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FLORIDA DEPARTMENT OF STATE
CGlends B. HEood
ﬂﬁxﬂauWKShﬁe-

Movember 14, 20035

MATIONAL INVESTMENT MANAGERS ING.
830 THIRD AVENUE

14TH FLOOR -
NEW WY 10028

UBJECT: MATIONAL INVEATMENT MANMAEERS c.
REF: F28396

We received wour electronlcally transmitted document. However,
dogument has not bean filed. Pleass make tha following correciions and
rafax the complete deocument, including the electronic fillng dovar sheet.

Please entitle your dooumant Artiales of Amendment.

Pleaze return your document, alohg witk a copy of this letter, within 60
days or your filing will be conaldered abandoned.

If yo
egkT (8

questions concerning the filing of your document, please

Earen Gibson

FAX Rud. ¥: HO5000263096
Document Specialist

Letter Number: 105800087330

Divigion of Corporations - P.O. BOX 6327 “Tallahassee, Florida 82314
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Articles of Amendment
to
Axticles of Incorporation of

NATIDNAL INVESTMENT MANAGERS INC.

CERTIFICATE OF DESIGNATION OF PREFERENCES,
REGHTS AND %m'mnons
o
SERIES ¢ CUMULATIVE CONVERTIBLE PREFERRED STOCK

FURSUANT TO SECTION 507 0602 OF THE
FLORIDA GENERAL CORPORATION LAW

The undersigned, Richard . Sterwalt, does homby cotify that:

1. He is the President, of NATIONAL TNVESTMENT MANAGERS INC., a
Florids. corporation (the “Corpopation™).

2. The Corporation is muthorized to issue 10,000,000 shares of preferred stock, of
whish 4,000,000 shares sre desipnated a6 Series A Cumnlative Comvertible Bralormd Stock
and 3,820,000 are correptly outstanding and 4,000,000 ace designated ay Series B
Cupmuiative Converiibls Prefirred Stock and 4,000, are omzently outstandiog.

3. ‘Tha following resajutions wese daly adopted by the Board of Directors:

WHEREASR, the Oeptificaty of Incmporation of the Corporation provides for a clasy of
ity authorized stock dnown g praferred stock, comprised of 10,000,000 shares, 50.00) par
value, issuable from tieme to thme in one or moreseres;

WHEREAS, fhe Bosrd of Directors of the Corporation is suthorized o fix the
dividend rights, dividend rate, wvoiing rights, convorsion tights, rights snd terms of
tedemption and liquidation prefavences of any wholly umissued serien of preferred stck
;:nd the mﬁmnhu of shares constinding any Series and The designation thereof, of any of

hern;

WHEREAS, it {5 the desire of the Board of Directors of the Corporation, pursuant to
itz suthotity as afoieenid, 1o fix the rghis, proforences, restrictions and other matters
telaling to 2 saries of the proferred stock, which dhall consist of up to 1,000,000 shares of
the preferred stock which the corporation has the suthoty to {ssve, as follows:

NOW, THEREFORE, BR IT RESQOLVED, that the Board of Directors does hacehy
movide for the issuancs of & geries of preferced stock ®r cash of cxthange of other
Seourities, rights or property and does herchy fix and determins the nights, preferences,
fustrichions and other matiers relsfing fo much zeries of prefamed stock s follows:
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TERMS OF PREFERRED STOCK

Section 1. Designation, Apyount and Par Yalve The series of prefired stock
shal] be designmted my ife SERIFS & Cumpletiva Convertible Preferred Stock {the
*Prefermed Siock™ and the mumber of sheres 50 designated shal be 1,000,000 (which shall
1ot he rubject W increage withiut the consent of ail of the holders of the Prefinved Stock
{each, a “Holdw™ md collectively, tha “Holdes™). Buch share of Prefired Stock shell
have a par value of $0.001 per xhare and a stated vahue equal (v $6.00 {the “Slated Value™-
gﬂwizm texmis not othetwiss defined herein shall have the meaniag given such termns in

iom 8 hereof,

Section 2. Dividends.

(a) Holders shal] be entitled to receive whan, if and a5 declored by the
Conpoeation's board of divestoes, eomltive Fividends st the rite per share (a8 a
pemeeninge of the Stated Valve per shiwe) of 12% por sontm (Fabieet to increaze
prurvuant to Section 7(a)), or 30.36 per share paytble yemi-anmually on Jitoe 30 and
December 31, commencing on December 31, 2008, the first such date after the
Original Tsseo Date (excepd Gad, if such daite is nat 4 Tadiog Day, the payment date
ghuall be flre next succeeding Trading Day)(Dividend Pavment Tape™. The form of
dividend paymeats to each Holder shall ba made at the sole discretion of the
Conmpasky: (1) if funds ace Jegally availibis for the payment of dividands, in ¢ash,
(i) in registered shurer of Common Stock of the Contpany or (i) in restricted
shares of Common Stock of the Company with piggyback regisiration rights. In the
event that the Company elects to tosue ghares of Common Stock in connactlon with
tho dividend, such dividend shares shall be determined by dividing the dividend
amount by 93% of the valume-weighted xverage price of the common stock for the
20 trading days immediately the Dividend Payment Date (the “Dividend VW AP™;
provided, however, if we are ynable k detenmine the Dividend VWAP, then sach
dividend shail be determined by dividing the dlvidend smovnt by the sverage of the
three highest closing bid prices during the 20 trading days iinmedistely proceding
& rocond dute for pmynent of such dividenct,  If funds sre oot Jegaily available for
the payment of dividends, then ot the election of such Holder, such dividendy shall
wormns 0 the next Dividend Payment Date or shell ba accrated to the outsboding
Stated Velie, Dividends on the Preferred Stock shall be calculaved on the basis of a
360-dey yenr, shall peeme duily commencing on the Original [asue Date, and sha(l
be deented to scorve from such date whether or not sated or declared and whether
or aot there are profits, surplus or ofher funds of the Corporation iegally svailsble
for the payment of dividends, Exoept a3 otherwise provided hercin, i€ 4t any tima
the Corporution pays dividends partially i1z cash and pextialiy in shares, then suck
pryeaent shall be distribued ratably smong the Holders hased opon the wumber of
shares of Prefecred Stock held by each Holder

() 3¢ long a= any Preferred Slock shall remein outstending, neithar the
Corporstion sor any Stbsidiary thereof shall radwers, purchane or otherwise zeqiire
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divectly or indivectly any Junior Securities. So long s any Preferred Stock, shall
remsin ouiztending, noither the Corporstion wor any Bubsidiary thereof shall
directly or indireeitly pay or declire any dividend or make oy distribution {other
thay a Avidepd or distibution described in Sectien S or dividends due and paid in
the ordinary ovuree on preferred stock of the Corporetion st such Hmes when the
Corporation is in compliancs with ils puyment and other obligations hereunder)
upon, tor shall any distribvtion be made in remect of, any Junior Seturities so long
as way dividendx dup on the Preferred Stook remain wapald, nor shall any monies be
gel gafde for or applied i the porchase o wodemption (thraugh a sinkdng fund or
otherwise) of any Junior Securilies or shares pari passn with the Prefermed Stock.

fc} The Corporstion sokmowledges and egress that the capital of the
Corporation (s such tem is used in Secton B of the Ganersl Corporation Law of
Florida) in respect of the Preforred Stock and ey futurs issummces of the
Cosporation’s capital stock shall be equal to the aggregate par valne of such
Preferred Stock o capital stock, ss the oxge mxy be, and that, on or afier the date of
the Purchase 5greement, it sbell not incregse the capital of the Corporation with
ragpect to any shares of the Corporation’s capital slock isme) snd ootsianding on
stich date. The Corporation also scknowledges and aprees that it shall pot cteste
any special reverves wnder the General Corporstion Law of Fiorida without the prior
writlen consent of each Holder.

Section 3. Votiug Righte, Fxcept as otherwise provided herein and as otherwise
required by law, the Preferred Btock shall bave the right to vote togethor with holders of
Comman 3totk; ar o single cass on 4l matters vpon which sieckhobders are entitled {o
vote, inclnding election of the members of the Company’s Board of Direciors. Bach share
of Preferred Stock will have the munber of votes corresponding ¢ the number of shares of
Comman Stock into which the Preferred Stock may be canverted on the recond date
deteminining stockholders sntitled (o vole 8o fong x¢ sty shares of Prefimed Stock are
outsianding, the Cotportion shall not, without the afimostive vote of the Holders of the
shazes of ihe Prafierred Btock then ontstanding, (3) alter or change adversely the powers,
preferences or righis given to the Preferted Slock or alter or smend thix Cartificain of
Designation, (b} aathorize of oeate any chass of stock manking oy to dividends, redemption
or diztribution of assets wpon 3 Liquidation (as defined lo Section 4} santor to or ntherwise
pari passu with the Prefirred Bteck, (0) mmznd itz extificxte of lncorpomtion or other
charter documenty 3o as to affect ndversely sny rights of the Holders, () increasc the
puthorized number of shares of Preferred Stock, or {£) eoter into sny Rgresment with
fespect to the forsgoing.

Section 4. Lighidation, Sabjest to the fights of the Becies A Preferrad Stook, upon
any Hgnidation, dissolation or winding-up of the Corporation, whether voluntary or
involuntary (1 “Liovidation™), the Holdets shall be entitled to repsive ond of fhe aosets of
fhe Corporstion, whether sich nssets arc copilal or srplus, for each shars of Prefsred
Stock art amaunt equal o two tintes the original parchats price per share plus pny soorued
and unpaid dividends thereon and any other fess or liguidated damages pwing therson,
before any distribution or payment shall be mads to the holders of any Junior Seentities,
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and if the assets of the Corporation shall be insufficient to pay in foll such amounts, then
ths ebtire assety 1o be distibuted to ke Holders shall be distributed among the Holders
ratebly in accordance with the respeciive amounts that would be peyable on such shares if
all groounts payable theceon waee puld in fidl. A Fundamental Trangaction or Change of
Control Transaction shall not be freated es » Liguidation. The Corporstion ghall meil
witten natice of any such Liguidstion, not fess than 45 days prioc o0 the payment date
staled theyesn, to ench record Hinlder.

Section 5. Conyeesion.

(&) @) Comwrsions at Option of Holder. Bach share of Proferred Stock
shall be convertible into ghasex of Commion Stock {aubiject to the limitationa
get forth in Sectipn Sa}if)) delemnined by dividing the Stated Value of
such share by the Set Prics, m the option of the Halder, at any time and from
time to fime from snd after the Originad Tsewe Date. Holdes shall effect
conversiony by providing the Corpomation with the form of conversion
notica attechied hersto ay Angew A (2 “Moticg of Conversion™). Each Notice
of Coxpversion ehall specify the number of shares of Preferred Btodk to be
converted, the number of shaes of Prefened Stock pwned prior to the
convaxsion st issue, the mumber of shaxes of Proferred Stodk owsed
subgequent to the eonversion st issoe aul the date on which such conversion
i2 to be effected, which date may not be prior &r the data the Holder defivers
such Notics of Conversion to the Corporation by facsimile (the “Convendon
Daote™). If na Convesion Drte is specifiad in a Notice of Conversion, the
Conversion Date ghall be the drte thal guch Notice of Conversion ko the
Corpenation is deemed defiveyed hevennder. The calcuiations and entries set
forth in fhre Notioe of Conversion shall control in ths sbsence of mamifest or
mthemnation! ermoy.

0y Autormetle Convarsion. Svbject to the beneficial ownership
Tnitations szt forth in Section Su{iil) st forth below, shoaes of Prabemsd
Stock will be automatically converied into Commen Stack, wpon (i) the
spproval of the holdess of 2 majority of the then-oulstanding Preferred Stock
or (i} the closing of & firrn commitment underwriteen. public offeriog of the
Company's securities fn which the sggregate gross proceeds lo the
Company ars aot loss than 510,000,000 ot a prios equal to or higher than
$2.00 per share.

(D) Bengfictal Ownership Limitation. (A) The Corporation shall not
effect any comversion of the Prefered Stack, aad the Holder shall not have
the tight to convert any porticoe: of the Preferred Stock to the extent that after
giving offect o such convesslon, the Hulder (together with the Holder’s
offifistes), as set forth on the spplicable Notice of Conversion, would
begeficially own in excews of 4.999% of the nember of stures of the
Cemomon Stotk Ootstanding immediately after giving effect to such
conversion, Beneficial ownership shall be calenlated in accordance with

FagE
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Section 13(d) of the Bxchangs Act Fo the cxtent that the Hmitaton
contained in this Section 5{oXiii} appiies, the determination of whether the
Prefeced Stock is convertible (in'relation 1o other sccurities oumed by the
Holdar wogether with imy affiliates) and of which shaves of Preferred Biock
i convertible shall be in G sole discretion of such Holder, and the
submission of & Notics of Conversion shall be deemed to be such Holder's
determination of whether the shaves of Preferced Stock may be sonvetted (in
ralation. 1o other sectritics owped by such Holder) and which shares of the
Preferred Stock is conveelibie, in each case subject to such agpregate
pereentsge limitations. To ensire compliance with this restriction, the
Holder will be doemed to reprosent to the Corporntion each time it delivers 2
Notice of Conversion timt such Wodee of Comverxion heg not violated the
restrictions et forth in this paragreph and the Corpotation shall have no
cbligation to verify or conflym the sconracy of such deierminsdon. For
puxposes of this Section S(a)TH), in determining the number of outstinding
shares of Cammion Stock, the Holder may rely on the pumber of olustziding
shareg of Common Stock as reflacted in the most weent of the following:
(A) tha Corporation’s mest recet Form 10- or Form 10K, ax the case
way be, (B) a moie roteit poblie smouncoment by the Corporation or (C)
any uther nofice by the Corporation or the Corporation”s tranyfer wgent
setting focth the number of shares of Camumon Stock Ontstanding. Upon the
wiitten or oral request of the Bolder, the Cmporation shafl within too
Trading Days confom omally snd in writing o the Holder the nymbey of
shares of Common Stock then outstnding. fa any case, the mumber of
cutstending shavez of Common Stoclc shall b determined afier giving effiect
to the conversion or exercise of securities of the Comporation, inchuding the
Preferred Stock, by the Holdee' or it affflintes since the date a% of which
such aumber of onlatinding shnres of Common Stock was reporied. The
provisions of this Scction S{a)(H) mey be waived by the Holder upor, at the
election of the Holder, not logs then 61 days® prior Rotice to the Corporation,
tod the provigiong of this Secdon S(a)() shall continve to spply unt such
6lgt day (or such stoy date 25 determined by the Holder, ag mey be
specified in such notice of wajver).

{8} The Corporation sfmll not effect any conversion of the Frefered
Stock, and the Holder shall not have the right to convart any portion of the
Preferred Stock to the extent that after giving effect o such corvarsion, the
Holder {together with the Holder’s affiliates), 29 set forih on the applizable
Notice of Conversion, would bensficially own v eeess of 0.989% of the
number of shares of the Common Stock Outstanding fromedintely after
ghving sifect to such copversion. Benaficial ownership shall ba calculated
in aceprdance with Bection 13{d) of the Bychmnge Acl To tho extept fhat
the limitation contained in. this Section 3(a){i) applics, the determination of
whather the Preferred Stock is convertible (in relation fo other sacurifies
owned by the Holder topether with any effiliates) 20d of which shares of
Preferced Stock {5 convertible shall be in the sole discretion of such Holder,
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aixl the sphoission of a MNotice of Conversion shall be desmed to be such
Halder's determmination of whelher the shares of Prefrired Stmck may be
converted {in rolution 10 ofaer securities owned by soch Molder) and which
ghares of the Preferred Stock is convertible, ip each case subject to such
aggregale percomage Hrmitsiions. To cnsure compliance with thia mstriction,
the Holder will be deemed to represent 1o the Cotporation cach time it
delivers a Notics of Conversion fhat mich Notice of Conversion hay not
violnted e restrictions set forth in this perdgraph and the Comorition shall
Tmve: no obligation to verify or otefime e accuraey of such debermination.
Por purposes of thiy Section He)iil), in determiging the namber of
outatanding shaves of Cornmon Slock, the Holder may rely on fhe mamber of
vutstanding shares of Conuman Stok as reflected in the most recent of the
following: (A} the Corporntion®s most reoent Foren 10-Q or Fortn 10-K, a3
the case may be, {(B) a more Tecent public snoounceament by the Corporstion
or () sny other potice by the Corperation or the Cogporation’s rensfer
agort setting forth fhe manber of sharse of Common Stock Onustanding.
Upon the writien or o] request of the Holdet, the Corporation shall within
two Tding Days confinm ofslly and in writing ¢ the Holder the numbay of
ahares of Common Stock then ouistanding. In any pase, the mawmber of
outstanding shares of Commor Stock shall be detarmined after giving effect
to the converaion or oxezcing of securities of the Camontum, inclhuding the
Preferved Siods, by the Holbder or fts affiliates since the date as of which
such number of guisanding shares of Common Stock was reported. This
resiniction may not be webvsd,

(iv} Limiatiorn on Numher of Sharer Jrswable,  Notwithstending
snything herelo to fhe contrary, e Corporstion shall not issus to any
Holder any shares of Commnom Stock, fnchiding pursosnt to eny righte
heyein, including, without Timitation, sny conversion rights or tdight to fsames
gharas of Common Siock in payment of dividends, 1 the extent such shares,
when added to the number of shares of Common Stock {ssued or jasuable
upon couversion of any shuares of Preferred Stock puosuant 46 Section S(EXD
wonld cxoesd 19.999% of the Corporation’s outstanding Common Stock
immedinicly prior to the Closing Date or soch preater number of sharas of
Cammﬁmckpcmﬂtodpmmmme carporste povernance roles of the
Prineipal Market that is gt the time the principsl frading exchange or meket
fmﬂmﬁ:mmansmck,baseduponshmvulumn,umuﬁmedmmtmg
bymmdth&pumm{ﬁ!c Maxs rerteate Shars Axgonat™),
uniesy the Corporation first obisine shareholder mwl pmmng guch
fasuances in aqcordancs with the Principal Ma:ket rales {"Shapebolder
Aprroval™). Esch Holder shall be entitled to o portion of the Mawimum
Agerepate Share Amount equal fo the quotient obtained by dividing (xT such
the nomber of shares of Preferred Stock injtially purchased by such Holder
by {y) the apgregsis tmunber of sheres purchased by all Holders. Such
portions shall be adjusied npward tatsbly in the svent ull of the shares of
Prefecred Stock of any Holder xe 1o longer outstanding. [ at mry time the
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vamber of shares of Common Siock which could, notwithstanding the
Yimitation set forth herein, be issusble and sold to al) Holdex during the
Foliowlng 12 months (ssuming all dividends are paid in shams of Comemon
Btock during such perfod of detormination based upon the VWAR at the
time of any such deteronnation) equals or excesds the Maximum Aggregate
Shuce Amovat, then the Corporation shall, tubjest to any requivements in the
Pumchage Agrecment to act sconer, obtain the Sharcholder Approval
sppiicable to such ipmance os woun ey §g posaible, but in miy event not Iater
than the 75% day afier the dete in which the Comporation deicrminos (ar i
notified by any Holdear) that the Maxinuun Agpregate Share Amount conld
be excecded and shall continue o seak to obtain Shemholder Approval
every 75 days until such Shareholder Approvel s obtained. If the
Corporation ghel] have failed to obtain the Shareholder Agprovat on or prfor
to the inilial 75™ day sfier the dute in which the Carporation determines (or
{s notified by a Holder) that the Maxinmm Aggregats Share Amoont wonld
be cxconded, then the dividend on the Profemed Stock shall thereafier be
15% per aneum until sich Shareholder Approval i obtained

{hy ot later than thyer Traditg Dayn after each Conversion Date {the
“Share Delivary Dalg™), the Corporation shell deliver to ihe Holder a
cartificate or certificotes which, sfter the Bffective Date, shall br free of
reslictive legends aord trading restrictions epresenting the oumber of shares
of Common Stock being soquired wpon the conrversion of shares off Prefbred
Stock. After the Effective Date, the Corporation shall, upon request of the
Holder, delivar sny cerfificate or pertifieatas requiced in be delivered by the
Corporation under thiy Section electronically avugh the Depository Trust
Corpocation or wther establisked clesring corporation performing simdéinr
Bmutitnd. Nothing herein, shalf Himit s Holder's right to purses injunctive
relinf ardfor sctoal demages for the Comipeny's foilure to ispue and deliver
Common Stock fo the Holder, inciuding, without Yimitation, the Holde's
sctual logses gecavioned by any "buy-in® of common stncke neceysitated by
sich fate defivery, Furthermore, in addition fo any other romedies wihish
may be evailable to the Holdes, in the event that the Corporation fails for
sy reeson to effoct delivery of such shares of common stock within three
Trading Days of the date of zeroipt of the converzion notice, the Holder will
be entitled to revoke the relevant Conversion Notice by delivering a notics
to wuch sffect to the Cotipany whereupon the Coxpany and the Holder shall
each be 1estored o their respective positions immsdistely prior to delivery
of such Coaversion. Notice except that holder ghell retain the right to recaive
the actl documented cost of sy *buy-in® As used herein, "binein® shall
wen the purchase by & heokder of Prefirred Stock of shares of comman
stock in an open mesket brnsaction of otherwisc in order to meet its delivery
obligations in connection with the eale of comemon stock, which delivery
obligation the holder intended o satisfy with the shares of commion stock
Upon canvetsion.
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(£} [ The conversion price for anch share of Prefeqed Stock shall squal
$0.50 (the *3af Price™), subject to adjustment below.

i if the Comportion, ai oy tims while the Prefrred Swock is
putstanding: (A) stall pay a stock dividend or otherwice msal & dighibution
or distributions on ahsres of it Covamon Stock or any other eguity or equity
squivalent secerities pryable in shaves of Common Stock and. the Serey A
Preforred  Siock, provided the temox of such ismummce of intepest or
dividends, ag the case may be, is not amended after tha Origioal Iryue Date
1 on effkctive convention price loss than the then Set Price, (B) subdivids

ing shares of Conmman Stock into a larger number of shures, (0}
combine (cluding by way of revers stock split) omstanding shares of
Cormon Sick inte 2 cosller number of shareg, or (D) issus by
reclassification of shares of the Common Stock wny shares of capltal stock
of the Corporation, the the Set Price shall be muolbdplied by o Smetion of
which the sumerator shall be fie pumber of shares of Common Jtock
(exchuding treasory shices, if auy) omstanding before such eveat and of
which the dencminstor shall be fhe numbar of sbharss of Comeon Stock
Cutstanding after sooh event. Any sdjustment made pueswant to this Section
shall become sffecifve Smmedistely sher the moond date for the
Saterminntion of stockkolders entitfed to reccive soch dividend or
dintrivaton aod shell become effective immediately after the offective date
it fhes cose of = subdivision, combinuiion or rectagsificaiion.

(i} i the Corporation, €t any me while the Prefarred Stock &
outslanding, shall {ssue cghts, options ax warrants 16 81 holders of Commzon
Siock (and not ¥ Halders) entilling tham Lo subsoribs for or puschase sheces
of Cotypeon Stock &k B prics per shure tess than the Sct Prics, then the Bet
Frioc shell be roultipliod by e frastion, of which the denominiator shell be the
nunnber of shares of the Comrtmon Stock, Oulstending on the date of issoanee
of zush rights or waomnts plus the number of additions] shares of Common
Stock offtred for subieription of parchase, snd of ‘which the mumerstor shall
be the sumber of shaves of the Cotnnon Stock Culstanding on the date of
isqunnce of auch rights or wiwants plus the momber of shares which the
sggrepate offering pedon of the tols] aumber of shares go offered (ussuming
raceipt by the Corporotion in full of i} consideration payable oon exercise
of such rights, options or warranis) (the *Hew Spt Price™. Such adjustment
sirall be made whenever xuch rights or warrants aré istued, sod shal] boooms
efiective immediately wfter the recond date for ths determination of
stockholders ettitlad to receive sech rights, opiions ot wamanis.

{iv}  ifthe Corporation or eny subsidinry thereof at any time while
any of the Preferred Stock s nutstanding, sball offer, sell, grant any option
or warrent o prcheas or offes, sel or peant oty right © reprice its
securities, or ofherwise disposr of or issue {or appmmes any offer, sale,
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Exank o1 Any dption to purchase or other disposition) any Common Stock or
any equaily or equity equivalent seowitiey {including any eguity, debt er
other instrument (hat is &t sy time over the life thereof convestible into or
exchangesbls for Common Stock) (collectively, “Common Stock
Enuivalepts™) entitling any Person fo acqnire shares of Common Stock, at an
effective ptice por shaee bes thag the Set Price (such lower price, the “Base
Conversion Price” mnd such issuances oollestively, & “Dilutf ",
oy adjusted berounder Gf the holder of the Common Stock or Common
Stock Bquivalent so issued shall ot moy titio, whethsr by operation of
purchese price adjustments, resst provisions, floating conversion, axercise or
oxchange prices or othetwise, ar due to wamits, options of cights per shane
which are issued in connection with sush jamusnce, be entitled to receive
shaces of Cammon Stock at a effective prics per share which is less than the
Bet Price, such jsmance shall be decrned to have occumed for less then the
Set Price), then the Set Price shall be reduced to 2qual the New Sat Price.
Such adinstment shall be made wheaever such Commen Stock or Common
Stock Pouvalents are isaund,

)  if the Corpootion, st any time while tho Prefemored Biock is
ouittanding, shall distribwate to sl holders of Common Stock {and oot to
Holders) evidences of ity indebiedness or aseety or righis oc vrarmsis (o
subsoribe Sor of purchase sy stcurity ofher than the Common Stock {whith
rhiall be subject 1o Section S{c}(il), thoo in each such case the Set Frice shall
be adjusted by mmdtiplying the Set Price in effect immediately prior tw the
record date fixed fir déteymination of stockholders entitled o receive such
distribution by a fleotinn of which the depominator shall be the VWAP
determined ax of the rocord dete meontioned above, and of which the
numarstor ¢hail bt such VWAP oo such record dale less the then per share
for macket value mt such record dete of the portion of such gssets or
evidenice of indebladnesy so distilbuted applicible © one outstanding share
of the Conumeon Stocl an deternyined by the Board of Directors in good faith.
In sither case the adjustments shall be described in & statement provided to
the Holders of the portion of .anvers or evidemces of indehtedness so
diatributed or such subscription rights applicable to coe share of Commion
Btock, Such adjustinent shail be made whenever any such dstribution s
matde and shall become effective fmmoedintely after the record date
mentioned above.

tviy  All calonlations umder thiz Section 5{¢) abail be made & the
mearest casd oy the nesvegt 1/100(h of r share, »s the case may bo. The
mmuaiber of shares of Comamon Stosk putstanding at any given time shall not
include shaves owned or held by or for the socount of the Corporation, and
the dispositon of any anch shares shall be considered ap igsue or sale of
Common Btock. For pusposes of this Section 5{c}, the oumber of shares of
Common Stock deemed to be outstanding (the “Common Swack
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Quislanding”) ns of & given date shalt be the s of the rmmber of ehates of
Corimon Stock {excluding seasury shares, if any) issued and ootetanding.

{viil) Notwithstanding anything to the conmary hertin, no
adjugiment shall bz made hereunder in connection with an Bxempt Issuancs.

(viii) ‘Whentver the Set Price is adjusted pursnent t thiz Section
the Corgmration shall promptly mail to each Flolder, a notice ssiting forth the
Set Price affer such sdinsrment and sefting forth a brief statement of the
Thets requiring such adjoetment.

Section 8. Definiliops. For the purposes herenf, the following teums shall have

the following mesnings:

= lterinie Consideration™ shall Tmve the meaning set Torth in Section 9.

“Bankipptey Bvept” means any of the following evests: () the Corporation
or any Significant Subsidiety {ts such texm {s defined in Rule 1.02(s) of Regolation
53 thereof commmencor a tose or other procopding under any bankroptoy,
reorganizetion, orpgement, adjustment of debt, relief of debtors, diwsoluifon,
insolvency or liguidation or similar law of any juisdiction relsting W the
Corporstion or any Significsnt Sobsidiary thereof) (b} thers ix commenced agednst
the Corporation o sny Significant Suhiidiary fhercof any sach case or proceeding
that is not dismiyred within %) days after commencement; {c) the Coxporation or
any Significant Subsldiary thersof is adjudicried insolvent or bafaupt or any order
of relief or other order spproving any such case or procesding ie sntered; (4) the
Cerporation or any Significent Subsidiary thereaf soffers any appointment of any
tustodinn or the like for it or any substemiial part of ity property that is not
discharged or stayed within 60 days; () the Corporation or suy Significant
Subaidiary thereof makes & general zanigrinent for the benefit of creditors; (f) the
Corpomtlon or any Significmt Sisidiary thexsof calls a meeting of its ereditors
with a view bo amranging # compasition, adjustment or restiichuring of its delts; or
{(g) the Corporation or any Significent Subsidiacy thereof, by any act or fatlwe to
ael, expressly [ndicates its consent to, approval of or acquiescence in any of the
forepning or takes any corporate or other action for the prrpass of effecting wny of
the foregoing.

“Bose Convession Price™ shall have the meaning sst forth In Section
5(eXiv).

“Change of Coptrol Transactioh™ meass the accumence after the date hereof
af any of () an acquoisition after the dite hereaf by 2n individual or legal entity or
“group" {4z described in Rafe | 3d-5(b)1) promulgated undar the Exchanpge Act) of
effactive control (whether through legal or bencficial ownership of capital siock of
the Corporation, by contrect or othetwise) of I excess of 33% of the voting
securities of the Corporation, or (b) o 'replacerment at one Hrme or within g one year

10
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period of mota thao one-half of the members of the Corporalion’s boartl of directors
which is pet approved by a majority of those individuals who are members of the
board of directors on the dute hersof (or by those individuals who ae serving as
wembers of the board of dicectors on any dete whose nominstion to the baard of
directors wws gpproved by a majority of the membess of the board of directors who
are membces o0 the date hercof), or (i) the execution by the Corporation of an
sgresment to which the Corporution is a party or by which it is bound, providing
for any of the events sef forth sbova in (2) or (b).

“Cloymg™ nreatr closing of the purchase and sale of the Preferved Stock,

“Closing Date” mesns the Treding Day when all of the Tramgsction
Documents have been sxecuted and delivered by the apphuuhle patiies thereln, and
all conditions precedent to (i) the Holders' obligations to pay the Subscription
Amount and (i) the Corporstion’s obligstione to deliver the shares of Profemred
Stook and Warrants liave been satisfied or waived.

“Clommission® means the Ssenrities and Exchange Commission,
“Compon Stwck™ means the Corporation's cormman atock, par value $0.001

per share, and ook of any other class infp which such shares muy hereafler have
been reclassificd or changed,

“Cowmpon Stock Outeinnding”™ shell have the meaning eet forth in S=alion
S{e)vi).

“Conyersion Amounl™ means the som of tha Stated Value at isgoe,

“Convergdon Date’ shiall have ﬂmmennmgset forth I Saction S{bXi).

“Comversion Shares” means, tolhcuvaly,tha ghares of Conanon Stock into
which the shares of Freferred Stock wo convertible in scoordance with the texms
hereof.

jstrati pl” means a registralion statement

that mectd the rcquments c-ft.he Subsmptiun Agreement and registers the resale

of alt Conversion Shares by the Holdet, who shall be samed as a “seffing
stockholder™ thereumder, 2] #a provided in the Repgisteation Rights Agrestent.
“Bilutive Ispagce™ siall heve the meaning set forth n Section ${c)fiv).

“Difutive_lgsuance Notice™ shall have the meaning set forth in Section
S5(c)(iv).

“Dividend Peyment Date™ shal! have the meaning sct forth in Section 2(a).

1}
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*Effcstive Data™ meins the date thet the Conversion Shares Registration
Statenyent is declared affective by the Commission.

"Exchange Act™ maaye the Seommities Exchange Act of 1934, as amvended.

“Exempt {zeupnes” means the {szgence of () shares of Common Stock or
options to anployess, officers ar directors of the Corpomiion pursuant ko any atpok
or uptiod plan duly adoptad by a majority of the noreemployes members of the
Board of Directors of the Comporation o & majority of fhe imembers of a sommittes
of non-employee directors established for mach puzpose, (b) gecurities vpon the
exercise of or convexsion of any yecnritiss ised hersunder, cotvertible seouitics,
optiops o wakrants issued and outstending on, the date of the Purchase Apreameni,
provided that such securitic have not beon amended since the date of the Puchase
Agrocment to increase the numbey of sueh securitics or to decrease the exersise or
conversion prica of any such securities, mnd (0} securitiex iggusd porsamt to
Eoquisitions or sirstegic transactions, provided mny guch issuance shall only be o a
Pergonr which iv, itsedf or throngli ite subaidiaries, an pporating company in a
business synergistic with the business of the Corporation and o which the
Corporntion recefves benafits in addition 1o the invoetment of fimda, tut shall not
include & transaction in which the Camporstion is fswuing seciirities primedy for the
purpose of cuising capital or to an entity whose primacy buginess is investiog in
socigities.

“Fandaiients] Transecliog” smeany the ooctrrencs after the dute hersof of
eny of (a) the Corporation effects auy mergsr or consolidation of the Coeporation
with or juto ancther Person, (b) the Comporation effacts any sale of all or
substantiolly af} of its assets fn one of & serien of related tansactions, fc) sny tender
offer or exchangs offer (whether by the Carporstion or #spother Person) s
compieted pursuant to which holders of Cotmon Stock are penmitted to tender or
exchange their shates for other securitics, cash or property, or (d) the Corporstion
effects sny reclessification of the Comman Stack or sny compulsory share
exchange pursnant to which the Common Stock I3 effectively converted into or
exchanged for cther securities, cash or praperty.

“Holder" shull have the meaning given such term in Soction 1 hereof,

hugior Becusities” reans the Comumon Stosk ad all other equity of equity
aquivalent sccurities of the Corporation other than those securities that are {9)
cutstanding on the Otiginal Yssue Date and (b) which are sxplicitly senior it cights
ar liguidation preferenca to the Praferesd Stack

“Ligqyidation™ shafl have the meming given such term in Section 4.

st “Tiotice of Conversion™ shal) have the meaning given such tesm in Section
).

12
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“Qriging] Issne Dot shall mean the data of the first issuance of any sharos
of the Prefirred Stock regardless of the nber of wansfers of any perticular sharex
of Preferred Siock and rogardlesy of the mumber of certificates which may be fssued
to evidenes such Prafertad Stock.

“Petson” ieans o corporation, an associetion, a partnotship, an organizetion,
a business, an fadividusl, = govenmment or political subdivision thercof or n
govemnmenial agency. ]

“Principal Market” inftially mesns the Ovendhe-Coucter Builetin Baard and
shaf) also inolude the American Slock Brchange, NASDAQ Small-Cap Market, the
New Vork Stock Exchange, or the NASDAQ National Markes, whichever is at the
tﬁue?:]pﬂncipnlmdingmmngemmuketfbrﬂmm:nm Stock, based wpon
shere volume.

“Puchain Agresment” meam tie Subseription Agreement 1o which the

Copormtion and the orgmnal Holders are parties, ay amended, modified or
supplemenited from timne to fime in 2ccondance with its tonms.

“Regigtratiop Rights Agreement” means the Regisiration Righty Agreameat,
dated as of the Originnl Issus Date, v which the Corporation end the original
Fiolders are parties, as smended, modified or supplemenied Bom thoe by thoe in
acoordancs with jix ferms.

“Eecurities Act” mesna the Sscutities Act of 1933, as nmended, and the
rules and regriations promulgsted thegeonder.

“Set Price’ shall have the mening set forth in Section S(c)({ih

a0 “gheve Delivery Date™ shall have the meaning glven snch tevm In. Section
b :

“Btated Vgdpe” shall have ths meaning grven sich term in Sestion 1.

“Sulbgetivtion Amnoupt” ahall menn, ozt each Purchaser, the amount o be
paid for the Preferred Stock purchesed pursuant to the Purchase Agreement ns
specified below snch Purchaser’s pamo on the signatuee page of the Purchass
Agresment sod next to the heading “Subseription Amount”, in United States
Dollasy aud e immediately svailable fonds.

“Subgidiay™ stall heve the medning given to mxch term i the Porchase
Agresment.

“Tradigg Day” shall meon any day during which the Principal Market shail
be open for business. _

13 .
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“Trapssction [documests” shall mean tha Purchase Agresment esad sl
ngreements enterod into in conmection therewith, inchiding the Ragistmtion Rights
Agreement md the Warrents.

“YWAPR" means, for my date, e price detenmined by the first of the
following clauses that spplies: () if the Common Stock is then listed or quoted ona
Principal Market, the dafly vwolume weighted average price of the Common Stock
for such date (or o nearesd preceding clate) on the Principal Marizet on which the
Common Stock is fhen bsted or quoted as reported by Bloomberg Fimmeisl 1.2
{based on 2 Trading Day from 9:30 2., Eagtern Time to 4:02 p.n, Bsalemn Tirne);
{b) it the Cominen Stock i¢ not then listed or quoted on a Principel Market and if
prices for the Common Btock are then quoted on the OTC Bulletin Boand, the
vofame weighted avessge price of the Comon Stock for such date (or the nexrest
preceding date) on the DTC Bulletin Bowd; {c) if the Dommen Stock is not then
listed or quoted on the OTC Bulletin Boand and if prices far the Common Stock are
then reported in the “Pink Sheets”™ published by the Mxtionul Quotation Burean
Tnoorporated {or o similer organization or agency succeeding to ity functfons of
reponiing prices), fhe most moend bid jrice per share of the Common Siock so
reported; or (d in sll other casey, ha fiir market vaine of & skare of Carmemon Stock
ax determined by s Independent sppralser seicoted In pood Lith by the Purchisers
and redsonsbly acoopleble to fhe Corporetion.

Section 9. Miscellageous.

(@) If (i) the Corporstion shall declore » dividend (o sy other distribution)
on the Comiton Steck, (%) the Corporation sheli declare a special nomrecurriog cash
dividend bt or a redemption of the Common Stock, (i) the Corporation shall
fthotize te ganiivg to afl holdems of Comdimon Stock dghls or griomnts o
subsciibe for or purchese sy shres of capitel sigck of apy clasy or of any rights,
(v} the approval of any slockholdars of the Corporation shali be reguired in
connection with any reclassification of the Coromen Stook, any copsolidation or
merger t0 which the Comporation i3 & patfy, any sale or tansfer of gll or
mbstantally ali of the assets of the Corporation, of sny compulsery shmra exchenge
wherehy the Common Stack s copverisd info other secorities, cash or propetty;, or
(v} the Corporstion shall sufiorize the woluntery or imvehmtary dissolstion,
Hquidation or winding up of the affkirs of the Corporatoun; then the Corporation
shall cavge 10 be fled ot ssch office or agency maintzined for the purpoze of
corversion of the Preferred Stock, aad shall caused to be mailed to tha Holdets at
their Tast addresaes as they shall appear wpon the stosk books of the Corporation, at
feast 20 salendar days prior to fhe applicable record or effective date herelnafter
specified, & oofics stating {x) the dute on whish a record b5 to be taken for the
purpose of yuch dividend, distritntion, redemption, rights or wazmnrs, or if a recond
1a not to be tuken, the date as of which the holders of the Comman Staclk of recosd
o be entitled to sch dividend, distriitions, redemption, tights or warrants are o
be determined or (¥} the dato on whith any such reclamification, conselidation,
merger, sale, transfer ot shae exchange is expeoied 1o become sffective or closs,

1
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and the dale as of which it is expected thet hokders of Common Stock of record
shall be entithed to exchangs their shares of Common Stock for semuinies, cash or
olher property defiverable npon such reclassification, congolidation, merger, sale,
trangfer or share axchange; provided, that the (silure to mail such nofive or any
defoct therein ot in the meiling thersof shell not affect the validity of the corporate
sction required 1o by specified in such aotice. Holders are entitled to convert the
Conrversion Amount of Freferred Slock during the 20-day pericd commencing the
data of such noties Lo the efisctive duts of the event triggering such notice.

(b} The Corporation covenants thet it will at all times reserve md koep
avnilable out of its sutheorized and ueissued sharcs of Cornmon Stook solely fix the
purposs of jssuance upon corvention of Preferred Stock, cach as herein provided,
free from pressptive viphtz or any other sctual comlingent purchase rights of
peroons ofiwer thom the Holders, not less than such number of shares of Common
Btock as sbadl be Issuabls upon the conversion of all ontstanding shares of Prefenad
Stock. The Corporation covenants that all shares of Common Stock that shall be so
fapuable shall, upoa isse, be duly and velidly suthorized, issed and fully paid and
Bonageessable,

(&) tipom. & conversion hereander the Corporation. shell not be raquired to
isgue atock certificates representing fracions of sheres of Common Stook, bof may
if otherwise permitted, make & cash payment in respect of any final fraction of &
thare based op the VIWAP af such time. IF any fraction of & Conversion Shere
would, except for the provisions of this Secifon, be issuable vpoo » comvsion
biscennder, the Corporaiion shall pay ae swdount i cash equal to the VWAP
immediately prior 1o the applicable conversion muliiplied by such fraction.

{d) The issuanoce of certificstey for Common Siock or cowwversion of
Prefiyred Stack shall be made withoul charpe to tho Holdexs theres] for any
documesntary stk dr similar taxes th mmy be payable i regpect of the jssas or
dolivery of sudh tertificate, provided that te Corporation shall not be required to
pay any tax that tiwy be puysble in respect of sny transfer immwlved in the issmance
and delivery of any such certificate upon conversion jn a nams other then that of the
Holder of such shures of Preferred Stock %o convertad.

{e) Ta effect conversions of redetuptions, as the case may be, of shares of
Preferrnd Stock, s Holder shall pot b vequived to surrender the certificate(s)
representing such sheres of Prefermed Stock to the Corporation unless sl of the
shares of Preferred Stock repmeented therehy 45 so convested, im which case the
Holder shall deliver the cortificate representing such share of Prefemred Stock
promptly following the Conversiop Date 2t s, Shates of Prefamed Stock
converted into Cornron Stock or redecined in sccordance with the termus hereaf
shall be canceled and mny not be reivaed.

{(£) Ay and sl notices or ather conurunications ar detiveries t be provided
by the Holders of the Preferved Stock heveunder, incleding, withont mitation, aay
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Notice of Conversion, shall bs in writing and Geliversd personally, by faesimile or
sent by a nationally recopnized ovemnight courior service, sddressed 10 the atication
of the Chief Financiel Officer of the Clorporation. addressed to Leonard Néadhiaus
elccironic mail: Inevbaus@mivm.com or to sunh other addresy or facsimile number
a8 ghall he specified in writing by the Comporation for such purpose. Any and afl
notices or other communications or deliveries to be providad by the Corporation
hareunder shall be in writing aod deliversd personally, by faceimile or sent by 2
vationklly recognized ovemight coutier service, addressed to ¢ash Holder af the
facsimile talephone number or address of mich Holder appearing op the books of the
Corporntion, which address shell initiafly be the address of such Holder set forth an
the ‘sigonatore papes of the Purchase Agreement, or juch other addrees as e
Corporation or a Holder may designate by ten days sdvance written notice to the
vther parties hersto. Any notice or other communication or deliveries hereunder
shall he dcemed given and elffective on the earliest of (i) the date of tansmission, if
such notics or commsicalion is deliversd via facsimile at the facsimile telephone
aumber specifisd in this Section prior to 630 pan. (New Yark City time) {with
confirmation of transmission), (5 the date afer tho date of wansmission, if sch
notice or conpramication is delivered via facsimile at the facsimile felephone
mmber tpecifisd in (hdy Section later tan 6:30 panr. (New Vork Clty thoe) on any
dute mnd cardiar than 11:59 pm. (New York City time) oo such date (with
confirmation of tranymixsion), (i) fve dxys after haviag beon sent by registersd or
oertified mail, refurn reckipt nequested, postage prepaid, (1v) one day after deposit
with & nationally racognized overnight courier service, specifying next day delivery,
with writhen verification of secvice, of (v) tpon actual reesipt by the party o whoro
such notice is required to be given,

{g) For porposes hereof, & share of Prefemed Stock ix outstanding watil such
date a the Holder snl} have Teceived the Comversion Skares or rademption amount
(o3 ths cess may be) issusble or paysble 10 it in scoordance wilh, this Ceriificate of
Desigmations.

(h) Bxotpt as expressly provided berein, no provision of this Certificate of
Dicgignation shall alier or impair ha obligation of the Corporation, which is
absolute sand upcondiional, to pay the liguidutsd dwnagea (if any) on, the shares of
memdism at the time, place, and rate, and in the coin or cumeocy, herein
prescribe

(i} If n Holder's Preferred Stotk cortificate shall be musilated, Jost, stolen
or destroyed, the Corporsfion shall execuie apnd deliver, in exchangs and
subistitniion for and upon canceallation of » mutilated certificate, or in liee of or in
sabstitmion, for a logt, stolen or destroyed certificate, a new sertificate for the shareg
of Prefarced Stovk 30 mutilated, ingt, siolen or desiroyad but only upon receipt of
eyjdence of such loms, theft or destruction of such cestifieate, and of the ownearship
hereof, and indemnity, if requested, al] réisconahly satizfaciory to the Corporation.
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() Al yuestions ooicerning the consfruction, validity, enforcement and
interpretation of this Certificabe of Desighation shall be goveined by and construed
apd enforced in actordance with the interal Jaws of the State of New York, withont
regard fo the principles of conflicts of law thereof. Each party agives that ail legal
procesdings concerning the interpretations, anforcewent and defense of the
tromactions conlemplated by any of the Transaction Documenty (whether brought
&gninet m party horeto o ity respective affiliates, directors, officers, shaveholders,
+mployees or agents) shail be comuvencéd i the sinte md federsl courts sttting in
the City of Mew ‘York, Bowough of Manhattan (the "New York Courtsy'™). REach
Purty hereta herehy irrevocably submits to the cxclusive jurisdiction of the New
York Courts for Oy adindication of any dispute hersunder or in connection herewith
or with any transaclion contemplated hreeby or discussed heyein (feluding with
respect to the enforcement of any of the Traneaction Douments), and heveby
fmevocably wiives, and agrees not to assest in eny suit, sctfon or procesding, any
tlaim: that it is aot porsonslly subject tq the jurisdiction of sny such court, or such
New Yoxk Courts are fmproper or incorvepient venne for such procseding. Bach
paziy herohy ivevocably waives personal servios of process and consents b prooess
beiog served in sny such suit, action or procesding by mailiog 3 copy thereof via
regiglered or ocrtfied mail or ovemight delivery (wilh evidence of dalivery) to such
party at the sddress in effect for notices to it mder thiy Certificate of Designation
anct agresy that such service thall copstitute good and suficient service of procesy
#hd notics theeeof, Nothing contained herein shalf e dosmed to limit in soy way
sy tight to serve process in any manoer peemitted by lew. Each party heveto heshy
irrevocably waives, to the Mlfest extent penmitted by spplicable Jaw, any and ail
tight to trial by jury in wny legal procesding ariging out of or relating to s
Cetificate of Desigtiation or the transections contemplated heretyy. IF either pariy
shall commnence s action or proceeding to enforce any provisions of thiy
Certificate of Designation, then the prevailing party in such action or proceeding
shall be rimobursed by the other party for its sttomeys fees and ofver cosie and
epcprenttes: inoucred with e investigation, prepecation a41d prosecution of such action
or procesding,

) Auy waiver by the Corpormtion or the Holder of a breack of apy
provision of this Certificme of Designafion shall not operate az or be construes to
be 2 waiver of any other breach of such provision or of any breach of any other
provision of thiz Certificate of Designation. The failute of the Corporation or the
Holdor 10 inyist upon strict adherence to any term of this Cortificate of Desigoation
Oo; ohe or mere otoasions shell aot be considered a waiver or daprive that party of
the tight thereadter to inaist upon sitict adherence to that texm or any other teom of
thiz Cattificate of Designation. Any waiver must be in wridng.

(D If any provizion of this Certificate of Desipation 4a invelid, illegal or
uneaforceabls, e balenee of this Certificate of Designntion shall remzin in effect,
and if mmy provision is inapplicable to any person or tircumstzoce, it shall
nevertheless remain applicable 1o all other persons and circamstances. §F it shall be
Toumd that any interest or other amount deemed infevest dpe hetennder violates
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spplicable laws goveming umiy, the mp].icehlc rate of interest due hereunder shall
atomnlicolly be lowered (o equal the msxinmum peomitted rate of intenest.

{m) Whenever any payment or ather obligation hercunder shall be due on 3
dny cther than a Busioess Day, such paynent shall be made on the next sucoroding
Business Day.

. {n) The bemdingy contained hewein are for comvenience ooly, do not
cengtifute g part of this Carfificate of Duesignetion sud shall not be deemed o limit
«_aﬁ'euanyoimepmﬁsimhmﬁ

{0) RESOLVED, FURTHER, that fhe Chairman, the president or eny vice
president, and v secretary or eny amyistant secretsry, of the Corporation be md
they heceby are wuthorized and direced to and file a Certificate of
Dagignation of Prefersnces, Rights and Limitations i aceordance with the
Toregoing resohition and the provisions of Floxids lew.

WITNESE WEBEREOF, the undersigned have excouiad this Certificats this /£ day

4]
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ANNEX A
NOTICE OF CONVERSION
{To be Exccutad by tho Registered Holder in otder lo cotivert shares of Prefiared Stock)

The nndegsigned hereby olocts to convert fw number of shares of Convertible Preficred
Stock indiested below, inlo shares of commion stock, par value $0.001 pet sherg (the
“Corpmean Stock™), of Mationsl Investment Managers Toc, 2 Floride corporxtion (the
“Corborglion™), sceording to the conditions heroof, ax of the date written below. If shares
e 10 be igsned in the name of & person other than undersipned, fhe wndemigned wiil pay
ol transfer laxss payable with reapect thereto and i delivering herewith such certificates
ard opinjons az Texsenably requested by the Corporation in aceordance therewith. No fee
will be chavged to the Holder for any conversion, excepl for such transfo taxes, if any.

Conversion calculations:
Date b Bfect Conversion

Numnber of shares of Preferred Stock owned prior to Conversion

Number of shares, of Preferted Stock to be Covyvented

Stated Value of shares of Preferred Stock to be Copverted

Mumber of shares of Common Stock to be Tazzsd

Apgplicsbls Set Prico

Number of shares of Prefared Stock subasguent to Convertion

[HOLDER]
By:

Name:
Title:

1%




