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COVER LETTER

TO: Amendinent Section
Divisian of Corporations

NAME OF CORPORATION: NUV_EI Holdings, Inc.
P09000085955

DOCUMLENT NUMBER:

The enclased Articles af Amendment and fee are subntitted for [iling.

Please refurn all correspondence concering this matier to the following:

Stephanie Lin

Nante of Contact Parson

Ofsink, LLC

Finn/ Company

230 Park Avenue, Suite 851

Address

New York, NY 10169
City/ State and Zip Codo

slin@golawintl.com

E-muil nddress: {to be used for Tuture annual report notificetion)

For further information concorning this matter, please coll:

e ( )

Name of Contact Person Arca Code & Daytime Telephone Number

Enclosed is a chack fur the following amount made payable 1o the Florida Depurtment of State:

[ $35 Filing Fee O%43.75 Filing Fec &  [0843.75Filing Fee & 852,50 Piling Fee
Certificate of Situs Ceriilied Copy Certificate of Status
(Additional copy is Certified Copy
eiclosed} (Additional Capy
is encloscd)

Malling Address Street Address

Amendment Seetlon Amendment Section

Division of Corporations Division ol Corporations

P.O. Box 6327 Cliflon Building,

Taliahassee, FL. 32314 2661 Executive Center Clrcle

Tallahassee, FL 32301

# 2/ 16
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arary, i, ﬁ g

Articles of Amendment "
to 14 HAY 19 4410: 52

Articles of tnenrperation
of Ly

\J\._\J

Nuvel Holdings, Inc. CTALLAHASREE o
{Name of Corporation ux currently (ed with the Flovida Dept. of State)
P0S000085955

(Document Number of Corporntion {if kinown)

Pursuant to the provisions of scction 607.1006, Floridn Statutes, this Flerldu Prefit Corperation adopts the following amendment(s) to
its Articles of Incorporation:

A, Ifamending aanie, cnter the now name of the ggmgrnu'gﬂ;
N, A The new

name st be distinguishable and contain the word “corporation,” “company,” or “Invorparated” or the abbreviation
"Corp., " “Inc..” or Co..” or ithe designation "Corp,” “Inc," or "Co". A professiomal corporation name mnxt comain the
word “ehartered, * Vprofessional associalion,” or the abbreviation "P.A."

N/A

B. Enter flice address. iTn

{Principal office address MUST BRE A STREE TADDRI" 58 )

C. Enter new mailing pddress, il applicables N JA
(Maiting address MAY BE A POST OFFICE BQX)

new vegistered ngent and/or the now rezlqtercd offtce address;

Name of New Reeistere,
(Florida strect addresy)
New i i [Tk . , Florida
Cityy (Zip Codke)
New stered Agent’s Signaturs, if changing Registered Agent:

1 hereby accept the appointment as registered agant. 1 ant familior with and accept the obligetions af the position,

Signatwre of New Registered Ageny. if changing

Page | of 4
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If umending the Officers snd/or Direetors, eater the title ind name of each officer/director being removed and title, name. and
ndldress of exuch Officer andfor Director being added:
{Attaeh additional sheets, if necessary)

Please note the officeridivector title by the first letter of the office fitle:

P = President; V= Vice Presiden; T Treasurer: 8= Secretary: D= Director; TR= Trusiee; ¢ = Chairman or Clerk: CEQ = Chigf
Exccutive Officer; CFO = Chivf Financiad Qfficer.  If an officer/direcior holds more than one fitle, Hist the first letter of each offive
held, President, Treasurer, Director would be PTD,
Changes should be noted in the fellowing manner, Currenty John Doe ix Hsied as the 'ST umd Mike Jones is tisted ax the V. There Is

a chiange, Mike Jones leaves the corparation, Salfy Smith is named the V and 8. Theve shoufd be noted

Mike Jones, V as Renrave, and Sally Smith, SI”ay an Add,

Example:
X Change

X Remove

X Add

:

(Check Ong)

1) D_ Chauge
[ ] aw
D_ Remove

2 D Change
I:I_ Add
D_ Remave

3) D_ Chango

[ Adgd
[:]_ Remove

4) E Change
[ ] aw
D. Remove

3) D Change
[ aa
D_ Remove

3] D, Change
(] adg
D_ Remove

PT John Dog

v Mike Jones

sV Sally Sinith

Title Name Addross

Page 2 of 4

a5 John Doe, PT us a Change,
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E. [ snding or addipe additional Artiel nter chanpe(s) here:
(Attach additional xheels, if necessory).  (Be speeific)

See altached - Serles B preferred

F. Hnn amendment provides for nn exchange, veelnsgifiention, o enneclintion of issued shires,

yovwinns for im T L] nt ilsell:
(I not upplicable. indicate N/A)

Pagedof d
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DESIGNATIONS, PREFERENCES AND RIGHTS
OF SERIES B PREFERRED STOCK
OF
NUVEL HOLDINGS, INC.

The Articles of Incorperation of NUVEL HOLDINGS, INC., a Florida corporation (the
"Company™), pravide that the Company is authorized 10 issue 15,000,000 sharcs of preferred
stock with a par value of $.001 per share. Pursuant to ihe authority conferred upon the Board of
Directors by the Articles of Incorporation and Section 607.0602 of the Flarida Statwtes, the
Board of Directors has adopled resolutions cstablishing a series of the authorized preferred stock
of the Company with par vaiue of $.001 per share, which series shall be designated az “Serics B
Preferred Stock™ and whicl will consist of 2,000,000 shares and will have powers, prefercnees.
rights, qualifications, Hmitatlons and restrictions thercof, as follows:

1. Definitiond. For the purposes hereol, the followlng definitions shall apply:

1.1 *Avxailable Funds and Assets™ has the meaning set forth in Scetion 3 hereof.
1.2 “Board” meaons the Board of Directors of the Company.

1.3 =Coertificate™ means this Centificate of Designations, Preferences and Rights of Series B
Preferred Stock.

1.4 “Common Stoek" means the Company's common stogk, par valug $0.001 per share, and
stock of any other class into which such shares inay hereafier have been reclassified or
changed.

1.5 “"Company” means Nuvel Floldings. Inc., a Florida corporation.

1.6 “Conversion Price” shall mean $0.30 per share,

1.7 “Original lssue Date” meuns the date on which the first sharc of Scries B Preferred is
issued by the Company.

1.8 “Oriyinal Purchase Price™ shall mean $6.00 per share.

1.9 “Qualified Financing” shall mean the sale for cash by the Company of debt or equity
generating aggregate gross proceeds of at least $2.000,000,

1.10  “Securities Act” means the Securities Act of 1933, as amended.
.11 “Serics A Preferred” means the Series A Preferred Stock of the Company.

1.12  “Sencs A Preferred COD™ means the Certificate of Designations, Preferences and Rights
of Serics A Preferred of the Company.

¥ &/ 18
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1,13 “Serigs B Preferred”™ means the Serics B Preferred Stoek of the Company.
.14 *“Series C Preferred” means the Series C Preferred Stock of the Company.

1.15  “Series C Preferred COD™ means the Certificate of Designations, Preferences and Rights
of Series C Preferred of the Company.

1.16  “Serics D Preferred™ means the Serics D Preferred Stock of the Company.

1.17  “Series D Preferred COD™ means the Certificate of Designations, Preferences and Riglts
of Series D Preferred of the Company.

1,18 *Xrading Day" means a day on which the Common Stock is troded on a Trading Market,

119 “Trading Market” means the following markets or exchanges on which the Common
Stock is listed or quoled for trading on the date in question: the New York Stock
Exchange, the Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdag
Capital Market, the OTC Bulletin Board, or the NYSE Euroncxt,

120 “VWAP" shall mcon the volume weighted average price of the Common Stock during
any trading day as reported by or based on information provided by Blaoomberg LP or
oilcr eeputible reporting service reasonably aceeptable to the Company.

2. Dividends and Distributions. The holders of the Serics B Preferred shall be entitled to
cumulative dividends in preference to any dividends on the Common Stock at (he rate of 6% ol
the Original Purchase Price per annium compounded daily. Dividands shall begin to accrue on the
date of issuance of the Series B Preferred Stock and shall be computed on the basis of a 360-day
year consisting of twelve 30-day months and shail be payable upon the first anniversary from the
issuance of the Series B Preferred and semi-annually thereafter In arvears. [ a dividend date is
not & business day, then the dividend shall be due and payable on the business day immediately
following such dividend date. Dividends shall be payable [n cash or in shares of Common Stock
("Dividend Shares™), at the opticn of the Cempany. Dividends paid in Dividend Shares shall be
paid fn 4 number of fully paid and sonasscssable sharce (rounded up (o the nearest whoie share)
of Comman Stock equal to the guotient of (i) the amount of dividends payable divided by the
average of VWAP for cach day during the period commencing twenty (20) days preceding but
not including the Dividend Date,

3. Liquidation_Rights. In the cvent of any liquidation, dissolution or winding-up of the
Company, whethor voluntary or involuntary, the funds and assets of the Company that may be
legelly distributed to the Company’s stockholders (the “Avatlable Funds and Assets”) ghall be
distributed to the Company’s steckhelders in the follawing manner:

3.1 Scries A Preferrcd, Series B Preferred and Serics C Preferred. First, the holders Series B

Preferred shall be entitled to receive, prior and in preference to the holders of Junior Sceurities
{as defined below), an amount por share oqual the sum of (i) one (1) times the Origina) Purchase
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Price and {ii) any declared and unpaid dividends, which sholl be paid in cash (the “Scrics B
Liguidation Prefersnce™). No distribution shall be made on any Junior Securities by reason of
any liquidation, disselution or winding up of the Company unless (i) each holder of any Series B
Preferred Stock shazll have received all amounts 1o which such holder shall be entitled under this
Section 3. (ii) holders of Serles A Preferred shall have received all amounts to which such
holders shall be entitled under the terms of the Series A Preferred COD, and (iii) holders of
Series C Preferred shall have reccived all amounts to which such holder shall be entitled under
the terms of the Series C Preferred COD, wilh Series A Preferred, Series B Prefecred and Series
C Preferred ranking on a parity. [f the Available Funds and Assets distributed to the holders of
the Serics B Preferred, Series A Preforred and Serics C Preferred are insufficient to permit the
payment to such holders of the full Serles B Liquidation Preference. Series A Liquidation
Preference (as defined in the Series A Preferred COD) and Series C Liguidation Prefercnce (as
defined in the Series C Preferred COD), then the Available Funds and Assets shall be distributed
to the holders of the Serics B Preferred, the Scries A Preferred and the Series € Preferred pro
rata in accordance with the respective amounts thal would be otherwise payable on such shares.

3.2 Junior Sequrities. Finally, the Available Funds and Assets, il any, remaining afier the
payment or distribution {or the sctting aside for payment or distribution) to the holders of the
Serics B Proferred, Serfes A Preferred and Series C Preferred of their [ull preferential amounts,
in accardance with Section 3.1. shall be distributed, on a per shave basis. among the holders of
any equity security of any kind which the Company or ony subsidiary shall at any time issue or
be authorized (other than Series A Preferred, Series B Preferred and Series C Preferred).
including the Common Stock and Series [ Preferred.

3.3  Deemed Liguidations. The sale. conveyance, exclusive license or other disposition of all
or substantially all of the assets of the Company, shall cach be deemed to be a liquidation.
dissolution or winding-up of the Company as those terms are used in this Section 3, Holders of
shares of Serics B Preferred shall be piven natice of any of the transactions set forth in this
Section 3.3 no later than the earlier of (x) wn {10) calendar days prior to the stockholders’
meeting called ta approve the transaction and (y) ten (10) calendar days prior Lo the closing of
the transaction.

34  Non-Cash Consideration, IF any asssets of the Company distributed to stockholders in
gonneetion with any liquidation, dissolution or winding-up of the Company are other (han cash,
then the value of the non-cash assets shall be deemed to be the fair market value of such assets as
determined by the Board and reasonubly accepinble to the holders of a majority of the
outstanding shares of Series B Preferred (the “Majority Holders™), except that any securities to
be distributed to stockholders in a liquidation, dissolution or winding-up of the Compuny shall be
valued as follows:

(a)if the securitics are then traded on a national securities exchange or the Nasdag
National Markel (or a similar national quotation systemn), then the value shall be deemed to be
the average of the closing prices of the securitics on the exchange or system during the thirty
(30) calendar day period ending three (3) days prior to the distribution;

(1) if the securities are then traded over-the-counter, then the value shal! be deemed Lo be
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the average of the closing bid prices during the thirty (30) calendar day period ending three (3)
days prior to the distribution; and

{c) if there is ne aclive public market, then the value shall be the [zir market value
thereof. as detcrmined by the Board and reasonably acceptable to the Majority Holders.

4. Yoting Rights.

4.1 Comman Stock, Excepl as otherwise provided herein or by applicabie law, the holders of

shares of Commen Stock shall at all times vote together as one class on all matters (including the
clection of direclers) submitted to a vote or for the consent of the stockholders of the
Company. Each holder of shares of Common Stock shall be entitled to onc (1) vote for cach
whole share of Common Stock held as of the applicable date on any matter that is submitied to &
vote or for the consent of the stockholders of the Company.

4.2 Sgrics B Preferred. Each holder of shares of Series B Preferred shall be entitled to one
(1) vote for cach whele share of Common Stock into which such shares of Series B Preferred
could be converted pursuant 10 the provisions of Section $ on the record date for the
determination of stockholders entitied to vote on such matters or, if no such record date is
established, on the date such voie is taken or any wnitten consent of the stockhotders is solicited.

4.3 General. Subject to the other provisions of this Certificate, each holder of Series B
Preferred shall have Tull voting rights and powers cqual to the voting rights and powers of the
holders of Common Stock, and shall be entitled to notice of any stockholders’ meeting in
accordance with the Bylaws of the Company (as in effect at the time in question) and applicable
iaw, and shall be entitled to vote, 1ogether with the holders of Common Stock, with respect to
any question upon which holders of Common Stock have the right 1o vole, except as may be
otherwise provided by applicable law. Except as otherwise provided in this Certilicate and
applicable law, the holders of Scries B Preferred, helders of Series A Preferred, holders of Series
C Preferred, holders of Series D Preferred ond the holders of Common Stock shall vote together
and nat as separate classes.

5. Conversion.

5.1 Mandatory Conversion,

(a) Requirements. The outstanding shares of Series B Preferred shall be converted
automatically into fully-poid and non-assessable shares of Common Stock. only after the six-
month period after the final closing of the Qualificd Financing at the rate which is calculated by
dividing the Original Purchuse Price by the Conversion Price (the “Conversion Rate™ if during
20 consecutive trading days (i) VWAP of Common Steck is at least $0.60, and (il) trnding
volume is at least $150.000 (the “Mandatory Conversion™). Notwithstunding anything to the
contrary set Jorth hercin, any unconverted shares of Series B Preferred shall automatically
convert into Cammon Stock at the Conversion Price on the third anniversary of the Original
Issue Date.

# 8/ 16
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() Procedures. Upon the occurrence of the event specitied in Section 5.1(a) above,
the outstunding shares of Serics B Prefewed shall be converted into Common Stock
automatically withoul the need for any further action by the holders of such shares and whether
or not the certificates represcnting sueh shares are surrendered to the Company or its transfer
agent; provided, however. that the Company shall not be obligated to issuc certificates
evidencing the shares of Common Stock unless the certificates evidencing the shares of Series B
Preferred are delivercd to the Company as provided below, or the holder rotifics the Company
that the certificntes have been lost, stolen or destroyed, and executes an agreement rensonably
satisfoctory to the Company to indemnify the Company from any loss incurred by it in
connection with the certificates. Upon the oceurrence of the Mandatory Conversion, the holders
of Series B Preferred shall surrender the certificates representing the shares at the office of the
Company. Thereupon, there shall be isswed and delivered to the holder promptly at the office
and in its name as shown on the surrendered certificates, a certificate for the number of shares of
Common Stock into which the shares of Series B Proferred surrendered were convertible on the
date on which the Mandatory Conversion oecurred. '

5.2 Onptional Conversion,

(a)  Requirements. At the option of the holder thereof, the owstanding shares of Series
B Preferred shall be convertibic into sharcs of {ully-paid and non-assessable Common Stock at
the rate which is calculated by dividing the Original Purchase Price by the Conversion Price (the

~Conversion Rawe™),

{b} Procedures. Each holder of sharcs who elects Lo convert such shares pursuant o
Scction 5.2(a) above shall surrender its cenificate(s) for such shares, duly endorsed, at the office
of the Company. and shall give wrilten notice to the Company at that office that the holder elccts
o convert the same and shall stale therein the number ol shares of Series B Preferred being
converted in the form of Annex A (a “Notice of Copversian™. Upon receipt of & Notice of
Conversion, the Company shall promplly issue and deliver at that office o the holder a
certificate(s) for the number of shares of Common Stock which the holder is entitied to receive
upon the conversion and the Warrant. The conversion shall be deemed to have been made
immediately ptior 1 the close of business on the date of the surrender of the certificatc(s)
representing the shares of Series B Preferred to be converied. and the person entitled to receive
the shares of Common Stock issuable upon the conversion shall be treated for all purposcs as the
record holder of the shares of Common Stock on that date,

53  Restrietive Logend. Certificates evidencing shares of Common Stock issued upon
conversion shall be issued with a restrictive [egend indicating that such securities were issued in
a transaction which is exempt from registration under the Sccuritics Act, and that they cannot be
transferred unless (1) they have been registered under the Securities Act. (ii) an exemplion from
registration is available in the opinian of counsel to the Company or (iii) there is submitted to the
Company such other evidence as may be satisfactory to the Company to the ¢fTect that any such
transfer shall be in compliance with the Securities Act and applicable state securities law.

6. Adjustments.
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6.1  Adjustments for Subdivisions, Combinations or Consolidations of Commen Stock, I at
any time or from time to time the outstanding shares of Common Stock shail be (i) subdivided by
stock split, stock dividend or otherwise into a greater number of-shares, or {ii) combined ar
consolidated, by rcclassification or olherwise, into a lesser number of shares, then the
Conversion Rate shall simuftaneously be proportionately increased or deereased, as ihe case may
be, sueh that the holders of the Scrics B Preferred shall therenfter receive upon cenversion
thereof, the nrumber of shares of Commen Stock, they would have received had their Series B
Preferred been converted into such shares imimediately prior to the taking of the actions
described in subscetions (i) and (ii) of this Scetion 6.1,

6.2  Adjustinents for Stock Dividends and Other Distributions. If at any time or [rom time 1o
time after the Original Issue Date the Company pays a dividend or makes another distribution to

the holders of the Common Stock payable in securities of the Company other than shares of
Comman Stock. and other than as otherwisc adjusted in this Section 6 or as provided in
Section 2, then, in cach such event, provision shall be made so that the holders of the Series B
Preferred shall receive upon conversion thercof, in addition to the number of shares of Conmmon
Stock receivable upon conversion thereof, the amount of scourities of the Company that they
would have received had their Series B Preferred been converted into Common Stock on Lhe dute
for determining the holders of Common Stock entitled to reccive the dividend or distribution.

6.3 Adjustment for Merger, Sale. Reclassification, Exchange and Substiiution,

(@)  In case the Company afler the Original Issue Date shall do any of the following
(each, a “Trigsering Event™): () consotidate or morge with or into any other Person und the
Company shall not be the continuing or surviving corporation of such consolidation or merger,
or (b) permit any other Person to consolidate with or merge into the Company and the Company
shall be the continuing or surviving Person but, in connection with such consolidation or merger,
any capital stock of the Company shail be changed into or exchanged for securities of any other
Person or cash or any other property, or (c) transfer all or substantially sl of s properties or
assets to any other Person, or (d) effect a capital reorganization or reclassification of its capital
stock, then, and in the case of each such Triggering Event, proper provision shall be made to lhe
Conversion Price and the number of shares of Common Stock into which the Serics B Proferred
is convertible so that, upon the busis and the tenns and in the manner provided in this Certificate,
the holder of Scries B Preferred shall be entitled upon the convergion hercof at any time afler the
consummation of such Triggering Event, to the extent the Serics B Preferred has not becn
converted or redeemed prior to such Triggering Event, to receive at the Conversion Rate in effact
at the time immediately prior to the consummation of such Triggering Event, in liew al’ the
Commen Stock issuable upon such conversion prior to such Teigpering Event, the securitics,

-cash and property to which such holder would have been entitled vpon the consummation of

such ‘Triggering Event il such holder had convened immediately prior thereto (including the
right of a sharehiolder to clect the type of consideration it will receive upon a Trigaering Event),
subject to adjustments (subsequent o such corporate action) as nearly equivalent as possible to
the adjustments provided for elsewhere in this Seclion 6. Immedintely upon the occurrence of a
Triggering Event, the Company shall notify the holder in writing of such Triggering Event and
provide the calculations in determining the number of shares of Common Stock issuable upon
conversion wnd the ndjusted Conversion Rute,

# 11/ 16
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(b)  The surviving entity and/er each Person (other than the Company) which may be
required to deliver any securitics, ¢ash or property upon the conversion of the Series B Preferred
as provided herein shall assume, by writlen instrument delivered to, and reasonably satlsfactory
to. the holder of Scries B Preferred, (A) the obligations of the Company under the Series B
Preferred (and if the Company shall survive the consummation of such Triggering Event, such
assumption shall be in addition to, and shall not release the Company from. any continuing
obligations of the Company under the Series B Preferred) and {B) the obligation to deliver to
such holder such securilies, cash or property as, in accordance with the foregoing provisions of
this subsection (a).

(c) Except as provided in Sgetion 3, upon any liquidation, dissolution or winding up
of the Company. if at uny time or from time to time after the Origina} Issue Date, the Common
Stock Issuable upon the eonversion of the Series B Preferred is changed into the sane or a
different number of shares of any class of stock, whether by recapitalization, reclagsification or
otherwise (other than a subdivision or combination of shares provided for above), then, in any
such event, each holder of Series B Preforred shall have the right thercafer Lo have the Series B
Preferred converted into the kind and amount of' stock and other securlties and property
receivable upon the recapltalization, reclassification or other change by a’helder of the number of
sharves of Common Stock into which the shares of Series B Preferred could have been converted
immediately prior to the recapitalization, reclassification or change.

6.4  Certificate of Adjustment. In each cuse of an adjustment or rendjustment of the
Conversion Rate for Series B Preferred, the Company, at its expense, shall compute the
ndjustment or readjustment in accordance with the provisions hercof and preparc a certificate
showing the adjustment or readjustment. and shall mail the certificate, by first class mail, postage
prepaid, o cach affected registered holder of the Series B Preferred at the holder's address as
shown on the Company’s books.

7, Fractional Shares, No fractional shures shall be issued upon the conversion of any share
or shares of the Series B Preferred, and the number of shares of Comeman Steck, as applicable o
be issued shall be rounded up to the nearest whole share,

3. Status of’ Converted Stock. Upon the conversion or extinguishment of the Series B
Preferred, the shores converted or extinguished will be automatically returned to the status of
guthorized and unissued shares ol preferred siock, available for future designation and issuance
putsuant to the terms of the Articles of Incorporation.

9. Rescrvation of Comman Stock 1gsuable Upan Conversion. The Company shall at all
times reserve and keep available oul of its auihorized but unissued shares o Comimon Stock
solely for the purpose of effecting the conversion of the shares of Series B Preferred, such
number of sharcs as shall from time 10 time be sufficient to cfect the conversion of all
outstanding sharcs of Serics B Preferred.

10.  Notices. Any nolice required by the provisions of this Certificate to be given to the
holders of shares of the Series B Preferred shalt be deemed given upon the earlier of actual

# 12/ 16
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reecipt thereof or deposit thereol In the Uniied Stales mail, by certified or registered mail, retumn
receipt requested, postage prepaid, addressed to each holder of record at the address of that
holder appearing on the books of the Company.

1. Restrictions and Limitations. In addition to any voic required by iaw, the Company shall
not, without the approval, by vote or writicn consent, of the holders holding a majority of the
outstanding shares of Series B Preferred voting together as a single class:

(3  Amend this Certificatc or otherwisc alter or change the rights, preferences or
privileges of the Serics B Preferred so as to materially and adversely aiTeel the same;

(b)  Increase or decreose (other than by redemplion or conversion) the authorized
nurnber of shares of' Series B Preferved,

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREQF. the undersipned has exevuted this Certificate this {1 " duy of

Ll 524 24,

\M,ﬁgmc: Jay Gjot
THRIS Chairman




05-18-14.01:43PM; ; 845-818-3568 # 15/ 16

ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER N ORDER TQ CONVERT SHARES
OF SERIES B PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series B Convertible Preferred
Stock indicated below, into shares of common stack, par value $,001 per share (the “Common
Stock™), of Nuve! Holdings, Inc., n Florida corperation (the "Cerporation™), according to the
conditions hereof, as ol the date written below. [ shares are (o be issued in the name of' a person
other than the undersigned, the undersigned will poy all transfer taxes payable with respect
thereto and is delivering herewith such certificates and opinions as reasonably requested by the
Corporation in accordance therewith. No fee will be charged to the Holder for any conversion,
except for such transfer taxes, il any.

Conversion calculations;

Date to Effect Conversion:

Number of shares of Common Stock owned prior to Conversion:
Nomber of shores of Series B Preferred Stock to be Converted:
Number of shares of Common Stock 10 be lssued:
Certificate Number of Scrics B Preferred Stock attached hereto:

Number of Shares of Series B Preferred Stock represented by attached
cerlificate:

Number of shares of Serics B Preforred Stock subsequent to Conversion:

[HOLDER]

By:
Name:
Title:
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FThe dote oF viach omendment(s) pdoption;
dute this document wan signed.
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Adloption of Amendasnentis) TCHECK O

he mmendment(s} wisswere wlopnuf By be sharcholdors, The number af sotes east for the amendment(s)
by the shurcholders wastwere sulficiant for approval,

D['hc amendmenies) was/were approved by the shareholdess thraugh voting groups. The follcaving stivemenr
must b sepurately provided for cach voting group eniitfed 1o vofr sepmately wa the amensd sentlak:

“The nunber o votes cast for the imvendnwemgs) was/vware suiTicient {or approval

by

{roting grongt

D!'hc amendment(s) wasiwere adopizd by the bourd of directors without sharcholder setion ang shargholder
action was not required,

DThc amendmentt s) wasiwere adopled by the incorporators without sharcholder acifon and shareholdec
action wis not required.
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