preferred as set forth in Seclion HILA.. cffecuve nnmediately prior 10 a Liqudation Event;
provided. however that. for the avoidance of doubt. in the event ol any such conversion. the requirement
set forth in the last sentenee of Section HLC hereot for 61 days™ notice prior to any waiver and the
limitation in the final provise of such seatence shalt not apply,

I CONVERSION

A BOpuonal Conversion. Each Holder shall have the right, a1 any time commencing
after the Original tssue Date. and withoui paviment of additional cansideration by the Helder. to convert
the aggregate Serics € Stated Value of such shares. as well as accrued and accumutated but unpaid
declargd dividends on the Series ¢ Preterred (collectively the “Conversion Amount™) intd Rty paid and
non-assessable thares of Common Stock of the Company {"Conveision Shares™ ). The “Cuonversion Price™
ol the Series C Preferred shall be 30075 per share of commaon stock, subject to customary adjustment and
except as otherwise set forth below. No fractional shares of Common Stock shall be issued upon
conversion of Series C Preferred. In hiea of any fractione] share {0 which the Holder would otherwise be
entitted, the Company shall round up to the nearest whole share. In order to convert Series C Preferred
mto shares of Common Stock, the Holder shall surrender the ceniificate or certificaics therelfor, duly
endorsed. to the principal office of the Company, and shall give written notice to the Company a1 such
allice thut the Holder elects to convert the sane, the aumber of shares of Serics C Preferved so converted
and a calculation of the Conversion Price (with an advance copy of the certilicate(s) and the notice by
facsimile)ihe ~Conversion Notiee™ )y provided, however, that the Company shall not be obligated 10 138ue
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certificaies evidencing shares of Common Stock ssuable upon such conversion unless such shares of
Series C Preferred are delivered 1o the Company as provided above, or the Holder notifies the Company
or ns transfer agent that such certificates have been lost stolen or destroved and executes an agreement
reasonably sansfactory o the Company and its transfer agent o indemnify the Company [rom any loss
incurted by 1L in conncetion with such certificates, Notice of conversion mayv be given by a Halder it anv
time during the day up to 5:00 p.m. New York City time and such cenversion shall be deemed to have
been made immediateiy prior 10 the close of business on the date netice of conversion is received by the
Company and the shares of Common Stock issuable vpon conversion of the specified shares of Serics C
Prefemred shall be deemed to be outstanding of record as of such date. Within three (31 business days afigg,
the notice of conversion is delivered in accordance with the procedures set forth above, the Company shath
instruet ihe transler agent 10 issue shares of its Common Siock and 1o Torward the same 10 therHolder, (_-‘g

-
upon the clection of the Holder. the Company shail transmitied the shares of Common Stock 1o.the Holden ‘-'“5'
by ereditmg ihe aceount of the Holder™s prome bvoker with The Depasitory Trast Company trough e -
Deposit or Withdrawal at Custodian system ("DWACVif the Companz is then a participant in such sysi&f .

it |

and cither (A) there is an cffective regisiration staiemeni permitiing the issuanee of the shares 1o or resate
of the shares by the Holder or (B the shares are eligible for resale by the Helders without-volume-ur o e
manner-ol-sale linntations pursuant 10 Rule 144, and otherwise by physical delivery o the Holder, A 4=
shares of Common Stock issued hereunder by the Company shall be duly and validly issued! Tuily pad

and nonassessable, free and clear of all taxes, liens. charges and encumbrances with respect 1o the issuandd

thereoll The Company shall pay any and all issue and other similar 1axes that may be pavable 1 respect

of any issuance or delivery of shares of Common Stock upon conversion of shares of Series C Preferred
pursuant io this Seetion 1

[n case of conversion under this Section 1 of only a part of the shares of Series € Prelerred
represented by a certificate surrendered to the Company, the Company shall issue and deliver a new
certificate for the nuimber of shares of Scries C Prelerred which have not been converted. upon receipt of
the original certifieate or certificates representing shares of Series C Preferred so converted. Until such time
as the certificate or cenificates representing shares of Scries C Preferred which have been converted are
surrendersd to the Company and o certificate or cevtificates representing the Commaon Stock into which
such shares of Series C Preferred have been converted have been issued and delivered. the certificale or
certificates vepresenting the shares of Series O Prefeimed Stock which have been converted shall represent
the shares of Common Stock into which such shares of Series C Preferred have been converted.

B.  Adpsunenis. The Conversien Price shall be sebjeet w adjustiment from time 10 time
as follows;

(i) Consohidation, Moerger, Sale, Lease or_Convevance, In case ol any
consotidation or merger of the Company with or into another Company where the Company is not the
surviving entity. or in case of any sale, lease or convevance 1o ancther Company of all or substantially all
the asscts of the Company. cach share of the Series C Prefereed shall after the date of such consalidation.
merper, sake, lease or convevance be convertible into, in licu of the number of shares of Common Siock
which the Holders would otherwise have been entitled o 1eceive, the number of shares of stock or other
sceurities or property tincluding cash) to which the Common Stock issuabic (at the uime of such
conselidation, merger, sale, lease or conveyanee) upon conversion of such share of the Series C Preferred
waonld have been entitled upon such consolidation. mereer, sale, leise or conveyvancee: and in any such case,
if necessary. the provisions set forth hergin with respect 1o the righis and interests thereafter of the Holder
of the sharcs of the Serics C Pretferred shall he appropriately adiusted so as to be applicable. as neardy as
may reasonably be, 1o anv shares of stock or other securitics or propeny thereafter deiiverable on the
conversian of Lthe shares of the Serics C Prefeved. Notwithstanding the Toregoing, if upen the occurrence
ol a Liguidation Event the Holder of shares of Series C Prelerred reccives the entire Liquidation Preference
Amount cither in cash or in shares of Common Siock pursuant to Sgetion 1 above, the Conversion Price
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shall not be adjusted as a result of such Liguidation Event: provided that. the Conversion Price will continue
to be subject o adjustment with respect 10 any subsequent events described in this Section 1B

{(it)  Stock Dividends, Subdivisions, Reclassilication, or Combinations. Il the
('omp'mv shall (1) declare a dividend or make a distribution on its Commeon Stock in shares of its Common
Stock. (2) subdivide or reciassily the outstanding shares of Common Steck into a greater number ol shares.
or (3} combine or reclassiiv the oustanding (nnunon Stock imoe a smaller number of shares. then in any
such case, the Conversion Price in effect at the time of the record date for such dividend or distriButioncar
the effiective date of such subdivision, combination, or reclassitication shail be propurtionately” ndju’%lLda_’O
thas the Holder of any shares of the Series C Preferred surrendered for conversion afier such date shall®® !

entitled 1o receive the number of shares ol Common Stock that such Holder would have ownied or bt <z
entitled to receive had sueh Series C Prelerred been converted immedintely prior 10 such date. Succcasm e
adjustments in the Conversion Price shall be made whenever any event specified above shall oceur. i1 the -

Company shall subdivide (by stock split. by payvment of a steck dividend or otherwise) the outSl'mdtIl"g
shates of Series C Preferred. into a greater number of shares of Series C Preferred. the Conversion Priceg &
the Series C Preferred in effect immediately prior to such subdivision shail, concurrentlyswith 15
effectivencss of such subdivision, be proportionasely decrcased. in the event the owistanding shares arf
Series C Prelerred shall be combined by reclassification or atherwised inlo i lesser numbser of shares of
Series C Prelerred, the Conversion Price of the Series € Prelerred in elfeet immediately prior 1o such
combination shall. concurrcntly with the ¢ffectivencss of such combination. be proportionstely increased,

{iii) Issuance ot Equitv. 1f the Company shall issue or sell anv shares of Common
Stock (other than any Exempted Securitiea). whether directly or indireetly by wav of Convertibie Securittes
(" Additional Shares of Common Stock™ 1, without conzideration or for consideratian per share less than the
Conversion Price in cfiect immediately prior 10 such 1ssuance or sale, then immediately upon such issuance
or sale, the Conversion Price in offeet immedintely prior o such issuance or sale shall be reduced (and in
ne event increased) 1o an Exercise Price equal to the consideration per share paid lor such Additional Shares
ot Comman Stock. “Excmpied Securitics™ means ta) shares of Common Stock or prefecred shares or rights,
warrants or options 1o purchase Common Stock or preferred shares issued as consideration for any
acquisition by the Company or anv direet or indirect subsidiary of the Company of'a mapority of the equity
interests or substantially ali of the asscts and business of any person. whether by direet purchase ol equity
interests. assct purchase, merger, consolidation or like combination, th) cquity securities issued by reason
of a dividend. stock splii, split-up or other disiribution on shares Common Stock, (¢) shares of Comman
Stock or rights, warrants o1 options 1© parchase shares of Common Stock issued to employees or direclors
of, or consultams or advisors to, the Company or anv ol 115 Subsidiaries pursuat to a plan, agreement or
arrangement approved by the Board of Diveciors {Equity Planz™) td) shires of Common Stock actuadly
issucd upon the exercise of options, warmants or shares o Common Stock actually issued upon the
conversion or exchange ol any securities convertible into shares of Common Stock, in cach case provided
that such issuance i3 pursuani 10 the werms of the applicable opiion. warraat or convertible security, or (¢)
sharcs of Common Stock issued upon the excreise or conversion ol oplions of warrants outstanding on the
date hereof.

C.  Conversion Limitations, Tn no evemt shall the Holder, or any future Holder, be
enlitled 10 convert any portion of the Scries C Prelomed in excess of that portion of the Series C Preferred
upon conversion of which the sum ol (1) the number of shares of Common Siock beneficially owned by
the Holder and its affiliates (other than shares of Common Stock which may be deemed beneficially ewned
through the ownership of the unconverted portion of the Series C Preferred or the unexcrcised or
unconveried portion of any other security of the Company subjeet (o a limitation on conversion of exereise
analogous 1o the limitations contained hereint and (23 the number of shares of Common Siwock issuable
upon ihe conversion of the portion of the Scrivs € Preferred with respeet to which the determination of
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this proviso 1s being made, would resull in beneficial ownership by the Holder and s afGiliates ol more
than 4.99% of the outstanding shares of Common Siock of the Company. For the purposes of the
immediately preceding sentence, beneficial ownership shall be determined in accordance with Seciion
13id) of Securities Exchange Act of 1934, as amended. and Rule 13d-3 thereunder, Subjeet (o the
foregoing, the Hotder shall not be Bmited 1o agpregate exarcises which weuld resuit in the issuanee of
more than 4.99%, The restriction described in this paragraph may be waived, in whele or in part, upon
sixty-onc (0171 davs™ prior notice from the Holder to the Company 10 increase such percentage: provided.
however. that such waiver will not be effective to ihe oxtent that it results in such Holder beneficially
owning mure than Y.99% of the owtsianding shares of Common Stock of the Company.

~2
-3
e
D, Reservation of Shares. The Company shall, and for so long as any shares:of Serigsyy -=
. . . N . . L]
C Preferved are nutstanding, reserve and keep availahle out of its auihorized and unissued Common Siockd te

solety for the purpose of effecting the conversion af the Scries C Preferred, such number ol:shares oft
Common Stock as shall from time 10 time be sufficient 10 effect the conversion of all of thé Scrics €2 .

Preferred then outsianding taking into account any adjusiment io such number of shares so i$Suable i . i
accordance with this Seetion HI: provided that the number of shares of Common Stock so reserved shatf= =)
S’

at ng time be less than two times of the number of shares vf Common Steck needed o convert a2
Purchased Prefernied Shares into Comuron Swcek {the "Reserve Amount™ ). The Compuny will take—
measurcs from time 1o time 1o increase the Reserve Amount to ensure appropriale coverage for al
purchased Preferred Shares. The Company shall 1ake all such actions as mav be necessary 10 assure that
all such shares of Common Stock may be issued under this Seciion HIE without violaton of anv applicable
law or governmental regulation or any requirements of any irading market (except for official notice of
isswance which shall be immediately delivered by the Company upon cach such ssuance).,

iV, RANK

All shares ot the Series C Preferred shall rank (0 senior to the Company’s Common Stock
and anv other class or series of capital stock of the Company herealter created, the terms ol which
speetlically provide that such class or scries shall rank junior 10 the Serics C Preferred (each of thf‘
securitics it ¢lanse (1) eollecuvely reterred o as ~Junior Stock ™) and (1) peeri prassi with the Company's
Series A Preferred Stock, Series B Preterred Stock, Series AA Preferred Siock and anv ¢lass or series of
capital stock ol the Company hereatier created and spectlically ranking, by s terms. on par with the Series
C Preferred. in cach ¢ase as to dividend distributions o1 distributions of asseis upon hqmdauon dissolution
or winding up of the Company or a Deemed Liguidation Event, whether voluntary or involuntary,

V. NVOTING KIGHTS

The Holders will vote Logether with the holders of the Company’s Comman Stock un an
as-converied basis on each matier submitted 10 a vote of holders of Common Stock (whether at a meeting
ol sharcholders oF by written consent). Tnany such vote, the number of votes that may be cast by o Holder
shull be equal to one 1) vote tor each Conversion Share underlving such Holder s oustanding shares of
Series C Preferred. as calculated. Tor purposcs of this Seetion VAL onlyv, using Voting Conversion Price.
as of the record date for such vote or written cansent or, il there is no specified record date. as of the dote
of such vote or wnitten consent, The “Voting Comversion Price”™ o the Series C Preterred shall be the
lesser of Gy $0.073 and (i) the price of the Company's Comman Stock on the date of clesing of she
purchase of the Series C Preferred, subject 10 adjustiment and except as otherwise set forth above. Fach
Holder shall be entitled to notice of atl sharcholder mectings tor requests for writien consent} in aceordance
with the Company s bylaws.
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VI MISCELEANEOLS

A, Lostor Stoken Certiticates. Upon receipt by the Company of (1) evidence of the
lyss, theft. destruction or mutifation of any Preferred Stock Certificatets) and tin) in the case of loss. thelt
or destruction, mdemnity (with a bond or other sceuriiy) reasonably sausfactory w the Company, orin the
case ol mutilation. the Preferred Stock Certificaie(s) (surrendered for canceliation), the Company shail
exceute and deliver new Preferred Stock Certificatss.

B.  Waiver Notwithstanding anv provision in this Certificate of Designation to the
contrary, anv provision contained herein and any right of the Holders granted hereunder may be waived
as to all shares of Series C Preferred {and the Holders thereel s upon the unanimowss written consent of the
Holdcrs. =

- =

C.  Noticeg. Any notices required or pernsitied 10 be given under the ¢ g huu)l @lll T
be sent by certified or registered mail (return ceccipt requested or delivered personaily. by natiomadly o
recognived overnight carrier or by confinmed facsimile transmission. and shall be effective Im. (5 s =
alter being placed i the mail, 1T matied. or apon reeeipt or refusal of utup! i delivered pu:;onall\ orby
nationally recognized overnight carrier or confirmed facsimile transmission, in cach case addressed3a - ¢+
party as set forth below, or such other address and telephone and fax number as may be dcsmnau.&jn tod
writing hereafter in the same manner as s¢t forth in this Scetion, .

—_—

wn
iF10 the Campany:
4044 Maojestic Lane

Suile 3640
Fairfas, VA 22033

It ta the Flohlers, to the address hsted in the Company™s haoks and records.

D, Amendment and Waiver, Notwithstaading any provision in the Certificaie of
Designation to the contrary, ne provision contained in this Cernficate of Designation may be amended.
modified or witved exeept by an instrument in writing executed by the Corporation and all of the Holders
ef the shares of Series € Preferred then owsianding. Without limiting the generaiity of the foregoing. no
amendment, modification or waiver of the terms or relative prierities ol the Series C Preferred may be
acmmplishcd by the merger, consolidation or viher transaction of the Company with another corporation
entity unless ihe Company has obtained the prior writien consent of the Holders of 73% of the
oulsmndnu_ shares of Serics C Preforred a3 such time, in accordance with Section VA hereot”



