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CERTIFICATE OF DESIGNATION OF PREFERENCES, = %’;‘S
RIGHTS AND LIMITATIONS o I
OF = 2
SERIES B CUMULATIVE CONVERTIBLE PREFERRED STOCK :; ¥
=4 5.1
PURSUANT TO SECTION 607.0602 OF THE ®» Z
FLORIDA GENERAL CORPORATION LAW w
The undersigned, Ricliard E. Stierwalt, does hereby certily that;
Florida corporation (the “Comormtion™.

1. He is the President, of NATIONAL INVESTMENT MANAGERS INC., &

4. The Gorporation is suthorized to isme 10,000,000 shares of preferred stock, of
which 4,000,000 shares ars designaved us Series A Cuomslative Conivertible Preferred Stock
and 3,820,000 are curremily autsanding.

3. The following tesolntons wers duly adopted by the Board of Directors:
WHEREAS, the Certificate of fncorpoiation of the Comporation

provi
its authorized stork known as prefered stock, comprised of 18,600,000 shares, $0.001 pat
vilte, issuable from time to ime in oxe or more sexies;

ides for o class of

redemption and liquidation preferenves of eay wholly unissued serles of preferred stock
themy; sod

WHEREAS, the Board of Directors of the Corporstion is suthorized to fix the
and 1he number of shures constiluting any Serics and the desigsation thereof, of any of

dividend rights, dividend rate, woting ights, conversion rights, tights and tevms of

WHEREAS, it is the desirs of the Bosrd of Directors of the Corporation, pursuant to
its puthority es afbressid, o fix the cights, preferences, Tesirictiond and other mmntiers

relating to & series of the prefetred stock, which shall consist of up to 4,000,000 shores of
the prefssred sinpk which the corporation has the suthority to issue, az follows:
NQW, THEREFORE, BE IT RESOLVEL, that the Bowrd of Directors does herchy

provide for the issnance of 8 seriss of preferred stock for cash or exchange of other
secarities, rights or property and doss hepsby fix and determine the rights, preferences,

restrictions and other matters relating to such serfes of preferred stock a3 follows:
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TERMS OF PREFERRED STOCK
Section 1. Desisgat . . The series of preferrod stack

Designaton, Amount gnd Par Value.

shall be desipnated ns it SERIES B Cumulstive Converible Preforzed Stock {ihe
"Prafermed Stock™) and the mnmber of shares so designated ghail be 4,000,000 fwhich shall
not be subject to increase without the consent of all of the holders of the Preferred Stock
(ench, a “Halia™ and collectively, the “Hoidery™). Eeach share of Prefprred Stock shall
have a par veloe of 50,001 per share and a stated vaiue equel ko $1.00 (the “Riated Viloe™).
Capitalized tan;s not otherwise defined harein shall have the meaning given such terms in
Section 8 hereof.

Bection 2. Dlividends.

£a) Holdees sholl be emtitled b receive when, if and as declared by the
Corporatian’s board of directors, curonlative dividendy at the rate per shava {as a
percettage of the Stated Value per sharey of 12% per agnum (subject to Increege
pursoant to Saction 7(e)), or $0.06 per share, payable sonti-anupvally on June 30 end
Dacomber 31, econumencing on December 31, 2005, the first such dats after the
Original Issne Date {(except that, if such date is not 8 Trading Day, the payment date
shall be the next suceseding Trading Day)("Dividend Payment Date’). The form of
tividend payments to each Holder shall be made at the sole discrotion of the
Company: (i} if funds are legally avsiiable for the payment of dividends, in cash,
(iD) in registered shares of Corgmon Stock of the Company or (if) in restricted
shares of Common Stock of e Company with pippyback registiation rights. I the
event that ths Compeny elects to isgue shaces of Cotnmeon Stock. i connection with
the dividend, such divident shares shall be dedermined by dividing the dividend
amgant by $8% ofthe volume-weighted avemge price of the compen gtock for the
20 trading dayy immediately the Dividand Payment Dotz (e “Dividend YWAE™);
provided, however, if we are vpable to. determine the Dividend VIWAFP, then such
dividend shall be determined by dividing the dividend amount by the average of the
thres highest closing bid prices ducing the 20 wading days immediately preceding
the recurd date for payment of such dividend. If funds are not legally availabls for
the payment of dividends, then at the slection of such Holder, swuch dividends ghal)
acerue to the next Dividend Payment Date or ahall be acereted to the cutstanding
Stated Value, Dividends on the Prefitred Stock shall be caloulaied on the basiz of 2
360-day year, shall accrue daily commencing on the Origingl lzme Date, and shati
be depmad fo acorue fom such dsle whether or not emrned or declared and whether
ot turt there are profits, surplus oc other finds of the Corporadon Jepally available
for the payment of dividends. Bxoept as otherwise provided hersin, if at any time
the Corporation pays dividends partially in cosh and partisfly in shares, then such
paymeat shail be distributed ratably among the Halders based upon the number of
thares of Preferred Stovk hald by each Holder

() So loog #2 any Preformed Stock shall remain outstanding, neither the
Corporation nor any Subsidiary theteof shall redeern, purchase or otherwise acquire
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directly or indiectly any Junior Securitiss. So long as any Preferred Stock shall
remain outstanding, neither the Corporalion nor any Sobsidiary thereof shall
directly oy indirectly pay or declars any dividend or maka apy distribution {ather
than 2 dividend ov distribution described in Saction § or dividends due and p2id n
the ordinary course on preferted siock of the Corporation at such Hmes when the
Corporation is in complisnee with ity payment snd other cbligations herenader)
apon, nor shall any digtribution be mads in respect of, agy Junior Sacurities so Jong
ag w1y dividends due on the Preferred Stock temain uppaid, nor shall any mobics be
set aside for or applicd o the purchase or redemption (through & sinking fund of
otherwise} of any Junior Secuvities or shares peet passy with the Praferred Stock.

(¢} The Corpotation ackwowiedges and agrees that the caplial of the
Corporetion (ss such term is used in Beciion B of the Geners! Comporation Law of
Floride} in respect of the Preferred Stock and smy fuhuws issusces of the
Corporation™s capital stock shall be equal to the sggrmpate par value of such
Prefemred Stock: or eapitul stock, as the case may be, and thed, on or after the date of -
the Purchsse Agreement, it shiafl not increase the capital of the Corporation with
regpect fo any shares of the Cotporstion’s capitel stock fssued wnd ouistanding on
such date. The Corporatten glso scknowledges and agrees that it shail not areate
any speciz) reserves under the General Cosporation Law of Floxida without the prior
written consent of each Holder. :

Section 3. Yoting Rights. Hxcept us otherwise provided herein and s ofherwise
Teqquired by law, the Prefared Stock shall have the right to vole together with holders of
Compon Stock sa & singls tlass on all motters upon which stockbolders are entitted to
vote, including election of the memibers of the Company’s Board of Direciors. Each share
of Preferred Stock will have the number of votes cormresponding to the number of shores of -
Common Stock te which the Preferred Stock may be converted on the record date fon
detexnining stockholders entitted to vote So long 83 20y shares of Preferced Slock are
outstanding, the Corposation shall pof, withont the affimative vote of the Holders of the
shares of the Prefarred Stock then outstending, {a) alter o change adverzely the powers,
preferences or rights given o the Preferred Btock or alter or pmend this Centificate of
Desigmation, () suthorize of create any class of stock raoking & 1o dividends, redemption
or distribution of aszets upon a Liquidation {as defined in Section 4) samioc to of otherwise
pad pazsy with the Preferred Stock, (¢) amend ils cevtificats of incorporation or othar
chater docoments so 2e to affect adversely any rights of the Holders, (d) increase the
authnrized number of shares of Preferrad Stock, or {¢) enter inio eny agresment with

respect to the foregoing,

Section 4, Lignidation, Subject to the xights of the Series A Preferred Stock, upon
any liguidation, dissojution or windingmp of the Corporation, whether voluntary or
Involuntary {2 “Linguidution”), the Holders stall be eniifledf to raceive out of the asssts of
the Corparation, whether such assets gre capital or surphus, for 2ach share of Preferred
Stock an smount equal 10 twWo times the original purchase pries per shars plus any attrued
and unpaid dividends thereon and sy other fees or limnidated damages owing thetzon
before any distribution or payment siwdl ba mede to the holders of any hmior Sevurities,
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sad If the asyers of the Corporation shall be frmufficient to pay in foll such asnounts, then
the entire sszets to be disttibuted o the Holders shalt be distributed smong the Holders
ratably in aceordance with the respective amounts that would be payable on such shares if
all aspounts payable therson were paid in fill. A Fundamentn! Transaction or Chenge of
Control Transaction shell not be trested as a Liquidation. The Corporstion shall maif
written notice of eny such Liyoidation, not lesy than 45 duys prior i the payment date
atated therein, to each recond Holder,

Section 5. Logversivn.

@@y (i) Comversions at Option of Holder. Bach share of Prefemred Stock
sh#ll be convertible inte shares of Common Stock: (subect to the limitstions
ser forth in Section 5(u}iii)) determined by dividing the Stated Value of
such share by the Set Price, ot the sption of the Holdar, at any time end fom
thme $0 time flom and after the Originel Issue Pate, Holders shall effect
convegsionz by providing the Coporation with the forn of conversion
notice atiached herate as Avgex A (2 “Notice of flonversion™). Each Notice
of Coreersion shall specify the number of shares of Preferred Stock to be
converted, the mumber of shares of Proferred Stock owned prior to the
copversipn at jssue, the number of shares of Preferrsd Stock owncd
gubseguent to the conversion at izsoe and the date oo which sach conversion
iz 1o be effected, which date may not be prior to the dute the Holder delivers
such Noticm of Cosrversion © the Corporation by facsimils (the "Conyersion
Daie™. I¥ no Coaversion Dnte is specifiad in a Notice of Conversion, the
Conversion Dots shall be the date thet such Netice of Conversion to the
Carporation js deemed delivered herevnder, The celcalations and sntries set
forth in the Notice of Convertion shell contro) in the sbsence of manjfest or
mathamatica) erroy,

Gi) Automntic Comversion. Shares of Preferred Stock will ba
mutomatically converted into Cosnmon Stock upon (8} the approval of the
holders of a majority of the thep-outstanding Preferred Biock or (i) the
closing of a frm commitment woderwritten public offering of the
Company's sectirities in which the aggregate gross procesds to the
Company ere vot bags than 510,000,000 =t & price equel to or ligher thah
$2.00 per shars.

(i) Benafiriad Ownershlp Eimitation. The Corporation shall not
efTert any convesion of the Prefermd Stack, and the Holder shall not have
the right fe convert any portion oF the Preferred Stnck 1o (he extent that after
giving effect to such conversion, the Holder (together with the Holder's
affilintes), as set forth on the appliceble Notice of Conversion, would
bensficially swh in excees of 4,994 of the number of shares of the Common
Stock Outstanding immediaicly affer giving offisct to such conversion.
Beneficial ownership shali be calcolated in accordance with Section 13{d) of
the Exchenge Act. To the extont that tre limitation contained in this Sertion

&
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S(ay(ii} applies, the detennination of whether (he Proforred Stock is
convertible {in relation ko other secandties owned by the Holder together with
any affiliates) and of which shersy of Prefetred Stock is convertible shall be
in the sole discration of such Holder, and the subynission of a Notics of
Convession shall be deemed th be such Holder's determination of whether
the shares of Preferred Stock may be converted (in relation fo other
securities owned by such Holder) and which shares of the Preferred SBtock is
converjble, in sach case subject o such agpregate percentage limitations,

To ensure complitnee with this restriction, the Holder will ba deemed to

represent 1o he Corporation cach time if delivers a Notice of Conversion
that such Motiee of Converston bas oot violaied the resivictions set forth in
this paragmph and the Corporation shali bave no ebligation to verldy or
confinn the sccurscy of such determinetion. For purposes of this Section
S{e)(ID), in determining the tumber of outstanding shares of Common Stock,
1he Holder may rely an the numbet of outstanding shares of Conmmon Stock
s refiocied in the most yecent of the following: (A) the Corporation’s most

Tecent Foru 10+ or Form (0-K, 23 the caye may be, {B) & more recent
publie announcetent by the Corporation or {C) any other notice by the
Corporation or the Corporation's transfer agent setting forth the nmmber of
shares of Common, Stock Owetanding. Upon the weitten or orsl request of
the Holder, the Corporation shall within two Trading Days confirm orally
and in writing 1o the Holder the number of shares of Common $tock then

vmstanding. 1n any case, the nunber of cixstanding shares of Common
Stock shall be determinied after giving &ffect to the convarslon or exerciss of
securifies of the Qorporation, inclading the Preferred Stock, by the Holder or
its affiliates since the due a5 of which such oumber of onlstanding shares of
Common Stock was reported, The peovisions of this Section S(E)D) may be
waived by the Holder upon, at the election of the Holder, not less then ¢1

days’ prior notics to the Corporation, and the provisions of this Sectim
5(a)(i) shall continue to apply until such Glst day {or such [ater date, as

determined by the Holder, as may ba specified in such natice of waiver),

{iv) Limilation on Number of Sharay Jesuable. Notwithstanding
soything kerein to the comtrary, the Corporstion sheli not issue o any
Holder any sheres of Common Stock, incleding pursusrk to any rights
herein, including, withaut limitation, any convirsion rights or right fo jssue
shares of Common Stock in payment of dividends, to the exient such shates,
when added to the number of shares of Common Stock {ecued or iseuable
{A) opom conrversion of any shares of Preferved Stock pursuant ko Seclion
5@)(1) and (BY upon exercises of those cerfain warmanis jsgued purshant 10
ihat certain Securities Purchase Agreement would szesed 19.999% of he
Corporation’s outstanding Commop Stock immediately prior to the Closing
Daie or such greater number of shares of Common Stock permitted pursuant
to the corporate governande rules of the Prineipal Markst that is ot the time
the principal trading cxchange of markel for the Common Stock, besed npon
share volume, 2 coufirmed in writing by counsel to the Covporation {the

PAGE BB/19
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M [ Sgpres AL 'Y, unlesa the Corporation frst obtxins
shareholder approval pemmitlig such issuunces in accordance with the
Principal Market rules (‘Shamcholder Agprovg?). Bach Holder shell be
entitled io a portion of the Maximum Aggrepate Share Amount sgual to the
guiotient oblrined by dividing {x} such the number of shares pf Preferred
Stock initially purchased by such Holder by () the aggregate number of
shares purchased by afl Holders, Such portions shall be adinsted upreard
mtably in the event ril of the shares of Preferced Stock of any Holder ars no
lotger outstanding. If at any time he munber of shares of Comimon Stogk
which covuld, rotwithstanding the lintitation set forth herein, be issuable and
sold ty pil Holders during the Sollowing 12 months (assuming all dividends
are paid in shares of Common Stock during such period of determination
based apont the VIWAP st the time of any such determination) sguals or
axceads the Maximumn Aggvegate Share Amount, then the Corporation shall,
subjoct to any requirsments in the Purchase Agreement to ot sooner, abiain
ihe Shareholder Approval applicable fo such issuance as s0on as is possible,
but in any cvent not latey then the 75 day after the date in which the
Corporation delermines (or is notified by any Holder) that the Maximum
Agpragate Share Amount could be exceeded and shall continue to seck to
obtuin Shatebolder Approval every 75 days until such Sharcholder Approval
iz obtmined. 1 the Corporation «hall keve failad 10 obwin the Shareholder
Approval on or prior lo the initial 75™ day afier the date in which the
Corporation determines {or i notified by a Holder) that the Maximom
Ageregate Stare Amownt woukd be exceeded, then the dividend on the
Proferved Stock shell thereafter, be 15% per sanum umil such Sharcholder
Approval is oblained. g

{b} Noi {nter tan thoee Trading Days afier cach Convergion Daie (the
“Sharg Delivery Data™, the Corporation shall deliver to the Holder a
cextificste or certificates which, after the Bffective Dats, shall be free of
restriclive legends and trading restzictions répresenting the nwmber of shares
of Comtrion Stock being aequired upon the conversion of shaves of Preferred
Stock. Afier the Effective Date, the Corporation shall, upon request of the

Holder, deliver any eertificate or pertificates required to be delivered by the

Corporation under this Saction electronically through the Dapository Trust
Corporstion or ansther established clearing comporation performing similar
funstions. If in the case of any MNotjce of Conversion such certificate ox
cartificates are niot delivered 0 or as directad by the appliceble Holder by
the third Trading Day after the Conversiop Date, the Holder shall be entifled
to elect by written notice fo the Corporation at any time ou or bafore ifs
reccipt of such cetificats or oertificates thereafier, jo rescind such
conversion, in which event \be Comoration shall immediately 1eturm the
coftificates representing the shares of Prefired Stock tendersd for
copversion,

PAGE  @7/19
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{c}  {i) The convenion price for each share of Prefetred Stock shall eqonl
%050 (the “Bet Prigg™), mubject to adjustment below.

(i} if the Corporation, at any fime while the Preferred Btock is
outstanding: {A) shall pay = stock dividend or otherwise make r distibution
or disuibitions on shares of i Common Stock or any other equity or equity
cquivalent securifies payable in chares of Comyoon Stock and the Series A
Prefoyred Stovk, provided the torms of such igouence of interest or
dividends, a5 tlie case may be, is got amended aficr the Original Issue Date
to an cffective conversion prics less than the then Seb Price, (B) subdivide
oustanding sheaves of Common Stock imto 2 larger gumber of shares, (C)
combine (including by way of reverse stock split) outstanding shares of
Cominon Stock into a smaflee number of shaeres, or (D) iswus by
reclasgification of ehares of the: Common Stock any Shares of capita) stock
of the Corpocetion, then the Set Price shall be maoltiplisd by a fmetion of
which the numerstor ghall b the nutnber of shmea of Common Stock
(excluding treanury shares, if ooy Oovisteoding before such 2vent and of
which the denominstor shall be the muynber of shatea of Common Btock
Crstatanding after such event. Any adjuatment made prarsuant to this Section
shall become effective hmmedistely afler the record dete for the
determination of stockbolders entitled to receive such dividend or
distribption and shal} become effeclive tmmediately afier the effective date
in the case of s aubdivision, combinetion or reclsssiffication.

{iii} if the Corporation, at any time whils the Prefermed Stock: is
outstanding, sheli issue rights, options ot warenty to ajl holfers of Coromon
Btack {and not to Holdere) entitling thems to subscribe for or purchase shares
of Common Stock af o price per share less than the Set Price, then the Sat
Price shall be multiplied by o fraction, of whick the dencminatnr shell be the
auwnber of theres of the Common Stock Dutstapding on the date of iasuance
of such tights or warrenis plaz the papiher of additional shares of Common
Btock offered foc subseription or purchase, and of Which the aumerator shall
be the number of shares of the Comamon Sinck Outstnding on the date of
issuance of such righty or wamants plus the number of chares which the
agpregate offering price of the tial mimber of shares so offcred (assuming
recoipt by the Corporation in full of all considevation paysble vpon wxercize
of guch rights, options or wartsitts) (the *New St Pricg™. Such adivstment
shall be mede whenesver such rights or warrants are issued, and shall become
effective immsdintely after $he recond date for the dstermipation of
stockholdars entitled 2o receive guch rights, omtions or warrsnts.

Gv)  if the Corporation or any subsidiary thetaof 2t any time while
any of the Preferred Stock is cutstanding, shall offer, sell, grant any option
or wamant to purchase ac offer, zell or grant any dght to reprice its
securities, or otherwise disposs of or jssue {or annoutice any offer, sale,
grant or eny option 1o purchaze or other disposition) any Common Stock ot

FAGE 88718
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any squity or equity equivilent securities (includimg any equiry, debt or
other instrument thas is at any fime over the tife theveof copvartible nto or
exchamgeable for Common ™ Sock) (collectively, “Common Stock
Equivalents') eniitling any Pergén to acquire shares of Common Stock, at an
effective price per share less than the Sef Price {such fower price, the “Brsp

* and goch issuences callectively, & “Dilutive Texuance™),
as adjusted herennder (if the holder of the Common Stock or Comman
Ttock Equivalent so issved shafl at any time, whether by operation of
purelase price adjustments, reset provisions, foating conversion, sxsrcise o
sxchange prices or otherwise, or due io warrants, options or rights per share
which sre isseed in connectios with such issusmce, be entitted to receive
sheres of Common Stk at 2 effective price per share whicl ix less then the
8ot Prive, such igauaocs ghall be deemed to have cootred for less than the
Set Price), then the Sat Price shall be reduced to oqual the New Set Prics.
Such adjusiment shall be mode whenever such Common Stock ot Cornmon
Stock Equivelonts are issoed

{v)  if the Corporation, at any time whife the Frefocred Stock ig
outstanding, shall digtritute o all holders of Cormmon Stock {and not to
Holdesz} evidences of ity indebtedness or assets or rights or warmnts to
subscribe for or purchate any seourity other than the Common Stock (which

shall be subject to Jection S(e){ii), then in each such cuse the Set Price shall .

be adjusted by multiplying the Set Price in effect immediately prior to the
reoord date fixed for determination of stockbolders entitled to receive ench
distribution by a $achion of which the denominator shall be the VWAP
deterined a8 of the xecord date mentioned sbove, snd of which the
munerator shall be guch VWAP.on such record date less the then per share
fify market valus at such record daie of ihe portion of such assete or
evidence of indebiedness %o distributed applicable to ons mustanding share
of the Cogrmmon Block as determined by the Board of Directors in good fatth.
In either case the pdjustments shull be described in & statement provided to
the Holdews of the portion of assels or evidences of indebiedness so

distributed ot such subscription rights applicable fo one share of Common

Srock. Soch adjustment shall be made whensver any such distibution is
mado and Shall become affective jtunedistely after the record date
mentioned above,

vi}  All calcolations undar this Section 5{c) shall be maede to the
negrest cent or the nearest 1/100th of a share, a5 the cose may be The
number of sheres of Coinmon Stock outstanding et any given dime shall not
include thares owoed or held by or for the account of the Corporation, and
the disposition of any such shares shall be considered an issns or sals of
Comnon Stock. For pirposes of this Section 5(c), the mumber of shares of
Common Stock deemed to bo ovistouding (the *

Ousistapding'”) as of & given date shal! be the sum of the aambet of shares of
Cormmon Stock (exclurding treasury shares, if eny) issued and outsianding.

PAGE B9/183
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. @vil) Notwithsranding anything to the contary herein, no
adjustmeni shall ba made hereunder in connection with 4n Exempt lasuance.

(vii) Whensver the Set Price is adjusted purswant to this Scetion
the Corporation shell promiptly mail to each Holder, a notice setting forth the
Set Price after such ediustment and setting forth a brief staternent of the
facls raquirisg such adjustment,

Section 8. Definitiony. For the purpozes herenf, the following terms shall have

the following meacings:

“4l1expate Copgideration” shall have the meuning ¢t forth in Section 9.

“Bankyuptey Bvent” means any'of the following events: (a) the Cotporation
or sny Signticant Subsidiory {as such térm is defined in Ruls 1.02(s}) of Regulation
8.X) thereof commences a case of, other proceeding under any bankrupicy,
recrponization, arangemet, adjustment of debt, relief of debtory, dissofution,
insolvency or Hguidation or similar law of any jorizdietion relating to the
Corporation or any Significant Subsididry theveof: (b) there is commenced against

the Cerporation or any Significent Subsidiary thereof sny such case oF procesding

that is not dismissed within 60 deys after commencement; (c) the Corporation er
ey Significant Subsiditry theveof is ndjudicated insolvent or banknspt or any ordez
of velief or other order approving any such case of proceeding is entered: {d) the
Corpotation or any Significant Subsidiary thereof suffers any appointtent of any
cugtodign or the like for it or sny substential pat of its propesty that ig Dot
discharged or steyed within 60 days; (=) the Corporation or any Significant
Subsidiary therenf makes a general sgsignment for the benefit of crediters; (f) the
Corporation ¢ any Sighificant Subsidiery thereof calls 8 meeting of its creditors
with 2 view to arrepging » composition, adiusiment or restructuring of ity debls; or
(g} the Corporation or any Signiffcant Subsidiury thereof] by any sct or failore to
act, expresaly indicates its conzent o, approvel of ox acquiestencs in any of the
foreguing or takes any carporate of other action for the purpose of effocting any of
the foregping.

‘Baze Copveprion Price” shall have the meaming set forth in Section
S{cyiv).

“Chatge of Copirol Transaction” means the occurtegee after the date heveof
of zay of (2) an acquisition afier the date hereof by an individual or fepal entity or
“group™ (a9 deseribed in Rule 134-5(b){1) promuigated unkier the Bxchange Act) of
eifective control {whether through legel or beneficial ownership of capital stock of
the Corporation, by comtract or otherwise) of in excess of 33% of the voling
securities of the Corporation, or (b} u replacement at one Bme or within n one year
period of more than one-half of the members of the Corporation’s hoaed of divectors
which is not approved by a majority of these individuals who are mevnbers of the
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bourd of directors on the date hereof {or by those individuals who are serving as
roembers of the boerd of dirsctors on any date whose nominetion to the board of
directors was approved by a majority of the members of the boand of divegtors who
#re merbets on the date herecf), or (o} the sxecution by the Corporation of an
apreement 1o which the Cmpmmn is # purty or Wy whith it is bound, providing
for any of the events set forth sbove in {a) or (b},

“Llowing” neans closing of the porchase md sale of the Prefemed Stock.

“Cipsing. D™ means the Trading Day when il of the Tomsaciion
Dacuments have been execated and deliversd by the applicalile parties thereto, and
all conditions precedent to () the Holders” obligations to pay the Subscription
Amount and (if) the Corporution’s chligations to dsliver the shares of Preferred
Stock and Warrants hove been, satisfied or widved,

“Commisaion” Means he Securities and Bxchange Commipsion.
" means the Corporation's common stock, par vafos $¢.001

*Corunon Stogk
pes share, and stock of any other claz into which such shares wiay hereafter have

heen veclagsifiad or changed,

“Commen Stock Quistending’* shall have the meaning set forth in Section
5(eXvi).

“Conyersion Atngunl” means the sum of the Stated Value at issue.
“Crmyegsion Date” shall kave ths mesning set forth in Section 5(b){H).
! " meang, collectively, the shares of Cometton Stock imtw

‘Conversion, Shares
which the shares of Preferred Sinck are convertibie i accondance with the tertus

hercof.

stement” meatis & mgmﬂhon statement
that meets the raqummenh oﬂm Subsnnpunn Agreament and registers the erle
of i Conversion Shares by the Holder, who ahall be nomed es & “welling
stockholdar™ thetoundear, all as provided in the Regisiration Righty Agresment.
“Dilgtive [apuance’” shall bave the sreaning set forth fn Scetiont KeXiv).

“Dilutive Ismumce Notice™ shall have the menting sot forth in Section
SEGV).

“Rividend Payinent Date?* shall have the meming set forth in Section 2{s)-

“Effectjvg Dats" mesns the date that the Conversion Shares Registration
Statemnent ix daclared affective by the Commission.

10
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“Bxchange Act” means the Securities Excharge Act of 1934, 25 amended.

“Bxempt Issuance™ means the issuance of (o) shares of Common Stock or
options o employess, officars or direciors of the Corpovation pursuant ta any stock
or opiion plon duly adopted by o msjosity of the non-smployee mombers of the
Beard of Divectors of the Corporation or b majarity of the members of & cotimities
of noo-zmployee directors established for such purpese, (b secudties upon the
exercise of ov conversion of any secyrities issusd heteunder, convertibie securities,
options pr warraots fszued and outstanding on. the dete of the Porchese Agreemen,
provided that such securities have pot heen smended since the date of the Purchase
Agreement to increase the nistnber of such securities or to decregse the exersise ot
conversion price of any sieh securities, and (¢) secwities issued pumvant o
acquisitions or stratogic wansaciions, pmvided any such issuance shall only be to o
Yerson which s, itself or through i gubsidiaries, an epemling company in a
businesy symergistic with the business of the Corporation and in which the
Corporation receives banefits In gddition to fhe nvesiment of funds, bat shall not
include 2 tansaction in which the Corporation is jssning securities primarily for the
mupose of migng eapitsl or o ap eniity whose primary business i fnvesting in
asacurities.

“Fuadamental Transaction™ meany the ocourcence after the date herenf of
any of (a) the Corparation effeetz any merger or consolidation of the Corporstion

with or into another Person, () the Corpomtion effects any zsle of all or
subetantially alt of its asgets In one o a series of yelaed Tansactions, () any tender
offar or axchengs offer (whether by ths Corporaiion or another Person) is
completed pursuant 10 whith holders of Common Sigek: are permitted tfo tender or
sxchange their shares for other soourities, cash or property, or (d) the Corporation
vifects soy reclassification of the Common Stock or apy compuleory share
exchenge pursmant to which the Common Sinck is cffectively converted into or
exclumped for othar securities, cash orproperty.

“Holder” shall have the meaning given such tepm in Section 1 hersof,

“Jynior Ssoucities”™ means the Common Stock and 21l other equity or equity
equvalent secuities of the Cowporation ofter than those sccurfties that are (a)
outstonding on the Osiginel kesue Date and (b) which are explicitly senior in rights
ar liguidation prefarencs to the Prefereed Stock.

“Ljaquidation™ shall have the meaning given Such tero in Sevtion 4.

st “Netiog of Copversion” shali have the meaning given. such tarm in Section
2.

“Qtiginal Issue Dote™ ahall mean the date of the Fitst issusnce of any shares
of the Preferred Stock regardiesy of the number of transfers of any particular shares

1
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of Preferred Stock and rogerdless of the number of certificates which may be issued
to evidence such Preferred Stock,

“Persnn” means e corporation, 4n associstion, a partnership, sn organization,
£ business, an individuai, & government or politics] subdivigian thereof or a

governments] agency,

“Brincipal Merloef” initially msans the Ovendthe-Counter Palletin Bogrd and
shall also incinde the American Stock Buchangs, WASDAQD Small-Cap Market, the
MNew Yok Stock Exchiangs, or the NASDAG Wationsd Murket, whichaver is at the
time ﬂtnlprincipnl irading exchanpge or mutket for the Common Stock, based upon
share volume,

“Purchage Aprrement” mesns the Subyeription Agreement to which the
Corporation and the original Holders sre parties, as smended, modified or
supplemented from time to tme in accondance with iig terms.

Repistrafion Rig gresmont™ means the Regictration Righls Agroement,
dated 85 of the Osiginal lesoe Date, to which the Corporation and the originat
Holders ara parties, a3 rmended, modified or supplemsnted from time to tHme in
accordance with ite temns.

“Secorities Aol mesns the Secarities Act of 1933, 23 gmended, and the
wles and regulations promulpeted therouuder.

“Set Price” shall have the meaning set forth in Saction S{e)(i)-

s "Shary, Delivery Date” shall have the meaning given such term It Section

“Stated Value" shelt have the meaning given euch tem in Section 1.

“Subserintion Amount™ shell mean, as to esch Furchaser, the ammount to be
peid for the Preferred Stock purchased pursusnt o the Purchase Agresmment az
speeified below such Purchaser's name on the signature page of the Purchase
Agreement aud next to the heading “Subscripion Amonnt™, in United Stafes
Doilers und in immediately avoilable finds,

“Subgidisry™ shail hays the meaning given to such term fn the Purchase
Ageement.
i ™ shizll mean any day duning which the Privoipal Markat shall
be npen for busineas

“Transection Documents™ shall mexn the Purchase Agrecment and all
agreementy entered inte in commection therewith, including the Registration Righic
Agresment and the Warrants,

13-
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SYWAP™ mesns, for any date, the price determined by the frst of the
following clauses that applies: {a) if the Commion Bteck is then Hsted orquoted on a
Prigoipsl Market, the daily volume weighted average price of the Common Stock
for such date {or fhe nearsst precading date) on the Principsl Market on which the
Commaon Stock i then tistod or quoted as reported by Bloomberg Financial L.P.
{based on a Trading Day fom 930 a0 Eastern Time to 4:02 p.m. Rostkern Time):
(b) #f the Common Stock is not then Eeted or quated on a Principel Market and if
prices for the Comman Stock are then guoted on the OTC Bulletin Board, the
voluma weighted svarage price of the Common Stock for such date (or the nearest
precading date) on the OTC Bullelin Borod; () if the Common Séovk is not then
Tisted or guoted on the OTC Builetin Boand and if prices $or the Common Stock are
then reported o the “Pink Sheets” poblshed by the Natonal Quotation Buveau
Incorporated (or & shmilac crganization or agency smeoccedisg 1o its fhnctons of
feporiing prices), the most recent bid price per share of the Common Stack so
reported; er (d} iz all other cases, the fait macket value of a share of Common Stock
s datermined by an independent appraiser selected in gond frith by the Purchases
and reasonably acceptabls in the Corparation. -

Section 9. Miscellaniegua.

{a) Te(i) the Cosporation shall derlers 3 dividend (or oty other distribution)
on the Cominen Stock, (i) the Corporation shal] deciare & special nonreturring cash
dividend on or * redemption of the Common Stock, {ii7) the Corporation shalt
authorize the prenting la ali holders of Common Stock riphts of werrants to
subscribe for or purchase any sharea of capital stock of any ofass or of any rights,
() the approval of any stockholders of the Corporation shall be required in
sounection with any reclassification of the Common Stock, any cemsolitiation o
merger to which the Comoration is & party, any sale or tremsfis of all or
substantially all of the sysete of the Carporation, of any cotmpulsory share exchange
whersby the Coeninon Stock is convenied into uther securitios, cash or property;, or
{v} the Qorposation shall awthorize the voluntary or involuntiry dissolution,
Tiguidation or winding up of the affaies of the Corporation; fhen the Corporation
shalf caase to be fled at each office or agency mainmined for the purpose of
conversion of the Preferred Stock, 2nd shall capsed o be mailed to the Holders at
their last addrenses a3 they shall uppesr upon the stock books of the Corparation, af
least 20 calendar dayg grior to the applicable record or effeclive dute hersinafler
specified, 2 nofice stafing (x) the date on which & record i fo be taken ©r the
purpose of such dividend, distribution, redevsption, rights o warrants, or if a recond
is not o be taken, the datz as of which the holders of the Common Stock of record

ta be entitled w pach dividend, distributions, redempiion, rights or watrants are fo -

b= determined or () the date on which agy such reclrssifiostion, eonsofidaiion,
merger, sals, tranafer or share exchange iz expecied to beooms effeciive or close,
aml fhe dnte ay of witich it is sxpocted dsat holdas of Conmnon Steck of record
¢hall be entitled to exchanges their shares of Common Stock for securities, cash or
other property delivemable tpon such reclassification, consolidation, meerger, sale,

13
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fransfer or share exchasge; provided, thae the failire to msil such notice or any
defect therein or in the mailing (hersof shall not affest the validity of the corporaie
action required (o be specified in mchinotice. Holders are entitled to convert the
Conversion Amount of Preferved Stock during the 20-day pariod commencing the
date of such notics to the effective dateiof the event triggering such notice,

(b} The Corporation covepants thet it will at o1} times roxerve and keep
availeble out of its antharized and unizsmued shores of Common Stock sclely for the
purpose of issumcs upon converaion of Prefurred Stock, each #s herein provided,
free flom preemptiva rights or any other actual contingent yurchase rights of
persons other than the Holders, not less than such number of ghares of Common
Stock ay shall be inguable upon the conversion of al ontstanding shares of Preforred
Stock, The Corporaiion covenants that ali shares of Common Stock that shall be so
issuabie ghall, upog issue, be duly and vafidly suthoized, issued and fully patid and
nopassessable,

{c) Upon 2 couversion herevnder the Cotporetion ghall not be required to

isgue stock ceriificates representing fractiong of shares of Cotmon Sicek, bt may
if otherwine permiticd, make a cash payment in respect of any final faction of 2
share baved on the YWAP at such time. If any Baction of 2 Conversion Share
would, except for the provisions of this Section, be issngbie upon a conversion
hereunder, the Corporation shell pay au amuunt in cash eqgual to the VWAP
immedintely prior to the applicable conversion multiplicd by such fraction.

(d) The issustce of gertificates ' Common Stock on convemion of
Prefemred Stock shall be made without charge to the Holders thereof for sy
documentery stamp or similar taxes fhat may be payable in respect of the jissue oz
delivery of such certificats, provided that the Corporation shall not be required te
pay any tax that may be payable in respect of any transfisr involved in the ismance
and delivery of any such cestificate apon conversion in 2 neme other tham that of the
Hoalder of such shares of Proferred Stock 3o converted,

€e} To effect conversions or redemptions, as the caye may be, of shares of
Preferred Stock, & Holder shall not be required to swrronder the certificate(s)
representing such shaveg of Prefened Stock to the Corporation nnless ol of the
shares of Preferred Stock represented theteby ara so converied, in which case the
Holder shzW deliver the certificale representing such share of Preferred Stock
promgpily folfowing the Conversion Dste at issue.  Shares of Preferred Stock
comveried into Common Stock or redeamed in accordorice with the terms hereof
shall be eanceled sutf may not be relssued,

£} Any and ali otfees or other sormmmnications or deliveries to be provided
by the Holders of the Preferred Stock hereunder, including, without mitaion, any
Notice of Conversion, shall be in writing sd delivered pesonelly, by faesimils or
sant by a nationally recognized overnight courier sarvics, addressed tc the attantion
of the Chief Financial Officer of the Cotporation addresyed to Leonsrd Nevhans
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elestronis mail: nenhaus@rivm.oom or to such other address or facsimile nitmber
a8 shall be specified in wiiting by the Corporation. for sach purpose. Any and ali
notices g other commununications or delivericy ko be provided by e Corporation
hereunder shall be in wdting and delivered personally, by facsimile or sent by &
nationdlly meegnized ovemnight courier service, addressed to cach Folder ay the
Facsimile telephone mumber or addregs of sach Holdet sppearing on the books of the
Cusporation, which address shall initintly be the ddress of such Holder set forth en
the sigualove pages of the Purchiase Agreement, or such other sddiess as the
Cozporadon or a Holder may desigsate by ten days sdvance written notice to the
other partios hertto. Any nolice or gther compmumication o deliveries hemunder
ghall be deemed given and effective on ihe earliest of (i} the dats of Tunsmission, if
such notice or communicedon s delivered via facaimile et the fcsimile telephone
oumber specified in this Section pricr 1o 6:30 pam. (New York City time) (with
confirmation of tanstission), (i} the dato atter the date of transmission, 1§ such
notice of commumication is delivered via facsimile at dhe facsimile télephone
numher specified in ihis Section fater hien 5:30 pm. (Mew York City time) on any
dats and earlier than 11:39 pro. (ew York City time) on such date (with
confirmation of ransmission), {5i) five duys afler having bem sent hy registered or
cartified mail, retorn receipt reguested, poviage prepaid, (iv) ong day after deposit
with & nationally moognized overnight courier service, speeifying next day delivery,
with written verification of service, or {v) apon astual receip! by the party to whom
such noties ix requised to be given,

(g} For purposes hereof, & share of Proforred Stock is ouwistsiding antil soch
date as the Holder shell have reveived the Conversion Shares or redemption amount
(as the case may be) issuable or payable to 1L in accordance with this Certificate of
Degignations.

(k) Except as expressly provides hercin, no provigion of this Certificate of
Diesignation shall aiter or mppair the obligetion of tha Corporation, which is
absolute apd uncenditional, o pay the tiquidated dmnages (if any) on, the shares of
Prcfm.::‘ism 2t the time, place, and role, and In the coin or rpency, herzie
prescribed,

{0} If a Holder's Preforred Stock ceddificate shall be mutilated, lost, stolen
or desupyed, tho Composttion ehel] execute and defiver, I exchange aud
substitution for and upon cencellation of a routilated cestificete, or ba Jien of or in
substitution for a lost, siolen or destioyed cestificaie, 2 new certifioste for the shares

Of Preferred Stock po mutilated, Jost, stolen or destroyed but only gpon reeeipt of

evidencs of mch loss, theft or destruction of such certificate, and of the bwnerstip
hereof, and indeanity, if requested, all reasonnbly sstisfictory to the Corporation

. (j}_ A]] guestions concerning the construction, validity, enforcement and
injerpretation of this Certificats of Desipnation shall be governed by and consmued
and enforced i wesordance with the intemal Jaws of the State of Now York, without
ragaid to the prinecipfes of conflicls of Iew thereof. Bach party aprees that sl jogal
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proceedings concerninig the inlermrstations, enforcesnent and defemse of the
transactions contemplated by eny of the Transaction Pocuments (whether brought
againgt @ party hereto or its respective affilistes, directors, officers, gharéholders,
employses or agenis) shall be commeticed in the stats and federal, courte gitting in
the City of New Youk, Borough of Manhatian {the “New York Conrts". Each
party beneto hershy revocably submbis 1w the sxelusive jurisdiction of the New
York Courts for the edjudication of any dispute herepnider or in eonnestion ferswith
or wifh any fransaction comtemplated Bereby or discussed hergin (including with
tespect to the enforcement of any of the Transsclion Docwmnents), and hetsby
imavocebly walves, —nd agrees not 10 essert in aoy aodt, aclion or proceeding, acy
ciaim that it i3 not peryonally subject to the jurisdiction of any such court, or such
Mew York Courts ave jrproper or jnesnvenient vemue for such proceeding. Each
party hereby inevocably wiives personal service of process and consents to process
being served in any such s, action or procceding by mailing a copy thereof via

registered or certified mail or ovemnighi delivery {with svidemce of delivery) o soch

party at the addresz in effeet for notices to it under this Cestificate of Designation
and agrees Yhat soch service shail congtitine good and suficient service of process
and potice therepf. Nothing contained herein shall ba deetned {0 Hmit in any way
any right 1 terve process in any mamer permitted by law. Each party herato heosby
imevecably waiveg, to the faflast extent permitied by spplicabie law, any and al]
tight 1o mal by jury in sny legal pmoeeding ansiog ool of or relating to this
Cerdficate of Designation or the transsctions contemplated hareby, If either pasty
shall commence an action or proceeding to enforce any provisions of this
Certificate of Designation, then the prevailing pasty in such action er proceeding
shall be reimbursed by the other party for ity attorneys fres apd other costs and
expenses incurred with the investigation; prepacstion and progecution of such achion
or procesdiog, .

) Any seaiver by the Corpoaiion or the Holder of a breach of any
provigion of this Certificate of Designation sholl not opetate ax or be construsd to
be a walver of any other breach of such provision or of any breach of any other
provision of this Cevtificate of Desigration. ‘The failure of the Corporation or the
Holder to insist upon strict adhereace to any tesaa of thix Cortificate of Degignation
o one ar more occasions shall not be considered a waiver or deprive that party of
the right theveafler to ineist upon striot adherence o that temm or any other e of
this Certiffcate of Dasignation. Any weiver tust be {n writing.

(I} 17 any provision of this Certificate of Designation s tmvlid, illega] or
unenforceable, the batance of this Certificate of Designation shall remain in effect,
and H any provisicn is inapplicable fo any pemson of circumstancs, it shall
nevertheless rantain applicalle to sl other persons and cicumstapces. 1f it shall be
found that any interest or other amount deemad inferest due hersunder violaws
spplicable laws goveming usiry, ihe ppplicable rate of interast due hereunder shall
awtomatically be lowered to equal the maxinmnn pemiitied mate of interest.
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{m) Whenever any paymerit ot other chligation heretunder shall be due on &
dry othet than a Business Day, sucli payment shail be made on the next succeeding
Business Day.

{n} The headings contained berein we for conveniemcs onfy, do oot
congtitite a patt of dds Cextificute of Deslemation and thell not be deamed to limit

)

o affect any of the provisions hereof.

(o) RESOLVED, FURTHER, that the Chalrman, the president or any vics-
president,  end the seoretary of any assidtant secretary, of the Corporstion be and
they hercby are wvthorized and directed fo prepsge and Hle » Certificate of
Designation of Preferepces, Rightt wnd Limitstions in sccordance with ihe
foregoing resolution and the provisicns of Florida taw.

YE;NESS WHEREOF, the undersignid bave sxecuted tiis Cortificats this &ﬁdny

o

ame: Ptg“ﬂﬂo Nt TV Y as g
Tle: ol
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ANNEX A
NOTHCE OF CONVERSION
(T'o be Exccuted by the Registered Holder in order to convert shiares of Praferred Btock)

The undemigned hereby olects fo convert the number of shares of Convertible Prefesved
Stoek indicated below, inlo shaveg of common stock, par vafue S0.00) per shm {the
“Comfmon Stogk™, of Natonaf fovestment Managers Inc., a Florida corporation {the
“Corparalion™), accarding o the eonditions hercof, as of the date written below. If shares
are o be issued ia the name of & person other than undersigned, the undersigned wiil pay
all transfer taxes payable with respect therstu and is delivering herewith such certificates
and opinions ay resonably requested by the Corporation in aceordance thevewith. No fee
will be charged fo the Holder for any conversion, except for such teansfer taxes, if eny.

Conversion eatcutations:

Date 1o Effect Conversion

Neorbey of shares of Prefeaped Stock ownsd prior f» Copversion

" Nomber of shares of Preferred Stock to b Corverted

Stated Valua of shares of Profarred Stock to be Converied

Hhumber of shems of Cominon Stock to be Issued

Applicable Sot Price

Number of shares of Preferred Stack suhsequént to Conveesion

[HOLDER]
By

Mame:
Tifle:
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