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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company o
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Item 3.02. Unregistered Sales of Equity Securities.

As previously disclosed, Nuvve Holding Corp. (the “Company”) previously entered into a cooperation agreement (the “Cooperation Agreement”), a service agreement for engineering and managerial consulting services (the “Managerial Services Agreement”) and an aggregation service agreement for battery energy storage system (BESS) (the “Aggregation Service Agreement” and together with the Cooperation Agreement and the Managerial Services Agreement, the “Omnia Venture Agreements”), each dated as of March 6, 2026, and each by and among the Company, Oelion AB, a company organized under the laws of Sweden, and OMNIA Group Holdings AG, a company organized under the laws of Switzerland (“Omnia”).

On August 24, 2026, upon the achievement of a milestone under the Omnia Venture Agreements relating to the payment by Omnia to the Company of the initial consulting fee of $385,439.25, the Company issued to Omnia 14,737 shares (the “Milestone Shares”) of the Company’s Series B Convertible Preferred Stock (the “Series B Preferred Stock”). Each share of the Series B Preferred Stock has a par value of $0.0001 per share and a stated value equal to $1,000. The Series B Preferred Stock are convertible into shares of common stock of the Company, par value $0.0001 per share (the “Common Stock”), at a current conversion price of $22.50 per share, subject to adjustments for stock dividends, splits, and the like, as set forth in the applicable Certificate of Designation.

The issuance of the Milestone Shares under the Omnia Venture Agreements was, and the issuance of any shares of Common Stock upon the conversion of such Milestone Shares will be, made pursuant to the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”) and under Rule 506 of Regulation D promulgated under the Securities Act (“Regulation D”). The Company made this determination based on the representations of Omnia, including, but not limited to, Omnia’s representation that it is an “accredited investor” within the meaning of Rule 501 of Regulation D and that it had access to full and complete information about the Company and its investment.





Item 9.01. Financial Statements and Exhibits.
(d)Exhibits.
	
	
	
	
	
	
	
	
	

	Exhibit No.
	
	Description

	104
	
	Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
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	/s/ Gregory Poilasne

	
	
	Gregory Poilasne

	
	
	Chief Executive Officer
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