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05-02-14,10: 30AM;

TO: Amendment Seclion
Division of Corparations

NAME OF CORPORATION:

;845-818-3588

COVER LETTER

Nuvel Holdings, Inc.

DOCUMENT NUMBLR:

PDO9000085955

The cnelosed Articles of Amendnient and feo nre submitted for filing.

Please return all correspondence concerming this matter (o the following:

Stephanie Lin

Ofsink, LL.C

Name of Contact Petson

Finn/ Company

230 Park Avenue, Suite 851

Address

New York, NY 10169

slin@golawintl.com

City/ State and Zip Codce

E-mail addrcss: (10 be vsed for future annual report notification)

For further information concerning this matter, please call:

at( )

Name of Contact Person

Area Code & Daytime Telephone Number

Enclosed is u check for the following amount made payable to the Florida Department oF State:

3 $35 Filing Fee J%43.75 Filing Fee &
Certificate of Stams

Mailing Address
Amendment Section
Division of Corporations
- P,O. Box 6327
Taltahyssee, FL 32314

[%43.75 Filing Fee &  [1552.50 Filiny Fee

Cortified Copy Certificate of Status

{Additional copy is Certified Copy

enclosed) (Additional Copy
is cnclosed)

Street Address

Amendment Section

Division of Corporations
Cliflon Building,

2661 Executive Conter Civele
Tallahasses, FL 3231

# 2/ 14
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Articles of Amencinient
(L]
Articles of Incorporation

of
Nuvel Holdings, Inc.

{Name of Corporation as currently filed with e Florida Dept, of State)
PO9000085855

{Document Number of Corporation (if known)
Pursumit to the provisions of section 607.1006, Florida Statutes, this Florlde Proflt Corporation adopts the iollowing amendment(s) to
its Articles of Incorporation:

A amending name, enter the new name ol the corpory tion:

N/A

The new
name must be distingishable and contain the werd “curporotivn,™ “company.” or “inc
“Corp., " “Inc.,” or Co.,” or Uk dcvignan‘m-' “Corp, " “Ine,

or “incorporated” vr the abbreviation
“opr “Co". A professional corparailon name must cumtain the
word "charicred,” “professional assoviation,” or the abbreviation "P..”

20 S. Santa Cruz Ave,, Suite 300
B. Enter new pringl
(Principal office address MUST BE A STREE TADDRF& )

Los Gatos, CA 85030

C. Enter new mailing addraess, if applicable:

20 S. Santa Cruz Ave., Suite 300
(Maifing addross BEA POSTOFFICE BO;

Los Gatos, CA 95030

If amending the registered apent nnd/or registered oifice

ice piddress in Floridn, enter the name of the
new registered agent and/or the new reriviered offies address:
Neame of New Rogisiored Apeint N/A

(Florida strect address)

New Registared Oflice Addpss: + Florida
(Ciiy) 12ip Codde)
e
New Repbtered Avent’s Sipnature, if changing Registered Avents o~ _
1 hereby aoeupt the appointment as registered agent, | am famillar with and accept the obligations of the position .‘%ﬂ_ !
et ot
! T
Stenatire of New Registered Agemt, if changing ™~ < T
=) e
- ‘
=
e
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If ameadding the Officers and/or Directory, enter the title snd name of ench officer/director being removed and tltle, name, and

address of ench Officer and/or Direstor being ndded:

{Atruch additional sheets, if necessary)

Pleuse nowe the afficer/director title by the first fetter of the office title:

P = Prosident; V= Vice President; T= Treaswrer; §= Seeretary; D= Director; TR= Trustee; C = Chairinan or Clerk; CEQ = Chicf
Excoutive Officer; CFQ = Chicf Financial Qfficer. If an ulficer/director holds more than onc title, list the firsi loiter of each office
held. President, Treasurer, Directar would be PTD.

Changes shonld be noted In the following manner. Currently John Doe s listed us the ST and Mike Jores i listed as the ¥V, There i

a chauge, Mike Jones leaves the corporation, Sally Smith is named the V aml 8, These should be noted as Jobn Doe, PT us a Change,

Mike Jones, V as Remove, and Sallv Smith, SV as an Add.

Example:
X Change PT Jolhn Doe
X Remove v Mike Jones
X Add 5v Sally Smith
Type of Aclion Title Name Addrogs
{Check Oune)
i D_Chaugn D Charles Resnick , 315 University Avenue
I:I_Add Los Gatos, CA 95030

Remave

2} D_ Change —_—
[ e '

D_ Remove .
3) D_ Change
L__l_ Add

D_ Remove

4y D_ Change

L] ad
D_ Remove

3 D Change R
|:l_ Add
D_ Remaove

&) D Change —_
1 aca
D_ Remove

Pare2of4d
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E. L amending vr adding additinnal Articles, enter chinge(s) here:
( Attach additional sheets, i necessary). (e specific)

N/A

;1845-818-3588

F. If an amendment provides foy
visipns for rmenting the amendment if not contnnml in the ameadment I(wlf-

(if not upplicable, indicate NIA)
See attached

Page 3 of 4
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DESIGNATIONS, PREFERENCES AND RIGHTS
OF SERIES D PREFERRED STOCK
OF
NUVEL HOLDINGS, INC,

The Articles of Incorporation of NUVEL HOLDINGS, INC., a Florida corporation (the

"Company"), provide that the Company is authorized to issue 15,000,000 shares of preferred
stock with a par value of $.007 per share, Pursuant te the authority conferred upon the Board of
Directors by the Articles of Incorporation and Section 607.0602 of the Florida Statutes, the
Board of Direclors hias adopted resolutions cstablishing a series of the uuthorized preferred stock
of the Coempany with par vatue of $.001 per share. which serles shall be designated s “Series D
Preferred Stock™ and which will consist of 2,000,000 shares snd will have powers, preferences,
rights, qualifications, limitations and restrictions thereof, as follows:

1.10

Definitions. For the purposes hercof, the following definitions shall apply:

“Board"™ means the Board of Dircetors ol the Company.

“Certificate” means this Certificate of Designations, Preferences and Rights of Series D
Preferred Stock.

"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 hereafier have been reclassified or
changed.

“*Company™ means Nuvel Holdings, [ne., a Florida corporation.

“Convergion Rate” shall mean 1.00.

“Origing] Issue Date™ means the date on which the first share of Serles D Preferred is
issued by the Company.

“Securities Act” means the Sceurities Act of' 1933, as amended,
“Trading Day™ meuns u day on which the Common Stock is wraded on & Trading Market.

“Trading Market™ means the following markets or exchunges on which the Common
Stock is listed or queted for trading on the date in question: the New York Stock
Exchange, the Nasdaq Global Select Market, the Nusdaq Global Market, the Nasdaq
Capital Market, the OTC Bulletin Board, or the NYSE Euronext.

“VWAP" shall mean the volume weighted average price of the Common Stock during
any trading day as reported by or based on information provided by Bloombery LP or
other reputable reporting scryice reasonably aceeptable to the Company.

B 6/ 14
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2. Dividends and Distributions. The holders of the Series D Preferred Stock shall not be
entitled to dividends, except that in the event that a dividend is declared on the Company's
Common Stock, the holders of the Scries D Preferred Stock shall reccive the dividends that
would be payable if all then outstanding shares were converted into Common Stock irmmegiately
prior to the declaration of the dividend.

3. No Liguidation Preference. In the event of the liquidation, dissolution or winding up of
the Company. the holders of Series D Preferred Stock shall not be entitled to a Hquidation
preference over the holders of the Common Stock but the holders of the Series D Prolerred shall
share pro rata with the holders of Common Stock, as if all then outstanding shares of Series D
Preferred Stock were converted into Common Stock, in any nssets of the Company available
therefor after the payment of ail sums to which the holders of other classes of outslanding
Preferred Stock are entitled.

4, Vating Rights.

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 (in¢luding the
election of directors) submitted to a vote or for the consemt of the stockholders of the
Company, Each holder af shares of Common Stock shall be entitled 10 one {1} voie for cach
whole share of Common Stack held as of the applicable date on any matter that Is submitted to a
voltc or for the consent of the stockholders of the Company.

42  BScties D Preferred. Each holder of shares of Series D Preferved shall be entitled to one
(1) vote for each whole share of Common Stock into which such shares of Series D Preferred
could be converted pursuant to the provisions of Section$ and subject to the Ownership
Limitation as provided in Seciion 5.1 on the record date for the determination of stockholders
entitled to vote on such matiers or, if no such record dats is established, on the date such vota ig
taken or uny writien consent of the stockholders is solicited.

43  General, Subject to the other provisions of this Certificate. cach holder of Series D
Preferred shail have full voting rights and powers equal to the voting rights and powers of the
holders of Common Stock, and shall be entitled to nolice of any stockholders® meeting in
accordange with the Bylaws af the Company (as in effeet at the time in question) and applicable
law, and shall be entitled 1o vole, together with the holders of Common Stock, with respect to
any question upon which holders of Common Stock have the right to vole, except as may be
otherwise provided by applicable law. Except as otherwiso provided in this Certificate and
applicable law, the holders of Preferred Stock and the holders of Common Stock shall vole
together and not as separate clusses,

5, Convsrsion.
5.1  QOptional Copversion.

(a) Requirements. At the option of the holder thereaf, the outstanding shares of Serics
D Preforred shall be convertible into shares of fully-paid and non-assessahle Common Stock at
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the Conversion Rate; provided, however, that in no event shail the holder be entitled to convert
the Series D Preforred in oxeess of that portion upen conversion ol which the sum of (1) the
number of shares of Common Stock beneficially owned by the holder and its alfiliates (other
than shares of Cormimon S$tock which mny be deemed beneficially owned through the ownership
of the unconverted portion of the Sertes D Preferred or the unexercised or unconverted portion of
gny other security of the Company subject to a limitation on canversion or exercise analogous 10
the limitations contained herein) and (2) the number of shares of Common Stock issuable upon
the conversion of the Serics D Preferred with respect to which the determination of this proviso
_15 being made, would result in beneficial ownership by the holder and its afTilisles of more than
4.99% of the outstanding shares of Common Stock (the “Ownership Limitation™. For purposcs
of the previse to the immediately preceding sentence, beneficial ownership ghall be determined
in accordance with Scetfon 3(d) of the Securitics Exchange Act of 1934, as amended (the
“Exchange Act™), and Regulations 13D-G thereunder, except as otherwise provided in clause (1)
of such proviso, provided, further, however, that the limitations on conversion may be waived by
the holder upon, at the election of the holder, not less than 61 days® prior notice to the Company,
and the provisions of the conversion limitation shall continue to apply until such 61st day (or
such later date, as determined by the holder, as may be specified in such notice of waiver).

(b}  Procedures. Each holder of shares who eleets to convert such shares pursuant 1o
Saction §.1¢a}) 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 cleets
to convert the same and shail state therein the number of shares of Scrics [ Preferred being
converted in the form of Apnex A (a “Notice of Conversion™). Upon receipt of 2 Notice of
Conversion, the Company shall promptly issue and deliver ut that office to the holder a
certificate(s) for the number of shares of Common Slock which the holder is entitled to reccive
upon the conversion and the Warrant, The conversion shall be deemed to have been made
immediately prior w the close of business on the date of the surrender of the certificate(s)
representing the shares of Series D Preferred to be converted, and the porson entitled to receive
the shares of Common $1ock issnable upon the conversion shall be treated for all purposcs as the
record holder of the shares of Commion Steck on that date.

53  Restrigtive Lepend. Certificates evidencing shares of Common Stock issued upon
converslon shall be issued with & restrictive legend indieating that such securities were issued in
o trunsuetion which is exempt from registration under the Securitics Act, and that they cannot be
transferred unless (i) they have been registered under the Securities Act, (i) an excmption from
regisiration is available in the opinion of counsel to the Campany or (iii) ther is submitied 10 the
Company such other evidence as may be satisfactory to the Company to the offect that any such
transfer shalt be in compliance with the Seeurities Act and applicable sime securlties law,

6. Adiustments,

6.1 510N :

any time or from time to time the outstanding shares of Common Stock shall be (1) subdivided by
stock split, stock dividend or otherwise into a greater number of shares, or (ii) combined or
consolidated, by reclassification or otherwise, into o lesser number of shares, then the
Conversion Rate shall simultaneously be proportionately increased or decreased. as the ¢asc may

# 8/ 14
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he, such that the holders of the Series D Proferred shall thereafler reesive upon conversion
thereof, the number of shares of Common Stock. they would have received had their Series D
Prefarred been converted into such shares immedialely prior to the taking of the actions
described in subsections (i) and (ii) of this Section 6.1.

o

62  Adjustmepis for Stock Dividends and Qther Distributions, 1T at any time or from time to

time after the Original Issue Date the Company pays a dividend or makes another distribution 1o

the holders of the Commen Stock payable in securities of the Company other than shares of'
Comimon Stock, and other than os otherwise adjusted in this Section 6§ or as provided in

Section 2, then, in each such event, provision shall be made so that the holders of the Series D

Preferred shall receive upon conversion thereod, in addition to the number of shares of Commaon
Stoek reccivable upon conversion thereof, the amount of sccurities of the Company that they
would have received Lad their Serics D Preferred been converted into Comimon Stock on the date
for determining the holders of Common Stock entitled to recelve the dividend or distribution.

6.3 Adiustiment for Merger, Sole, Reclassification, Exchange and Substitution.

(a) In case the Compuny afler the Original Issue Date shall do any of the [ollowing
(each, a “Trigpering Event™): (a) consolidate or merge with or into any other Person and the
Company shall not be ihe 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 shall be changed into or exchanged for securitics of any other
Person or cash or any other property, or (c) transfer all or substantially alt of its properties or
assets ta any other Person, or {d) cffect a capital reorganization or reclassification of its capital
stock, then, and in the caso of cach such Triggering Event, proper provision shall be made to the
Conversion Rate and the number of shares of Comimon Stock into which the Series D Preferred
is convertible so thul, upon the basis and the terms and in the manner provided in this Certificate,
the holder of Series D Preferred shall be entitied upon the conversion hercol ar any time after the
consummation of such Triggering Event, to the oxtent the Series D Preferred has not been
converted or redcemed prior to such Triggering Event, to receive at the Conversion Rate in effect
at the time immediately prior to the conswmnalion of such Triggering Event, in lieu of the
Common Stock issunble upon such conversion prior to such Triggering Event, the securities,
cash and property 1o 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 sharcholder 10 elect the type of consideration it will receive upon a Triggering Event),
subject to adjustments (subsequent to such corporate action) as nearly equivalent as possible o
the adjustments provided for elsewhere in this Scetion 6. Immediately upon the occurrence of a
Trigpering 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 apon
conversion and the adjusted Conversion Rate, :

(b)  The surviving entity and/or each Person (other than the Company) which may be
required to deliver any securities, cash or property upon the conversion of the Series D Proferred
as provided herein shall assume, by written instrument defivercd to, and reasonably satisfactory
to. the holder of Series D Preferred, (A) the obligations of the Company under the Series D

# 8714
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Preferred (and 1f the Company shall survive the consummmation of such Triggering Event, such
assumption shall be in addition to, and shall not relense the Company from, any continuing
obligations of the Company under the Series D Proferred) and (13) the obligation to deliver to
such holder such securities, cash or properly 6, 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 afler the Original Issue Date, the Common
Stock issuable upon the conversion of the Sgries D Preferred is changed inte the same or a
different number of shares of any class of stock, whether by recapitalization, reclassifieation or
otherwise (other than a subdivision or combination of shares provided for above), then, in any
such event, each holdor of Scties D Preferred shall have the right thereafter to have the Series D
Preferred converted inlo the kind and amount of stock and other securities and property
receivable upon the recapitalization, reclassification or other change by a holder of the number of
sharos of Common Stock into which the shares of Series D Preferred could have been converted
Imimediately prior to the reeapltalization, reclassification or change.

64  Cerificate oF Adjustment. in each case of an ndjustment or readjustmenl of the
Conversion Rate for Series D Proferred, the Company. ot its expense, shall compute the
adjustment or readjustment in accordance with the provisions hereof' and prepare a certificate
showing the adjistment or readjustment, and shall mail the certificate, by first class naoil, postage
prepaid, to each affected rcgistered holder of the Series I Preferred at the holder's address as
shown an the Company’s books,

7. Fractional Shares. No fiactional shares shal! be issued upon the conversion of any share
or shares af the Series D Preferred, and the number of shares of Common Stock, as applicable 1o
be issued shull be rounded up to the nearest whole share,

B. tatus _of Converted Stock. Upon the conversion ot extinguishment of the Series D
Preferred, the shares converted or extinguished will be automatically retumcd to the staius of
authorized and unissued shares of preferred stock, availuble lor future designation and issuance
pursuaitt to the terms of the Articles of Incorporation.

9, Reservation of Comnop Stoch Issusble Unon Copyersion. The Company shall at all

times reserve and keep available out of its authorized but unissued sheres of Common Stock
solely for the purpose of effecting the conversion of the shares of Serics D Preferrad, such
number of shares as shall from time to time be sufficient 1o effect the conversion of all
outstanding shares of Serics D Preferred,

10.  Notices. Any notice required by the provisions of this Certificate to be piven to the
holders of shares of the Series D Preferred shall be deemed given upon the earlier of actual
receipt thereof or deposit thereof in the United States mail, by certified or registered mail, return
receipt requested, postage prepoid, 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 vola required by law, the Company shall
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not, without the approval, by vole or written consent. of the holders holding a majority of the
outstanding shares of Series D Preferred voling togeiher as a single class:

(@  Amend this Contificate or otherwise alter or change the rights, preferences or
privilepes of the Series D Preterred so as to materially and adversely affeet the same:

(b)  Increase or decrease (other than by redemplion or conversion) the authorized
number of shares of Scrics D Preferred.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREGFE, the undersigned bas excointed thix Cenificate this &— N gag of
il 2014,

- i\’nﬁim: Jav L ioi

® 12/ 14
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ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER 10 CONVERT SHARES
QF SERIES D PREFERRED STOCK)

The undersigned hereby eleets 1o convert the number of shares of Series D Convertible Preferred
Stock indicdted below, into shares of common stack, par value $.001 per share (the “Cominon
Stock™), of Nuvel Holdings, Inc., a Florida corporation (the “Corporation™), according to the
conditions hereof] as of the date written below, IF shares are to be issued in the name of a person
other than the undersigned, the undersigned will pay all trungfer taxes payable with respect
thercto and is delivering herewith such certificates and opinions as reasonably requested by the
Corporation in aceordance therewith, No fee will be charged 10 the Holder for any conversion,
except for such transfer taxes, if any,

Conversion calculations:

Date 1o Effect Conversion:
Number of shares of Common Stock owned prior to Conversion:
Number of shares of Series D Preferred Stock to be Converted:
Number of shares of Common Stock to be lssucd:

Certificate Number of Series D Preferred Stock attached hereto!

Number o Shares of Series D Preferred Stock represented by attached
certificate:

Number of shares of Serics D Preferred Stock subscquent 1o Conversion:

[HOLDER]

By:
Name:
Title:

# 137 14
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The date of cach amendment(s) aduoption: . if other than the
date this document was sizned,

Effective duts i¥ anplicabic:

(1o mare than 90 dayvs after amendment file dare}

Adoption of Amentment(s} (CHECK GONE)

he smendmeni(s) washwere adopted by the shareholders. The number of vores ensr for the amendment(s)
y the sharchoiders was/were sufficient for approval.

1e amendmentis) was/were approved by the shareholders through voting groups. The folliwing stenement
must e separately provided for vach voring proup emiided 1o vore seporately on die amendient(s):

whe number of votes cast for the smendment(s) wasiwere suiTiciont for approval

by

fvoting group)

Dl‘hc amendment(s) was'were adopted by the board of direciors without shareholder acrion and shareholder
nction wus not required.

DThc amendmeni(s) was/were adopted by the Incorporators withow shareholder action and shureholder
actiot wos not required.

Dated ‘Sf/%’ / 20/ ‘/
S:gnaium%

< {Bva dnpcc rcsndcnt 6?&@\01(’( er — if direetors or officers have not been
by an meorporstor - if i bands of a receiver. hustee, or other court
appoluted fiduciary by that [iduciary)

\jﬂ-\/ E‘:LLLO{‘"

(T ypeﬁ or printed name of pcnon slgnmp_.j

Claepany  CED

{Title of person signing)
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