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il COVER LETTER

TO: Ameudmuent Section
Division of Corporations

NAME OF corporaTiON: NUVel Holdings, Inc.
DOCUMENT NuMBER: 09000085955

The enclosed Artfeles of Amendinent and fee are submitted for filing,

Please veturn all correspondence concerning this matter to the following:

Stephanie Lin

Name of Contact Person

Ofsink, LLC

Firnn/ Company
230 Park Avenue, Suite 851

Address

New York, NY 10169
Cily/ State and Zip Code

slin@golawintl.com

E-muil address: (to be used for future annual report notification)

For further information concerning this matter, please eall:

at( )

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Depariment of State:

@ 535 Filing Fee $43.78 Filing Fee & (184375 Filing Fee & [J852.50 Fiting Fer
Certificnte of Status Certified Copy Certifiente of Status
(Additional copy is Certified Copy
encloscd) (Additionat Copy

is enclosed)

Strect Addresy

Amendmient Scclion Amendmaent Scclion

Division of Corporations Division of Corporations
P.0. Box 6327 Clifton Building
Tallohassee, FL 323 14 2661 Execotive Conter Cirele

Talinhassee, FL 32301

# 1/ 16
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Articles of Amendmuent
to
Articley of fncorporation
of
Nuvel Holdings, inc.

{Name of Corporation as current

PO2000085955

filed with the Florida Dept. of State)

(Document Number of Corporation (il known)

Pursuant to the provisions of section 6071006, Florida Statutes, this Fleridu Profit Corporation adoepts the {ollowing amendment{s) to
its Articles of Incorporntion:

. 1Lamending name, enter the new name of the corporntion:

N/A

The maw
name must be distinguishable and contain the word “corporalion,” “compuny.” or i
"Corp.,” “Inc.” or Co." or the designation "Corp," "ic,” or "Co"

incorporated"’ or the abbreviation
. professional corporation name must contain the
word “chartered, " “professiomi! axsoelation,” or the abbreviation “F.A4."

B. Epter new pringipml office addyess, if applienble; N/A
(Principal office address MUST BE A STRECT ARDRESS )
o .
=~
-x
= -
C. Entet new muiling addcese, i apolicablss N/A R
(Muiling address MAY BE A POST OFFICE BOX) =
P .
_‘1-':
8
2,
20 A
D. If amending the rexistered npent and/or reglstered office address in Floridi, enter the nume of ihe
new repistercd neent nntl/or the new reristered office nddress:
Nenme of New Repisiered Apent N/A
(Floridn strao? adedross}
New Regiviered Office Address: Flotida,

fCin}

(Zip Code)

[ herehy mcmf the appointment us regisiercd agent. 7 am Jamiliar wrth une accept the obligations of the position.

Sigrwnre of New Registered Agew, If changing

Page [ of 4



05-22-14,02: 50PM;

645-818-3588 # 4/ 16

If amending the Officers andfor Directors, enier the title and name of each officer/dircctor being removed and title, name, and
address of cach Officer and/er Bircetar being added:

(Attaeh adeditional shewss, If necessary)

Please note the officer/dircctor title by the first letter of the office title:

P = President; V= Vice Progidens; T- Treasurer: §— Secretary; D= Divector: TR= Trustee; € = Chalrman or Clerk; CEQ = Chiyf
Exgentive Offfcer; CFO = Chiey Finanelal Officer.  If an officer/director hotds more than one tide, list the Jirst lctter of cach office
field. President, Treasurer, Director would be PTD.

Changes shonld be noted in the folfowing manner, Currently John Doe is listed as the PST and Mike Jones Is lisied as the V., There is
t chargy, Mike Jones leaves the corporution, Sally Smith Is named the V and S. These should be noted as John Doe, T as 2 Change,
Mike Jones, V ax Remove, and Satly Smith, SI7 us on Add.

Examplet
X Change BT

X Remove

EI<

X Add

Type of Action
{Check One)

1) D_ Change
L] e
D_ Remove

2) D Change
D_ Add
(] remove

3) D_ Change
[ ] g
D_ Remove

4) [:L Change
D, Add
I:L Remove

3 D_Clmngc
(1 Aas
D_ Remove

=
=3

&) D Change —

[ acd
D Remove

John Doc

Mike loneg

Page 2 of 4
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(Artnch addiional sheets, if necessary),
See attached - Series C preferred

If amending or addine ndditinnnl Articles

(e speeific)

enter changre(x) here:

+845-818-3588

F. If an smendment provides foy an exchanpe, reclagsilietion, or cancellntion of issued slvres,
rovisinns for implementing the rntendment if not contained

{if not applicable, indicate N/A)

e nmend

nt itsetf

Page 3 ol 4
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DESIGNATIONS, PREFERENCES AND RIGHTS
OF SERIES C PREFERRED STOQCK
OF
NUVEL HOLDINGS, INC.

The Articles of Incorporation of NUVEL HOLDINGS, INC,, a Florida corporation (the
"Company™), provide that the Company s authorized to issue 15,000,000 shares of preferred
stock with a par value of $.001 per share. Pursuant to the authority conlerred upon the Bourd of
Directors by the Articles of Incorporation and Section 607.0602 of the Florida Statutes, the
Board of Directors has adopted resolulions establishing a series of the authorized preferred stock
of the Company with par value of $.001 per share, which scries shall be designated as “Series C
Preferred Stock™ and which will consist of 2,000,000 shares and will have powers, preferences,
rights, gualifications, limitations and restrictions thereof, as follows:

1. Definitions. For the purposes hereof. the following definitions shall apply:

1.1 *Available Funds ang Assets” has the meaning set forllt in Suetion 3 bereof.

1.2 “Board” means the Board of Dircctors of the Company.

1.3 “Certifiente” means this Certificute of Designations, Preferences and Rights of Series C
Preferred Stock.

14 “Common Stock™ means the Company's commen stock, par value $0.001 per share, and
stock of any other class into which such shares may hereafter ave been reelassificd or
changed.

1.5  “Company” means Nuvel Holdings. Ine.. a Florida corporation,
1.6  “Conversion Prige™ shall mean $0.24 per share.

. 19

1.7 “Original Issue Date" means the date on which the first share of Series C Preferred is
issued by the Company,

1.8 *QOriginal Purchase Pricg™ shall mean $4.80 per share.
1.9  “Sceurities Act™ means the Securities Act of 1933, us umended,
.10 “Series A Preferred” means the Scries A Preferred Stock of' {he Company.

1.11  “Series A Preferred CQD™ means the Certificate of Designations, Preferences and Rights
of Series A Preferred of the Company.

1.12  ~Secries B Preferred” menns the Series B Preferred Stock of the Company.

# 6/ 16



05-22-14,02:50PM; ;1 845-818-3588

1.13  “Series B Preforred COD™ means the Certificate of Designations, Preferences and Rights
of Series B Preferred of the Company.

114 “Serigs C Proforred” means the Series € Prefereed Stock of the Company.,
1.15  “Serigs D Preferred means the Series D Prelerred Stock of the Company.

116 “Series D Preferred COD” means the Certificate of Designations. Preferences and Rights
of Series D Preferred of the Company.

1.17  “Trading Day™ means a day on which the Common Stock is traded on a Trading Market.

118 “Trading Market™ means the following markets or exchanges on which the Commen
Stock is listed or quoted for trading on the date in question: the New York Stock
Exchange. the Nosdag Global Scleet Market, the Nasdag Global Market, the Nesdaq
Capital Market, the OTC Bulletin Board, or the NYSE Euronext.

119 “VWAP" shall mean the volume weighted averape price of the Comman Stock during
any trading day as reported by ar based on information provided by Bloomberg LP or
other repuluble roporting servico reasonably acceptable to the Company.

2. Dividends and Distributions. The holders of the Series C Preferved shall be entitled to
cumulative dividends in preference to any dividends on the Common Stock at the rate of 6% of
the Original Purchase Price per annum compounded daily. Dividends shall begin to acerue on the
date of issuance of the Series C Preferred Stock and shull be computed on the basis of a 360-day
year consisting of twelve 30-day manths and shall be payable upon the first anpiversary from the
issuance of the Series C Preferred and semi-annually thereaRer in arrears. If o dividend dae is
not o business day, then the dividend shall be due and payable on the buginess day immedintely
following such dividond date, Dividends shall be payable in eash or In shares of Common Stock
("Dividend Shares"), at the option of the Company. Dividends paid in Dividend Shares shall be
paid in a number of fully paid and nonassessable shares (rounded up w the nearcst whole share)
of Common Stock equal to the quotient of (i) the amount of dividends payable divided by the
avernge of VWAP for each day during the period commencing twenty (20) days preceding but
not including the Dividend Date.

3. Liguidation Rights. In the event of any liquidation, dissolution or winding~up of the
Company, whether voluntary or inveluntary, the funds and agsets of the Company that may be
legally distributed to the Company’s stockhalders (the “Available Funds and Assets™ shall be
distributed to the Company’s stockholders in the following manner:

34 Series ferred, Serics B Preferred and Series errad. First, the holders Series C
Preferred shall be entitled to receive, prior and in preference te the holders of Junior Sccurities
(as defined below), un mmount per share cqual the sum of (i) one-pointtwo (1.3) times the
Original Purchase Price and (i) any declared and unpaid dividends, which shall be paid in cash
(the “Seties C Liquidation Preference™). No distribution sha!! be mude on any Junlor Securitles

# 7/ 16
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by reason of any liquidation. dissolution or winding up of the Company unless (i) each holder of'
any Scries C Preferred Stock shall have reecived all amounts 0 which such holder shall be
entitled under this Scetion 3, (i) holders of Series A Preferred shall have received all amounts to
whieh such holders shail be entitled under the terms of the Series A Preferred COD. and (iii)
holders of Serics B Preferred shall have received all amounts to which such holder shall be
entitled under the terms of the Series B Preferred COD, with Series A Preferred, Series B
Preferred and Series C Preferred vanking on a parity. If the Available Funds and Asscts
distributed to the holders of the Series C Preferred, Series A Preferred and Series B Preferred are
insufficient to permit the payment to such holders of the full Series C Liguidation Preference.
Series A Ligquidation Preference (as defined in the Serics A Preferred COD) ond Series B
Liquidation Preference {as defined in the Series B Preferred COD), then the Available Funds and
Assats shall be distributed to the holders of the Series C Preferred, the Series A Preferred and the
Series B Preferred pro rata in accordanee with the respective amounts that would be otherwise
payable on such shares.

3.2  Junior Securiticy. Finally, the Available Funds and Asscls, i any, remaining after the
payment or distribution (or the setting nside for payment or distribution) to the holders of the
Series C Preferred, Series A Preferred and Series B Preferred of their full preferential amounts,
in accordance with Scction 3.1, shall be distributed, on a per share basis, among, the holders of
any equity security of any Kind which the Company or any subsidiary shall at any time issue or
be nuthorized (other than Series A Preferred, Series B Preferred and Series C Preferred),
including the Common Stoek and Serics D Prefemred,

3.3  Deemed Liquidations. The sole, conveyance, exclusive ticense or other dispositdon of all
or substantiolly all of the assets of the Company, shall each be decmed to be a liquidation,
dissolution or winding-up of the Company as those terms are used in this Seclion 3. Helders of
shares of Serics € Breferred shall be piven notice of any of the transactions set forth in this
Section 3.3 no later than the carlier of (x) ten (10) calendar days prior to the stockholders’

mecting catled to approve the transaction and (y) ten (10) calendar days prior to the ¢losing of -

the transaction.

34 on-Cash Consideration. If any assets of the Company distributed to stockholders in
connection with uny liquidation, dissolution or winding-ip 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 ay
determined by the Board and reasonably acceptable to the holders of a mgjority of the
outstanding shares of Series C Preferred (the “Majority Holders™), except that any securitles to
be distribuled to stockholders in a liquidation. dissolution or winding-up of the Company shall be
valucd as follows:

(n) if the sccuritics arc then traded on a national securities exchange or the Nasdag
National Market (or a similor national quotation system), then the value shull be deemed to be
the average of the closing prices.of the securities on the exchange or gysiem during the thiny
(30) calendar day period ending three {3) days prior to the distribution;

(b if the securitics 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)

¥ 8/ 16



05-22-14,02:50PM; ;845-818-3588

days prior 1o the disiribution; and

(c) if there is no active public market, then the valuc shall be the fair market value
thercof, as determined by the Board and reasenably acceptable to the Majority Holders.

4. oling Rights.

4.1 Cominon Stack. Except os otherwise provided herein or by applicable law, the holders of
shares of Common Stock shall at all times vole together as one class on all matters (including the
clection of dircctors) submitied to a vote or for the consent of the stockholders of the
Company. Each holder of shares of Contmon Stock shall be entitled to one (1) vole for each
whole share of Common Stock held as of the applicable date on any martter that is submitted to a
vote or for the consent of the stockholders of the Company.

42  Scrigs € Profirred. Bach holder of shares of Series C Preferved shall be entitled to one
(1) vote for each wholi share of Common Stock into which such shares of Serics C Preferred
could be converted pursuant to the provisions of Sectjion 5 on the record date for the
deterinination of stockholders entitled to vole on guch matters or, if no such record dale is
established, on the date such vote is taken or any written consent of the stockhelders is solicited,

4.3  General, Subject to the other provisions of this Certificate, each holder of Series C
Preferred shall have full voting rights and powers equal 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 (a5 in ¢fTect at the time In question) and applicable
law, and shall be entitled to vote. together with the holders of Common Stock, with respect to
any question upon whieh holders of Common Stock have the right to vote, except as may be
otherwise provided by applienble law. Except as otherwise provided in this Certificate and
applicable law, the holders of Series B Preferred, holders of Series A Preferred, holders of Series
C Preferred. holders of Series D Preferred and the holders of Common Stock shall vote together
and not as scparate ctasses,

s Conversion.

5.1 Mandatory Conversion,

{a) Requirements. The ouwstanding shares of Series C Preferred ghall be converted
automatically into fully-paid and non-assessable shares of' Common Stock, only after the six-
month period after the final closing of the Qualified Finuncing at the rate which is calculated by
dividing the Original Purchase Price by the Conversion Price (the “Converaion Rate™) if during
20 consecutive trading days (i) VWAP of Common Stock is at least $0.60, and (ii) trading
volume is at least $150.000 (ihe “Mandatory Cenversion™. Notwithsianding unything to the
contrary set forth herein, any unconverted shores of Serles C Preferred shall anomadeally
convert into Common Stock at the Conversion Price on the third anniversary of the Original
Issue Date.

(b) Procedures. Upon the occurrence of the event specified in Section $.[{a} above,

B 9/ 16
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the outstanding shares of Series C Preferred shall be converted into Common Stock
automatically without the need for any further action by the holders of such shares and whether
or not the certificates representing such shares arc surrendered to the Company or its transfer
agenl; provided, however, that the Company shall not be obligated to issue certificates
evidencing the shares of Common Stock unless the certificates evideneing the shares of Series C
Preferred are delivered to the Company as provided below, or the holder notifies the Company
that the certificates have been lost, stolen or destroyed, and executes an agreement reasonably
satisfactory to the Company to indemnify the Company from any loss incurred by it in
conneclion with the certifieaies, Upon the occurrence of the Mondatory Conversion, the holders
of Series C 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 oftice
and in ils name as shown on the surrendered certificales, o certificate for the number of shares of
Common Stock into which the shares of Series C Preferred surrendered were converlible on the
date on which the Mandatory Conversion occurred.

5.2 Optiona! Conversion.

() Requirements, At the option of the holder thereof, the outstanding shares of Series
C Preferred shall be convertible into shares of fully-paid and non-nssessable Common Stock at
the rate which is calculated by dividing the Qriginal Purchase Price by the Conversion Price (the

“Conversion Rate™),

(b)  Progedures. Each hiolder of shares who elects to convert such shares pursuant to
getion, 5.2(a) above shall surrender is cenificate(s) for such sharcs, duly endorsed. at the office

" of the Company, and shall give written natice to the Company at that office that the holder elects

to convert the sume and shall state therein the number of shares of Series C Preferred being
converted in the form of Annex A (n “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 Warrant. The conversion shail be deemed to have been made
immediately prior to the close of business on the date of the surrender of the cerificate(s)
representing the shares of Series C Preferred to be converted, and the person enlitled 10 receive
the shares of Common Stock issuable upan the conversion shall be treated far all purposes as the
record holder of the shares of' Common Stock on that date.

53 Restrictive Lepend. Certificates evidencing shares of Common Stock issued upon
converzion shall bo issued with n restrictive legend indicating that such securities wers issued in
a transaction which is exempt from registration under the Securities Act, and that they cannot be
trans[erred uniess (i) they have been registered under the Sceurlties Act, (1) an exemption from
registration is available in the opinien of counset to the Company or (iii) there is submitted 10 the
Company such othor evidence as may be satisfactory to the Company to the eMoct that any such
transfer shall be in compliance with the Securitios Act and applicable stote scouritios law,

6. Adjustments.

6.1

# 107 18
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any time or fram lime to Lime the outstanding shares ol Common Stock shall be (i) subdivided by
stock spiit. stock dividend or otherwise into a greater number of shares, or (ii) combined or
consolidated, by reclassifiention or otherwise, into & lesser number of shares, then the
Conversion Rate shall simultaneously be proportionately increased or decreased, as the case may
be, such that the holdcrs of the Serics C Preferred shall thereafter receive upon conversion
thereof, the number of shares of Commen Stwock, they would have received had their Series C
Preferred becn converted into such shares immcediately prior to the taking of the actions
described in subsections (i} and (it) of this Section 6. 1.

6.2 Adjustments for Stock Dividends and Other Distributions. 1f at any time or from time (o
time after the Original Issue Date the Company pays a dividend or makes another distribution 10
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 & or as provided in
Section 2, then, in each such evemt, provision shall be made so that the holders of the Series C
Preferred shall receive upon conversion thereol, in addition 10 the number ol shares of Common
Stock receivable upon conversion thereof. the amount of securities of the Compony that they
would have received had their Series C Preferred been convented into Common Stock on the dale
for determining the holders of Common Stack entitled 1o receive the dividend or distribution.

ale, Reclassification, Exchange and Substitution,

6.3 Adjusiment for Merger

(@)  In case the Company after the Original Issve Date shall do uny of the following
{cach, & “Triguering Event™: (n) 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
shall be the comtinuing or surviving Person but, in conngction 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 1o any other Person. or (d) effeet a capital reorganization or reclassification of lts capital
stock, then, and in the case of each such Triggerinpg Event, proper provision shall be made to the
Conversion Price and the number of shares of Common Stock into which the Series C Preferred
is convertible so that. upon the basis and the terms and in the manner provided in this Certificate,
the holder of Series C Preferred shall be entitled upon the conversion hereof at any time after the
consummation of such Triggering Event. to the extent the Series € Preferred has not been
converted or redeemed prior o such Triggering Event, 1o reccive at the Conversion Rate in cfieet
at the time immediately prior to the consummation of such Triggering Event. in licu of the
Common Stock issuable upon such conversion prior to such ‘friggering Event, tho soourities,
cash and property o which such holder would have been entitled upon the consummation of
such Trigeering Event if such holder hod converted immediately prior thereto (including the
right of a shareholder to elect the type of considderation it will reccive upon a Triggeting Event).
subject 1o adjustments (subscquent to such corparate action) as nearly equivalent as possible to
the adjustments provided for elsewhere in this Section 6. Inmediately upon the occurrence of a
Tripgering Event. the Company shall notify the holder in writing of such Tripgering Event and
provide the calculations in determining 1he number of shares of Common Stock issunble upon
conversion and the adjusted Conversion Rate.
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()  The surviving entity and/or each Person (other than the Compuny) which may be
required Lo deliver any securities, cash or property upoen the conversion of the Serics C Preferred
as provided herein shall assume, by written Instrument delivered to, and reasonably satisfactory
1o, the holder of Series C Preferred, (A) the obligations of’ the Company under the Serics C
Preferved {and if the Company shall survive the consummalion of such Triggering Event. such
assumption shall be in addition to, and sha!l not release the Company from, any conlinuing
abligations of the Company under the Series C Preferred) and (B) the cbligation to deliver to
such holder such securities. cash or property a8, in accordance with the (oregoing provisions of
this subsection {a).

{c) Except as provided in Sectien 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
Siock issuable upon the conversion of the Series € 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' shores provided for above), then, in any
such cvent, cach holder of Scries C Preferred shall have the right thereafier to have the Series C
Preferred converted into the kind and amount of stock and other sceuritics and property
receivable upon the recnpitalization, reclagsification or other change by a holder of the number of
shares of Common Stock into which the shares ol Series C Preferred could have been converted
immediatety prior to the recapitalizotion, reclassification or change.

6.4  Cerificate of Adjustment, Jn cach case of an udjustment or readjustment of the
Conversion Rate for Sedes C Preferred, the Company, at its expense, shall compute the
adjustment or readjustiment in accordance with the provisions hereof and prepare a cerlificate
showing the adjustment or readjustment, and shall mail the certi fieate. by first class mail, postage
prepaid, to each affected registered holder of the Series C Preferred at the holder’s address as
shown on the Company's books,

7. Fractional Shares. No fractionat shares shal! be issued upon the conversion of any share
or shares of the Series C Preferred, and the number of shares of Common Stock, as applicable to
be issued shall be rounded up to the nearest whole share,

8. Suatus_of Converted Stock, Upon the conversion or extinguishment of the Series C
Preferred, the shares converted or extinguished will be automatically retumned to the status of
authorized and unissued shares of preferred stock, available for future designation and issuance
pursuant Lo the 1erms of the Articles of Incotporation.

9. Reservation of Commeon Stock Issunble 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 purposc of cffecting the conversion of the shares of Scrics C Preferred, such
number of shares as shall from time to time be sufficient to effect the conversion of all
outstonding shares of Series C Preferred.

10.  Nofices. Any notice required by the provisions of this Certificate to be given to the
holders of shares of the Series C Prefarred shall be deemed given upon the earlier of actual
recoipt thereof or deposit thereof in the United States mail, by certified or registered mail, return
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receipl requested, postage prepaid. addressed 1o euch holder of record al the address of that
holder appcaring on the books of the Campany.

11,  Restrictions and Limitations. {n addition 1o any vole required by law, the Company shall
not, without the approval, by vote or written consent, of the holders holding a majority of the

outslanding shares of Series C Preferred voting together as a single class:

() Amend this Certificate or otherwise alter or chanpe the rights, preferences or
privileges of the Series C Preferred so us (o materially and adversely afiect the same;

) Incresse or decrease (other than by redemption or conversion) the authorized
number of shnres of Series C Preterred.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREQF, the undersipned hax exeeuted this Cenifiepe this /3™ day of
Al U’L L2014,

--...I:g_umt l.nL:,Ihm /t
Tile: Chainman

# 14/ 16



05-22-14402: SOPM; :645-818-3588

ANNEX A
NOTICE OF CONVERSION

(TOBE EXECUTED BY THE REGISTERED HOLDER TN ORDER TO CONVERT SHARES
OF SERIES C PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series C Convertible Preferred
Stock indicated below. into shares of commeon stock, par value $.001 per share (the "“Common
Stock™), of Nuvel Holdings, Inc., a Florida corporation (the “Comoration™. according to the
conditions hercof. as of the dale written below. If shares are to be issued in the name of a person
other than the undersigned, the undersigned will pay all transfer taxes payabie with respect
thereto and Iy delivering herewith such certificates and opinions as reasonably requested by the
Carporation in accordance therewith, No fee will be charged to the Holder for any conversion,
cxeept for such transfer taxes. if any,

Conversion culculations:

Date to Effect Conversion:
Number of shares of Common Stock owned prior 10 Conversion;
Number of shares of Serics C Preferred Stock to be Converted;
Number of shares of Common Slock 1o be lssued:

Certificate Number of Series C Preferred Stock attached hereta:

Number of Shares of Series C Preferred Stock represented lyy attached
certificate:

Number of shares of Scries C Preferred Stock subsequont 1o Conversion:

[HOLDER]

By:
Name:
Title;
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Tine dute of each smendmentis) pdoption; e, e T

dute thiz document was signed.

Eleciive dute if applicable:

;845-818-3588

foer meare Hietn Wi idnys after amendment fite date)

Aduption of Awcerdmenits) (CEEECIK DN

X e amendrmatgs) wistwere sedonned by the shurcholders, The number of vanes cast for die amendmeni(y)
by the shareholders wasawere suffleien; for spproval,

[]I’hc amendment(s) wasswere appruved by the sharehiniders Uwaugh voting geoups. The fotloaing statonene
munt fe separdrely provided for each vating group eovitied 1o vote separaiely o 1 1 ameined aetids):

*The number of votes cast for the amendment(s) waswerg sufficient for ppprovad

by

tueeting grom)

Dl‘hc amendment(s) was'were adopted by the board of directors without shoreholder netion andd sharehiolder
wction wis not required.

he ermendment(s) wasawere adopied by the incurporators without siurebolder action and sharehaller
action was not required.

ID'.t:cd — // 9 / 20/({

Sig:_lwimré”‘"”" KP‘Q*\.‘ f::;_ /7,&[.——..

N 1BY @ Givedhpr, p'i'gsidt'm of dihet 0fictr ~ 1 direciors or olficers have ot freen
~welziied, byain incorpurator - H i thethands o7a reeeiver, trusiee, vr ulher ¢ournt
e, DYA p
appoinivd Tiduciary by that fidueiaryy

v {Typed or printesd mane of poeian signing

(:\/‘:‘9‘4‘ Ymban
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il uther thag the

(Title of person signing)
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