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{Document Number of Corporation (if known)

Pursuant to the provisions of seetton 607.1006, Florida Stetutes, this Florlda Proflt Corporation adopts the followlng
amendment(s) to 1ts Articles of Incorporation:

A, Jtamending nyme, enter the new name of the corpommtion:

N/A The new
name must be distinguishable and contain the word “corporation,” “company," or “incorporated” or the
abbreviation “Corp.,” “Inc,” or Co.," or the designation "Corp," "Ine," or “Co”. A professional corparation
name must contain the word “chartered,”

‘prefessional association,” ar the abbreviation “PA."
B. Enter new nrincipgl gmg.g address. {f applicable: N/A
(Principal pffice address MUST BE A STREET ADDRESS )

C. Enter new maill If licable:

(Mulling address MAY BE A POST OFFICE BOX)

D. If amending the rogistered agent Istered office address in Floridn, entcr the aam
new repistered apent n [ EX?

Newne of New Registered Agent! N/A

New Registered Office Address: (Florida xireet oddress)
Flarlde,
(City) (Zip Code)
New Registered Avent's Signature. if ghanging Registerod Agont:

I hereby accept the appainiment as registered agent. I am familiar with and accept the obligations of the position,

Signature of New Registered Agent, {f changing

Pagelof3
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If amending the Officers and/or Directors, enter the title and name of g¢fich officer/director being
removed and title, name, and_nddrass of ench Offtcor and/or Pirector being added:
(Antach additional sheets, If necessary)
' Title Name Address Typewof Action
N/A 0O Add
0 Remave
O Add
O Remove
- 0 Add
3 Remove
E. If amending or ndding additi r chgn herg;
N’(Amach additiongl sheets, {f necessary),  (Be spacific)
F. I + chnnge, recinasifiention, or cance of fssyed slia
provisions for lmplementing the amendment if not containe in the amendment itself;

(if not applicabls, Indicate N/4)
see attached

Page2 of 3
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'I'ie dnte of cach amendment(s) adoption: August 8, 2012
fdate uf adoption is required)

Effective date if ppplicablo:
. (o more than 90 days after amencment file date)

Adoption of Amendmeaent(s) C ON

{7 The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

[] The smendment(s) was/were spproved by the shareholders through vatlng groups. Tha foilowing statement
must be separately provided for each voting group entltled to vote separately on the amendment(s).

“The number of votes cast for the amendment(s) was/were sufficlent for approval

by N
{voting group)

[ The amendment(s) was/were adopted by the board of directors without sharcholder action and shareholder
action was not required.

3 The amendment(s) was'were adopted by the incorporatars without sharehiolder action and shaceholder
action was not required,

Signature
(By & direstor, president or other officer — if directors or officers have not been
| solected, by an incorporatar — if In the hands of a receiver, trusiee, or other court
| appointed fiduclary by that fiduciary)

Jay Elliot
(Typed or prmted naine of person signing)

CEO President
ﬁ (Title nf pekson signing)
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DESIGNATIONS, PREFERENCES AND RIGHTS
OF SERIES A PREFERRED STOCK
OF -
NUVEL HOLDINGS, I.FC.

The Articles of Incorporation of NUVEL HOLDINGS, INC, a Florida
corporation (the "Company"), provide thet the Company is authorized to issue
15,000,000 shares of preferred stock with a par value df $.001 per share. Pursuant to the
authority conferred upon the Board of Directors by the Articles of Incorporation and
Section 6070602 of the Florida Statutes, the Board of Directors has adopted resolutions
establishing 2 series of the authorized preferred stock of the Company with par value of
$.001 per share, which series shal) be designated as “Scr:es A Preferred Stock™ and which
will conslst of 7,150,000 shares and will have powers, prefercnccs, rights, qualifications,
limitations and reatrictions thereof, as follows' !

L. Definitions. For tho purposes hereof, the followmg definitions shall apply:
1.1 “Available Funds and Asssts’ has the meaning s._nt forth in Section 3 hereof.
1.2  “Board” means the Board of Directors of the Cohpany.

1.3 “Certificats” means this Certificate of Demgnancms Preferances and Rights of
Series A Preferred Stock.

1.4  “Common Stock” means the Company's common stock, par-value $0.001 per
share, and stock of any other class into which such shares may hsreafter have been
reclagsified or changed. :

1.5  “Company” means Nuvel Holdings, Inc., formerly known as Harmony Matals,
Inc., a Florida corporation. .

1.6  “Conversion Price” shall mean $0.70 per share, ’
!

1.7 “Qriginal Issue Date” means the date on wﬁieh the first share of Series A
Preferred is issued by the Company. j

1.8 “Original Purchse Price” shall mean $0.70 per ghare,

1.9  “Securities Act"” means the Securities Act of 19:;'3, 25 amended.
1.10  “Series A Preferred” means tho Series A Prcfcrr?d Stock of the Company.

1.1  “Subscription Agveement” means the subscription agreement between the
Company and each holder of shares of Series A Preferred.

1
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1.12  “Trading Day"” means & day on which the Common Stock is traded on a Trading
Market.

1.13  “Trading Market" means the following markets or exchanges on which the
Common Stock is listed or quoted for trading on the date in question: the New York
Stock Exchange, the Nasdaq Global Sclect Market, the Nasdaq Global Market, the
Nasdaq Capital Market, the OTC Bulletin Board, or the NYSE Euronext.

1.14 “YWAP” shall mean the volume weighted average price of the Common Stock
during any trading day as reported by or based on information provided by
Bloomberg LP or other reputable reporting service reasonably acceptable to the

Company.

1.15 *“Warrant” shall mean a warrant to purchaso 50% of the number of shares of
Common Stock issuable upon the conversion of the Series A Preferred,
substantially in the form of the common stock purchese warrant annexed to the
Subscription Agreement as Exhibit B,

2. Dividends and Distributions. The holders of the Series A Preferred shall be
entitied to curnulative dividends in preference to any dividends on the Commeon Stock at
the rats of 8% of the Original Purchase Price per annum compounded daily, Dividends
shall begin to accrue on the date of issuance of the Series A Preferred Stock and shall be
computed on the basis of a 360-day year consisting of twelve 30-day months and shall be
payable upon the first anniversary from the issuance of the Serics A Proferred and semi-
annually thereafter in arrears, If a dividend date is not a business day, then the dividend
shall be due and payable on the business day immediately following such dividend date.
Dividends shall be payable in cash upon the first anniversary of the issuance of Series A
Preferred and thereafier shall be payable in shares of Common Stock ("Dividend Shares™
or, at the option of the Company, in cash, provided that the dividends which acerued
during any period shall bo payable in cash. Dividends paid in Dividend Shares shall be
paid in a number of fully paid and nonassessable shares (rounded up to the nearest whole
share) of Common Stook equai to the quotient of (i) the amount of interest payable
divided by the average of VWAP for each day during the period commencing twenty (20)
days preceding but not including the Dividend Date. If the Company defatlllts on its
obligations to pay dividends as set forth herein and fails to cure such default within five
(%) business days of its ocourrence, the rate of the dividends of the Series A| Preferred
shall increase to 18% retroactive to the Original Issuance Date. In no event shall any
dividends to be paid under the Series A Preferred exceed 20% or the maxlmum rate
permitted by law. g

3, w In the event of any liquidation, dissolution or wmdmg—up of the
Company, whether voluntary or involuntary, the funds and assets of the Company that
may be legally distributed to the Company*s stockholders (the “Available Funds and
Assets™) ghall be distributed to the Company’s stockholders in the following manner:

P.006/013
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il Serles A Prefarred. First, the holders of Serles A Praferred shall be entitled to
receive, prior and in preference to the holders of Common Stock, an emount per share of
Series A Preferred equal the sum of (i) two (2) times the Original Purchase Price and (ii)
any declared and unpaeid dividends, which shall be paid in cash (the “Series A

iquidati ). I the Aveilable Funds and Assets distributed to the holders of
the Series A Preferred are insufficient to permit the payment to such holders of the full
Series A Liquidation Preference, then the Available Funds and Assets shall be distributed
to the holders of the Series A Preferred pro rata based upon the number of shares of
Series A Preferred held by each holder.

3.2  Common Stock. Finally, the Aveilable Funds and Assets, if any, remaining afier
the payment or distribution (or the setting aside for payment or distribution) to the
holders of the Series A Preferred of their full preferential amounts, in accordance with

Section 3.1, shall be distributed among the holders of Common Stock on a per share
basis. ,

3.3  Deemed Liquidations. The sale, conveyance, exclusive license or other
disposition of all or substantially all of the assets of the Company, shall each be deemed
to be a liquidation, dissolution or winding=up of the Company as those terms arc used in
this Section 3, Holders of shares of Series A Preferred shall be given notice of any of the
transactions set forth in this Section 3.3 no later than the earlier of (x) ten (10) calendar
days prior to the stockholders’ meeting called to approve the transaction and (¥) ten (10)
calendar deys prior to the closing of the transaction.

34  Non.Cash Consideratlon. If any assets of the Company distributed to
stockholders in connection with any liquidation, dissolution or winding-up of the
Company are other than 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 reasonably
acceptable to the holders of a majority of the cutstanding shares of Serles A Preferred
(the "Majority Holders™), except that any securities to be distributed to stockhelders in o
liquidation, dissolution or winding-up of the Company shalt be valued as follows:

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

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

(c) if there i3 no active public market, then the value shall be the falr market value
thereof, as determined by the Board and reasonably acceptable to the Majority Holders.

4, Voting Rights.

P.007/013
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4.1  Common Stock. Except as otherwise provided herein or by applicable law, the
holders of shares of 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
stockholders of the Company. Each holder of shares of Common Stock shall be entitled
to one (1) vote for each whole share of Common Stock held as of the applicable date on
any matter that is submitted to a vote or for the consent of the stockholders of the
Company.

42  Series A Preferred, Fach holder of shares of Serics A Preferred shall be entitled
to one (1) vote for each whole share of Common Stock into which such shares of Series
A Preferred could be converted pursuant to the provisions of Section §.J. on the record
date for the determination of stockholders entitled to vote on such matters or, if no such
record date is established, on the date such vote is taken or any writlen consent of the
stockholders is solicited.

43  General. Subject to the other provisions of this Certificate, each holder of Series
A Preferred shall have full voting rights and powers equal to the voting rights and powers
of the holders of Comman 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
guestion) and applicable law, and shall be entitled to vote, together with the holders of
Common Stock, with respect to any question upon which holders of Common Stock have
the right to vote, except as may be otherwise provided by applicable law. Except as
otherwige provided in this Certificate and applicable law, the holders of Series A
Preferred and the holders of Common Stock shall vote together and not as scparate
classes.

(8)  Requirements, The outstanding shares of Series A Preferred shall be
converted automatically into fully-paid and non-assessable shares of Common Stock at
the rate which is calculated by dividing the Original Purchase Price by the Conversion
Price (the “gonvemon Rate™) if during 20 consecutive tradmg days (i) VWAP of
Common Stock is at least $1.20, and (ii) trading volume is at least $150,000 (the
“Mandatory Convetsion’™). Notwithstanding anything to the contrary set forth herein, any
unconverted shares of Series A Preferred shall automatically convert into Common Stook
at the Conversion Price on the third anniversary of the Original Issues Date,

()  Progsedures. Upon the ocourrence of the event specified in Section 5.1(a)
above, the outstanding shares of Series A Preferred shall be converted into Commeon
Stock automatically without the need for any further action by the holders of such shares
and whether or not the certificates representing such shares are surrendered to the
Company or its transfer agent; provided, however, that the Company shall not be
obligated to issuc certificates ovidencing the shares of Common Stock unless the
certificates evidencing the shares of Series A Preferred arce delivered to the Company as

P.008/013
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provided below, or the holder notifies the Company that the certificates have been lost,
stolen or dostroyed, and executes an agreement reasonably satisfactory to the Company to
indemnify the Company from any loss incurred by it in connection with the
certificates. Upon the occurrence of the Mandatory Conversion, the holders of Series A
Preferred shall surrender the certificates representing the shares at the office of the
Company. Thereupon, there shall be issued 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 sharcs of Common Stock into which the shares of Series A Preferred
surrcndered were convertible on the date on which the Mandatory Conversion accurred.

52  Qptional Conversion.

(2)  Requirements. At the option of the holder thereof, the outstanding shares
of Series A Preferrad shall be convertible into shares of Common Stock at the Conversion
Rate within thirty six (36) months after the Original Issue Date.

(d)  Procedures. Each holder of shares who elects to convert such shares
pursuant to Section 5.2(2) above shall surrender its certificate(s) for such shares, duly
endorsed, at the office of the Company, and shall give written notice to the Company at
that office that the holder elects to convert the same and shall state thercin the number of
shares of Series A Preferred being converted (a “Notice of Conversion™. Upon receipt
of a Notice of Conversion, the Company shall promptly issue and deliver at that office to
the holder a certificate(s) for the number of shares of Common Stock which the holder is
entitled to receive upon the conversion and the Warmant. The conversion shall be deemed
to have been made immediately prior to the close of business on the date of the surrender
of the certificate(s) representing the shares of Serles A Preferred to be converted, and the
person entitled to receive the shares of Common Stock issuable upon the conversion shall
be treated for all purposes as the record holder of the shares of Comman Stock on that
date, '

5.3  Restrictive Lepend. Certificates evidencing shares of Common Stoek and the
Warrant igsued upon the Mandatory Conversion shall be issued with a restrictive legend
indicating that such sccurities were issued in a transaction which is exempt from
registration under the Sccurities Act, and thet they cannot be transferred unless (i) they
have been registered under the Securitles Act, (Ii) an exemption from registration is
available in the opinion of counsel to the Company or (iii) there is submitted to the
Company such other evidence as may be satisfactory io the Company to the effect that
any such transfer shall be In compliance with the Securities Act and applicable state
securities law.

6.  Adiustments.

6.1 diustments for Subdivisions, Combinations ot Consolidations of Common
Stock. If at any time or from time to time the outstanding shares of Common Stock shall
be (I} subdivided by stock split, stock dividend or otherwise into a greater number of
ghares, or (ii) combined or consolidated, by reclassification or otherwise, into a lesser

£.008/013
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number of shares, then the Conversion Rato shall simultaneously be proportionately
increased or decreased, as the case may be, such that the holders of the Series A Preferred
shall thereafter receive upon conversion thereof, the number of shares of Common Stock,
they would have received had their Series A Preferred been converted into such shares
immediately prior to the taking of the actions described in subsections (i) and (ii} of this

6.2  Adjustments for Stock Dividends and Other Distributions. If at any time or from
timo to time after the Original [ssue 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 Common Stock, and other than as otherwise adjusted in this
Section 6 or as provided in Scction 2, then, in cach such event, provision shall be made so
that the holders of the Scries A Preferred shall receive upon conversion thercof, in
addition to the number of shares of Common Stock receivable upon conversion thereof,
the amount of securltles of the Company that they would have received had thelr Serles A
Preferred been converted into Common Stock on the date for determining the holders of
Common Stock entitled to receive the dividend or distribution.

6.3 Adj ant for Merper, Sale, Reelassification, Exchan itution.

(8  In case the Company efter the Originel Issue Date shall do any of the
following (each, a “Triggering Event™): (a) consolidate or merge with or into any other
Person and 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 shell be the continuing or surviving Person but, in
connection with such consolidation or merger, any capital stock of the Company shall be
changed into or exchanged for securities of any other Person or cash or any other
property, or (c) transfer all or substantially all of its properties or assets to any other
Person, or (d) effect & capltal reorganization or reclassification of its capital stock, then,
and in the case of each such Triggering Event, proper provision shall be made to the
Conversion Price and the number of shares of Common Stock into which the Series A
Preferred is convertible so that, upon the basis and the terms and in the manner provided
in this Certificate, the holder of Series A Preferred shall be entitled upon the conversion
hereof at any time after the consummation of such Triggering Event, to the extent the
Series A Preferred has not been converted or redeemed prior 10 such Triggering Event, to
recoive at the Conversion Rate in effect at the time Iimmediately prior to the
consummation of such Triggering Event, in lieu of the Common Stock issuable upon
such conversion prior to such Triggering Event, the securitics, cash and property to which
such holder would have been entitled upon the consummation of such Triggering Event if
such holder had converted immediately prior thereto (Including the right of a shareholder
to clect the type of consideration it will receive upon a Triggering Event), subject to
adjustments (subsequent to such corporate action) as nearly equivalent as possible to the
adjustments provided for elsswhere in this Sgefion 6. Immediately upon the ocourrence
of a Triggering Event, thoe 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 and the adjusted Conversion Rate.

P.010/013
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(®)  The surviving entity and/or each Person (other than the Campany) which
may be required to deliver any securities, cash or property upon the conversion of the
Serics A Preforred as provided herein shall assume, by written instrument delivered to,
and reasonably satisfactory to, the holder of Series A Preferred, (A) the obligations of the
Company under the Series A 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 A Preferred) and (B) the obligation to deliver to such holder such securities,
cash or property s, in accordance with the foregoing provisions of this subsection (a).

{c) Except as provided in Section 3, upon any liquidation, dissolution or
winding up of the Company, if at any time or from time to time after the Original Issue
Date, the Common Stock issuable upon the conversion of the Serles A Preferred Is
changed into the same or a different number of shares of any class of stock, whether by
recapitalization, reclassification or otherwise (other than a subdivision or combination of
shares provided for above), then, in any such cvent, each holder of Series A Preferred
shall have the right thereafter to have the Series A Preferred converted into the kind and
amount of stock and other securitics and property receivable upon the recapitalization,
reclassification or other change by a holder of the number of shares of Common Stock
into which the shares of Series A Preferred conld have been converted immediately prior
to the recapitalization, reclassification or change.

64  Certificate of Adjustment. In each case of an adjustment or readjustment of the
Conversion Rate for Series A Preferred, the Company, et its expense, shall compute the
adjustment or readjustment in accordance with the provisions hereof and prepare a
cortificate showing the adjustment or readjustment, and shall mall the certificate, by first
class mail, postage prepaid, to each affected registered holder of the Serles A Preferred at
the holder’s address as shown on the Comipany’s books. -

7. Ermctional Shares. No fractional shares shall be issued upon the conversion of any
share or shares of the Series A Preferred, and the nurnber of shares of Common Stock, as
applicable to be issued shall be rounded up to the nearest wholo share.

8. Status of Converted Stock. Upon the conversion or extinguishment of the Series
A Preferred, the shares converted or extinguished will be automatically returned to the
status of authorized and unissued shares of preferred stock, avallable for future
designation and issuance pursuant to the terms of the Articles of Incorporation,

9. Reservation of Common Stock Issuable Upon Conversion. The Company shall at
all times reserve and keep available out of its authorized but unissued shares of Common

Stock solely for the purpose of effecting the conversion of the shares of Series A
Preferred, such number of sharcs as shall from time to time be sufficient to effect the
conversion of all outstanding shares of Series A Preferred,

10,  Noptices. Any notice required by the provisions of this Certificate to be given to
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the holders of shares of the Series A Preferred shall be deemed given upon the earlier of
aotua! receipt thercof or deposit thercof in the United States meil, by certified or
registered mail, return receipt requested, postage propaid, addressed to each holder of
record at the address of that holder appearing on the books of the Company.

t1.  Restrictions end Limitationg. In addition to any votc required by law, the
Company shall not, without the approval, by vote or written consent, of the Majority
Holders voting together as u single class;

(8)  Amend this Certificate or otherwise alter or changa the rights, preferences
or privileges of the Serics A Preferred so as to materially and adversely affect the same;

() Increase or decrease (other than by redemption or conversion) the
authorized number of shares of Series A Preferred.

[SIGNATURE PAGE TO FOLLOW)
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IN WITNESS WHEREOF, the t;ndersigncd hes exeouted this Certificate this i’" day of

A%m;t‘_. 2012.
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