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NATIONAL ENVESTMENT MANAGERS INC.

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF .
SERIES I CUMULATIVE CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTION 607.0602 OF THE
FLORIDA GENEBRAL CORPORATION LAW

The padersignead, Steven Ross, doss herehy cortify dhat

1, He 1z the Chief Bxescutive Officer, of NATIONAL INVESTMENT MAMNAGERS
. ..NC., n Florida corporation (the “Corporation™. =~

Z, The Corporation is suthorized to issue 10,009,000 shares of preferred stock, of which

4,009,000 shares ars designeted as Serivs A Curaelative Conventible Preferred Stock and 3,520,000
are currently outstanding and 4,000,000 are desigoated as Series B Cumulative Convertible
Prefared Stock and 3,815,000 sre currently ocutstanding md 1,000,000 shares ave designated az
Seariss C Cumulative Converiible Preferred Stock and 883,334 shares are cudvently oulstanding.

" 3. The following resohutions were duly adopted by the Board of Dirsctors:

WHEREAS, the Articles of Incorporation of the Corporation provides for ¢ class of i
- axthorized stock koown- as preferred stack, comprised of 10,000,000 shares, $0.001 par value,
iszuabls from time to Hmé it ong of more series;

WHERFAS, the Board of Dirsciors of the Corporstion is suthonizad to foc the dividend rights,
dividend rate, voting rights, .conversion rights, rights and terms of redemption and DLiquidation
preferencos of any wholly unissued series of preferred steck and the pumber of shares constituting
any Seriss end the dosignation thersof, of any of them; and

WHEREAS, if is the desire of the Board of Directors of the Corporation, pursnent o its

. .anthoeity as sforesaid, to fix the rights, preferences, resteictions snd other metters relating to. & serips, .

of the prefierrad stock, whick shall consist of up to 500,000 shares of the preferred stock which the
Corporationg has the authority to issue, a= follows:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Dirsctors doas hereby provide
for the issuence of & series of preferred stock for cash or exchange of other securitivs, rights or
property znd dous hereby fix and determine the rights, preferences, restrictions and other matiers
relating to such seriss of preferred stock as follows:
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TERMS OF PREFERRED STOCK

Section 1. Designafion, Amount and Par Valus The series of preferred stock
shall be designsted =s s SERIES D Cuomuolative Convertible Preferred Stock (the
“Preferred Srock™ and the mumber of shares so designated chall be 500,000 (which shall
not be subject 1o increese without fhe consent of all of the holders of the Preferred Stock
{each, 2 “Hojder” and collectively, the “Holders™). Each shara of Preferred Stock shall
bave a par value of $0.00) per share and a stated value equel to $10.00 (the “Stated
Veloe™). Capitalized terms not otherwise dafined herein shall have the meaping given such
terms in Section § hereof.

Sectiem 2. Dividengs.

{&) Subject to e rights of the Series A, Series B and Series C Cumulative
Converiible Preferred Stock, Holders shall beo eniitled fo receive cumulative
dividends at the rate per share (a5 s psecentage of the Siated Value per share) of
12% per antum (subject to Increase pursuant to Section 7(n)), or $1.20 per share of
Preferred Stock payable quarterly onm March 31, June 30, Septemaber 30 and
Drecamber 31, commencing on Scptember 30, 2006, the first suck date after the
Original Yssus Date (exceapt that, If such date i3 net a Trading Day, the payment date
shal] be the next sneceeding Trading Dayy(*Dividend Payment Date™). The form of
dividend payments to each Holder shall be made at the sole discretion and slection
of the Company: (i) if funds are legally avellable for the payment of dividends, in
cash, () in regisiered shams of Common Stoek or (1) in resiricted shares of
Common Stock with pigayback registration rights. In the event thar the Company
elects to issus shares of Connnon Siock in pavment of & dividend and there is an
effective registration statement covering such shares of Commeon Stock at the fime
such dividend is declared effactive, the anenber of shares of Commen Stock to be
delivered in payment of such dividend shall be determined by dividing the dividepd
ampunt by 95% of the average closing sale price of the Common Stock on the

Principal Market (as defined below) for the 20 trading days immediately preceding
the record date for payment of such dividend {the “Registered Dividend ACP™), In
the event that the Company elects to izsue shares of Common Stock in payment of a
dividend and the shares of Common Siock 1o be issued as n dividend are resiricied
socrpiting, the aumber of restricted shares of Common Stock ic be delivered in
payment of such dividend shall be determined by dividing the dividend amount by
B0% of the average closing sale price of the Common Stock on the Principal Market
for the 20 trading days immodiately preceding the record date for payment of such
dividend (ths “Restricted Dividend ACP” aad topsther with the Repistered
Dividend ACP, the “Dividend ACP). However, if the Company and the Holder
mutually apree that they are unable to detenmine the Dividend ACFE, then such
dividend shall be determined by dividing the dividand amount by the average of the
thres highest closing bid prices on the Principal Market dixing the 20 trading days
immediately preceding the record date for paymeat of such dividend. H fimds are
not Iegally available for the payment of dividends, then at the election of such
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Holder, such dividends shall accrue to the next Dividsend Payment Date or shall be
accreted fo the outstanding Stated Value, Dividends on the Preferred Stock shell be
calculated on the basis of a 360-day year, shall accrue daily commencing on the
Original Issug Date, aud shall be deemed to accrus from such dats whether or not
earned or declared and whether or not there sre profits, surplus or other fimds of the
Cotporation legally available for the payment of dividends. Bicept as otherwise
provided herein, if at any time the Corporation pays dividends partially in cash and
partially in shares, then such payment ghall be distribwied reiably among the
Holders baged upon the number of shares of Preferred Stock held by each Holder.

() So long aw npy Preferred Stock shall remain cutstanding, neither the
Corporation nor any Subsidiary thergof shall redeem, purchase or otherwise acquire
directly or indirectly any Junior Securities apd/or par] passa securities. So long as
any Preferred Stock shall remain outstanding, neither the Corporation nor aoy
Subsidiary thereof shali directly or indirectly pey or declare any dividend or make
any distriion (other than a dividend or distribution described in Section 5 or
dividends due and paid in the ordinery course on preferzed stock of the Corporation
at sach tiaes when the Corpountion is in compliance with its payment and other
obligations hetsundes) upon, nor shail any distribution be made in vespect of, any
Junior Securities and/or pari pessy securities, nor shall any monies be set aside for
or applied 1o the purchase or redemption (thyough a sizking fund or otherwise) of
any Funior Securities and/or pari passu gecurities.

{¢) The Corporation ackpowledges and egrees that the capital of the
Corporation (85 such term is used in Secticn B of the General Corparstion Law of
Florida) in respect of the Prefemrsd Stock and any fiumwe issances of the
Cozporation’s capital stock ghall be squal to the appregate par value of such
Preferred Stock or capital stock, as the case may be, and thaf, on or afier the date of
the Subscription Agreement, it shall not increase the capital of the Corporation with
respect 10 any shares of the Corporation’s capital stock issued and outstanding on
such date, The Corporation alse acknowledges and agrees that it shall not ereate
any specigl reserves under the Genezal Corparation Law of Florida without the prior
written consent of sach Holder.

Section 3. Votiug Rights.

(a) Genersl. BExcept as ofherwise provided herein 2nd as otherwiss required
by law, the Preferred Stock shall have the right to vote together with holders of
Commeon Stock 25 & single class on all matiers upon which stockholders are entitled
to vote, including election of the members of the Company’s Board of Directars.
Each share of Preferred Stock will have the number of votes corresponding to the
b of shares of Common Stock Into which e Preferred Stock may be
converted on the record date for determining stockholders entitled to vote.

{b) Minority Rights. So long ax any shares of Preferred Stock are
outstanding, the Corporation shall sot, without the afirmatve vote of the Holders
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of two-thirds (2/3) of the shares of the Prefemed Stock then outstanding: (i} fail to
mainfain g malority of the Board of Directors ag independent divectors, which snch
failure has oot been cured for a period of 30 days; (i) obtain more than $20,000,000

of Semior Delrt (defined below) unless the Company bas schisved dw'ng any
quarter subsequent 1o the final Closing, EBITDA (excluding stock compensation) of
$1,500,000 as reporfed in itz SEC Reporis; (5} default on debt in excess of
$100,000 which such default in not cured in 30 days of notice of sych defzulty (v)

slizr the terms of the Preferred Stock or alter or amend this Certificate of _
Designation; {v) issue securites thit are senior to or perd passu with the rights and
prefrences of the Preferred Stack; (vi) pay dividends on the shares of Common
Stock; ¢vil) repurchase its shares of Common Stock; (viil) change the Company’s
business; {ix} incur or permit any new licns on assets; (x) morge or sell the
Company or s gsssts; (k) amend the Company's articies of ipeorpomation or
bylaws; (xdi) fail to obtain the effectivencss of a regisiration statement registering
the shares of Common Stock issuable upon conversion of the Proferred Stock
within 240 days from the date bereof: or (xiii) enter imto apy agreement with respect
to the foregoing. For purposes of this Section 3(b), Senior Debt shall mean all
seeured Jender debt of the Company cther than payment in kind intersst added io
the Company's debt otistanding as of the date hereof and debt lasued to paries in
connection with the acquisition of such parties” assets by the Compeany or merger of -
such parties business imio the Company or & subsidiary of the Company,

{z) Limits on Additions! Converlible Securifies. So long as any shares of
Preferred Stock are onistanding, and subject to Seetion 3a) sbove, the Company
shall not, without the affirmative voto of the Holders of 3 majority of the shares of
the Preferred Stock then outstanding, issne any additionsl securities convertible into
Common Btock (including, but not Hmited to, debt or shares of preferred stock) in
addition to the copvertible securities outstanding as of the date heraof.

{d) Other Debt. BEo long as any shares of Preferred Stock are cutstanding,
and subject to Scctions 3(a) and () above, the Company shall wot, withont the
affirmative vots of the Holders of 2 majority of the shares of the Preferred Stock
then outstanding, incur any additional debt other than debt culstanding as of the
date bereol other than debt issusd to parties in connection with the asquisition of
such parties’ assets by the Company or mesger of such parties business into the
Company or & subsidiary of the Company.

Section 4. Liguidation. Suhject to the rights of the Series B and Sexies C
Cumulative Convertible Preferred Siogk, upon any liguidation, dissoluticn or windingeup
of the Corporation, whether voluntary or javoluntary (& *Ligquidation™), the Holders shall
be entliled 1o receive out of the asgets of the Corpaoration, whether such assets are capiiat or
swplus, for each share of Preferzed Stock an smount equal to two (2x) times the original
purchase price per share plus any acerued and unpaid dividends fhereon and any other fees
whmda@dmscmg&mm&ﬁgemymmmnwpaymmshaﬁ be made w

 the holders of any Junicr Securities and/or pari passu securitics, and if the assets of the
Corporation shail be insufficient 1o pay in Tull such ataounts, then the ehtite assefs 5 be’
distributed to the Holders shall be distributed among ths Holders raiably in arcordance with
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the respective amourts that would be payable on such shares if sil smounts payable thereon
were paid in full. A Fundamentai Transection or Change of Control Trangaction shall bs
treated 25 a Liguidation. The Corporation shell mail written notice of any such Liquidation,
not less than 45 days prior to the payment dete stated therein, to each record Holder.

Section 5.  Conversipn,

{m) (53 Corversions at Opilon of Holder. Each share of Preferrsd Stack
shall be convertibls into shares of Common Stock (subject to the limitations
set forth in Section 5(a)(fil)) determined by dividing the Stated Valne of
such share by the Bet Price, atthe option of the Holdey, 2t any time and from
time to Hme from and after the Origing] Tesue Date. Holders shall gffest
conversions by moviding the Corporetion with the form of conversion
notice attached hereto a8 Angex A (8 "MNotiee of Conversion™), Fach Notics
of Conversion shall specify the number of shares of Preferred Stock to be
converted, the number of shares of Preferred Siock owned prior fo the
conversion 4t issis, the pnrober of shares of DPreferred Stock owned
subseguent to the conversion at issue and the date on which such cawversion
is 10 be sffected, which date may not be prior 1o the date the Holder delivers
such Notice of Conversion to the Corporation by facsimile (the “Conversion
Date™, If no Conversion Date iz specifiad in 2 Motice of Conversion, the
Conversion Date shall be the date that such Notice of Conversion fo the
Corporation iy deemed deliversd herestmder. The caloulations and onivies sat
forth in the Notice of Convention shall contrel in the absence of manifest or
mathematical aror,

(i3) Benefictal Ownership Limitation, (&) The Corporation shall not
effcct any conversion of the Preferred Stock, and the Holder shatl not have
the right to convery airy portion of fhe Preferred Stock to the extent that afler
giving effect to such conversion, the Holder (together with the Holder's
xfflistes), as aat forth on the applicable Notice of Conversion, would
beneficially own in sxcess of 9.5% of the rumber of shares of the Common
Stock Quistanding immediately afier giving effect (v such conversion.
Beneficial ownezship shall be caloulated in accordance with Section 13(d) of
the Bxchange Act. To the exfent that the Bmitation contained in this Section
S(ayiDy applies, the determipation of whether the Preferred Stock is
copvertible (in relation to other securities gwned by the Holder together with
ayy affilintes) and of which shares of Prefecred Steck is convertibic shall be
in the sole digcretion of such Holder, and the submission of & Notice of
Conversion shall be desmed to be such Holder's determination of whether
the shares of Preferred Stock mey be converted (Gn telation o other
securlties owned by such Holder) and which shavres of the Preferved Swock is
convertible, in tach case subject to such aggregets percentage Hmitetions.
To ensuwre compliance with this restriction, the Holder will be deemed to
represent to the Comoration each time it dolivers a Notics of Conversion
that such Notica of Conversion has not violated the restrictions get forth in
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this peragraph end the Corporation shall have no obligation o wverify or
confirm the acouracy of such detenmingtion. For purposss of this Section
S(a)(iid), in determining the mumber of ouistanding shares of Common
Stock, the Holder may rely on the number of outstanding shares of Common
Stock as seflected in the most recent of the following: (A} the Corporaticn’s
most recent Form 10-Q8B or 10-Q or Formm 10-KSB or 10 K as the case
may be, (B} 2 more receni public annpuncement by the Corporation ar {0
any other notice by the Corpomation or the Corporation’s transfer agent
setting forth fhe nmmber of shares of Common Stock Outstanding. Upon the
written or aral request of the Holder, the Corporstion shell within two
Trading Days confirm orally and in writing fo the Holder the mumber of
shares of Common Stock then outstanding, In any case, the nember of
cutstanding shares of Common Stock shall be determinad after giving effect
io the conversion or exercise of scourities of the Corporation, including the
Preferred Siock, by the Holder or itz affiliates sivce the date as of which
such number of cutstanding shares of Cammen Stock was eported, This
rastriction may not be waived.

{iv) Limitation on Number of Shares Issuable. Notwithstanding
anything herein to the confrary, the Compogation shall not issue o any
Holder any shares of Common Stock, inclnding pursuent to any rights
herein, including, without limitstion, any conversion rights or right io issne
ghares of Common Stock in payment of dividends, to the extent such shares,
when sdded to the number of shares of Common Stock issued or issuable
upon conversion of uny phares of Preferred Siock pursuant to Ssetion 5(@)1)
would exceed 19.9%9% of the Corparation’s outstanding Commen Stock
immedintely prior to the Conversion Date or such greater moamber of shares
of Commaon Stock permitted pursusnt to the corporate governance rules of
the Principal Markst that is at the time the principsl trading exchangs or
market for the Comunon Stock, based upon shwre volume, as confimed in
wriiing by connsel to the Corporation (the “Mumtimyp Apmregate Shape
Apoynt™), unless the Corparauen first obimins shareholder approval
permitting such issnances in accordance with the Principal Market rules
{“Shavehoider Aporoval™). Each Holder shall be entitled to a portion of the
Maximom Agpregaie Shere Amoum cqual 1o the quotient oblained by
dividing {x} such the number of shares of Preferred Btock initially purchased
by such Folder by &) the aggrepste nomber of shares prchased by all
Holders. Such portions shall be adjpsted upward ratably in the event all of
the shates of Proferred Stock of any Holder are no longer outstending. T at
any time the number of shares of Common Stock which could,
notwithstanding the Iimitation set forth herein, be issuable and sold io 2l)
Holders during the following 12 months (assuming all dividends ar® paid in
shares of Common Stock during such perdod of deteomination based upon
the VWAP at the time of any such determination) equals or exceeds the
Maximwn Aggregate Share Amowmt, then the Corporation shall, subject to
any requirements n the Subgeription Agreement to act socngr, obiain the
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Bhareholder Approval applicable to such issuance a3 soon ps is possible, but
in any event not later than the 75% day after the date in which the

. Corporation determines (or is notified by any Holdex) thet the Maximum
Apgrepate Share Amount could be excerded and shall continue 10 seek to
obtain Shareholder Approval every 75 days until much Shareholder Approval
is obieined. If the Corporation shall have fafled to obiain the Shaveholder
Approval on or prior o the initial 75% day after the date in which the
Carporation determines {(or is notified by 2 Holder) that the Maximum
Aggregate Shars Amomit would be excesded, then the dividend on the
Preferred Stock shall theresfter be 15% per annmum untif suck Shareholder
Approval iz obtained,

(b}  Not later than thrge Trading Days after each Conversion Date (the
“Share Delivery Date™), the Corporation shall deliver to the Holder 2
certificate or certificates which, after the Effective Date, shall be fee of
restrictive legends and trading restrictions representing the number of shares
of Common Stock being scquired opon the conversion of shares of Prefenyed
Stock. After the Bffective Date, fhe Corporation shall, upon request of the

" Holder, deliver any osrtificate or certificates required to he delivered by the
Corporation under this Section electronically through the Depository Trust
Corporation or another established clearing corporation performing similar
fiunctions, Nothing herein shaill Hmit & Holder's right to purgue injunctive
relief and/or actual damages for the Company's fatlure to issue and deliver
Common Stock to the Holder, including, withowt limitation, the Helder's
actual losses occasioned by any "buy-in" of common stoek necessitated by
soch Iate delivery. Furthermore, in addiion to any other remedizs which
may be available o the Holder, in the ovent thet the Corporation fails for
any rearon to gffect delivery of such shares of common stock within three
Trading Days of the date of receipt of the conversion notice, the Holder will
be entitied to revoke the releveant Conversion Notice by delivering a notice
to such effect to the Compeny whereupon the Company and the Holder shall
each be resiored to their respective positions immediately prior to delivery
of such Conversion Notice awcept that holder shall retain the right fo receive
the actmal dooumentsd cost of eny "huy-in" As used herzin, "buy-in” shall
mezrn the purchase by & holder of Preferred Stock of shares of cormmon
stock in an open maerket feansacifon or otherwise in order to meet iy delivery
obligations in commection with the sale of common sfook, which delivery
obligation the holder intended to satisfy with the shares of common stock
QpOR SOnVersion.

(¢) (i) The conversion price for each share of Preferred Stock shall equal
50650 {fng “Set Prise™), subject to adiustment below,

(ii) if the Corporation, st any time while the Preferred Stoek is

outstandiog: (A} shall pay a stock dividend or otherwise meke a distribution
or distributions on sharss of its Cammon Stock or any other equity or sgaity
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equivalent securities payeble in shares of Common Stock, Series A
Preferred Stock, Serias B Preferred Stock, Series C Preferred Stock andfor
Series 1) Preferred Stock, (B) subdivide outstanding sheves of Common
Stock into & larger number of shaves, (C) combine (including by way of
Teverse stock split) sutstanding shaves of Common Siock into a smaller
munber of sharss, or (D) issue by reclassification of shares of the Common
Stock any shares of capital siock of the Corporation, then the Set Price shall
Jbe muitiplied by & fraction of which the numerator shall be the number of
shares of Common Siock (excluding teamury shares, if any} outstanding
befors such event and of which the denominator shall be the number of
gharcs of Common Stock Ouistanding sfter such cvent. Any adinstroent
made pursuant to this Section shall become effective immediately afier the
recond date for the determination of siockholders entitled o receive guch
dividend or distribution and shali become oficctive immedistely after the
effective date In the cagn of a subdivision, combination or reclassification.

(i} except in comnsction with the issusnce of scouritizs
associated with (i) the issusnce to employees under the Campany’s option
plang (i) issund for consideration other than cash pursuant to 2 merger,
consolidetion, scquisition, ¢r similar business combination approved by the
Company’s Board of Directors; (i) issued pursuant to sny equipment loan
or ieasing arrangement, real property leasing arrangement or debt Snancing
from & bank or similar finencial ingtitotion spproved by the Beard of
Directors; or {1v) wazTanis fssued in connection with a secored finance loan.
{“Excepted Issuances™), if the Corporation, at any time while the Prefermed
Stock is outstanding, shell issue rights, options or warrsnis o holders of
Commoz Stock {(and not to Holdars) entifling them to subscribe for or

shures of Common Stock at & price per share (the “Effective

rica™} less than the Set Price then in affect, then and in each such case the

then existing Sef Price shell be reduced o a price equal to the Effective

Price (the “New Set Price”). Such adiusment shall be made whenever sueh

righis or warrants are issued, and shall beecme effective immedistely after

the record date for the determination of siockbolders entitied to receive such
rights aptions or warzants,

(v} exrept in connection with an Excepted Insvance, iff the
Corporation or any subsidiary thereof et any ime while any of the Preferred
Stock 15 ouisiending, shall offer, scll, grant apy option or wamsnt o
purchase or offer, gell or grant any right to reprice its securities, or otherwise
dispose of or issue {or 2opounce amy offer, sale, grant or any option to
purchase or other disposition) any Common Stock or any equity or eguity
equivalent seeuritias (Including any equity, debt or other instrument that is
at any dme over the Hfe thereof convertible into or exchengeable for
Common Stock) (collectively, “Commop Stock Fquivalepts™) entitling any
Person to acquire shares of Commen Stock, at an Bffective Price per share
less than the Bet Price then the Set Price shall be reduced to a price equal the
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Effective Poce. Buch adjustment shall be made whenever such Commmen
Stock or Common Stock Equivalents are issusd.

(v}  If tse Corporation, gt any time while the Preferred Stock is
ouistanding, shall distrdbute to all holders of Common Stock (and not fo
Holdezs} evidences of its mdebiedness or assels or righis or warmants o
subscribe for or purchase any security other than the Commnon Stock {which
shall he subject to Baction S{c)(iii), then in each such case the Sst Price shall
be adjusted by myultiplying the Set Price in effect immediately prior to the
record date fixed for determination of stockholdars entifled fo receive such
disitfbrtion by & fraction of which the denominator shall be the VWAP
determioed as of the record date mentioned above, and of which the
mmerator shal) be nuck VWAP on soch record date legs the then per share
fair market value sf such record date of the portion of such asseis or
evidence of indebtedness so distributed applicable to ones outetanding share
of the Common Stock as determined by the Board of Directors in good faith.
In gither case the adjustmenis shail be described in & stafement provided to
the Holders of the portion of assets or svidemces of indebtedness so
distributed or such gubseription rights applicable to one share of Common
Btock. Such adjustment shall be made whenever any such distribution is
made and shall become effective immedistely afler the record date
mentioped above.

vy All celonlations under this Section 5(z) shall be made to the
nsarest cent or the nearest 1/100th of z share, a5 the case may be. The
number of shares of Cammon Stock cutstanding at any given time shall not
include shares owned or held by or for the account of the Corporation, amd
the disposition of any anch shares shall he considercd s issue or sale of
Common Stock. For purposes of this Section 5(c), the mumber of shares of
Common Stock desmed to be oustanding (the “Cogumop Stogk
Outstanding™ as of & given date shail be the s of the number of shares of
Common Stock (excluding teeasvury shares, if any) issned and outstanding.

{vil) Notwithsianding epything to the contrary herein, ne
adjustment shall be made hersunder in connsction witk an Exempt Issusncs,

{viii} Whenever the Set Price is adjusted prsusnt to this Section
the Corporation shall prompily mait to each Holder, a notice setting forth the
Set Price afier such adjustment and setting forth a brief statement of the
facts requiring such adjnstment.

Sccton 8. Definitions. For the purposes hereof, the fllowing terms shalt have
the following meanings:

*Aternat= Congideration™ shail have the meaning aet forth in Section 2.
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“Chanes of Control Trgnsaction™ means the cccurrence after the date hereof
of any of (z) an acquisition after the date bereof by an individual or legal entity or
“group™ (as described in Rule 134-5(b)(1} promulgated undar the Exchanpge Act) of
cifoctive confrol (whether through legal or beneficial ownership of capital stock of
the Corporation, by conmact or otherwise} of in excess of 33% of the voting
secarities of the Corporation, or {b) & replacement &t one thme or within & ane year
period of more than one-half of the members of the Corporation’s board of directors
which is not approved by a majority of thoze individusis who are members of the
board of directors on the dafe hereof {or by thosze ndividuals who are sexving as
members of the boerd of directors on any datc whose nominstien fo fhe board of
dirsctors was approved by a mojority of the members of the board of directars who
are members on the date hereof), or (o) the execuiion by the Corporation of an
agroemaent to which the Corporation is a party or by which it is bound, providing
for any of the evends set footh above in {a) or (4

“Cloging” means closing of the purchass and sale of the Preferred Stock.

“Cloging Date™ means the Teadiog Day when all of the Transaction
Bocuments have been executed and delivered by the applicable parties thereto, and
all conditions precedent to (i} the Holders® obligations to pay the Subscription
Amount and (i} the Corporation’s obligations to daliver the shares of Preferred
Stock and ‘Warranmts have been safisfied or waived

*Compaission” means the Securitiss and Exchange Commission.

“Commaoy Siock” mesns the Corporation’s comman stoek, par value $0.001
per share, and stock of amy other class into which such shares msy hereafter have
bezn reslassified or changed.

“Coyamon Stock Quistending” shall bevs the mcamng sei forth in Ssction
SeXvil

“Convergine Amgunt” means the sum of the Stated Valus af issne.
“Conversion Daig” shall have the meaning set forth in Section 5(b)i).
“Conversign Shares™ means, collectively, the shares of Common Stock into

which fhe shares of Preferred Stock are convertible in accordance with the terms
hereof

“Convemio i tement”™ means a registration statermnent
ﬂ:ﬂmmtsmamgummsaf&t S@@mﬁmﬁg&mtmd:&g&mmcmam
of all Conversion Shares by the Holder, who shall be named as a “selling
stockholder” thereunder, all as provided in the Subscription Agresment,

“Dividend Payvment Date™ shalt have the meaning set forth in Section 2(a).
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“Bifective Date™ means the date thal the Convegsion Shares Registration
Statement is declared sffective by the Commission.

“Exchauge Act” meens the Securities Exchange Act of 1934, as amended.

“Haxemnt Igsuange™ means the issuance of {g) shares of Commeon Stock or
aptions 1o ampioyees, officers or dirsciors of the Corporation pursaant to any stock
or option plan duly adopted by » rosjority of the non-employ=e members of the
Board of Directors of the Corporation or g majority of the members of & commitiae
of non-smplovee directors sstablished for such purpose, () securitizs npen the

“exervise of or vonversion of any securities issued herewnder, convertible securitics,
options or warrants issued and outstanding on the date of the Subscription
Agreement, provided thei such securities have not been amended sinee the date of
the Subseription Ageoment to incrsase the number of such securites or to decrease
the exerciss or conversion price of auy guch securities, and (o) aecurities isgued
pursuant o acquisitions or strategic transactions, providad any such issuanee shall
only be o & Peson which is, itsclf or through its subsidiaries, an operating
compeny in a business synergistic with the business of the Corporation and in
‘which the Corporation receives beasfils in addition o the investment of fueds, hut
shall not mclude a tramsaction in which the Cogporation is issuing secuxities
primenily for the purpose of ralzing capital or o an entify whose primary buginass ig
investing in securities,

“Fundamentz] Transsction™ means the occurrence afiey the date hersof of
sy of {a) the Corporation effgels any merger or consolidation of the Corporation
with or imto another Person, (b) the Corporstion sffecis any sale of all or
substantially all of its agsets in one or & series of related transactions, (&) any tender
offer or exchange offer {whether by the Corporation or another Person) is
completed pursasmt to which holders of Common Stock are pemmitied to tegder or
exchange their shares for other securities, cash or property, or {d) the Corporation
effecis any reclagsification of the Common Siock or amy compulsory share
exchange pursvant to which the Common Siock is effectively converted into or
wichanged for other secuzities, cash or property.

“Holder” shall have the meaning gvean such term in Bection 1 hereof,

“Yonior Sscgrities™ means the Common Stodk and all other equity or equty
equivalent securities of the Corporstion other than those securities that are explicitly
sexior in xights or Hgoidation preferance 1o the Preferped Biock.

“Ligpidation™ shall heve the meaning given such term in Section 4,

“Notice of Cogversigp™ shall bave the meaning given such t2rm in Section
5(z).
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“Original Yesue Date” shall rocan the date of the first issuance of any shares
of the Prefirred Stock regardless of the number of transfers of any particular shares
of Preferred Stock and regardiess of the sumber of certificates which may be issued
to evidence such Preferred Steck.

“Person” means a corpovation, an association, a parinership, an organization,
a business, an individoal, & government or political subdivision thereof or a
governmental agency,

“Prisiciped Mexket” initially means the Over-fhe-Counter Bulletin Bord and
shall also inchudé the American Stock Exchangs, NASDAQ Sniall-Cap Market, the
New York Stock Exchangs, or the NASDAQ National Market, whichever is at the
time the principal trading exchange or market for the Common Stock, based upon
share volume.

“Subscription Agreement” means the Suhacription Agreement to which the
Corporation and the originel Holders are parfies, as amended, modified or
supplemented from time to tme in accordance with its terma.

“Securities Act” menns the Securities Act of 1933, as amended, and the
- mules and regulations promulgated thersundar.
“Ret Price” shall have the meaning set forth in Bection S(o){).

“Share Delivery Daig™ shail have the meaning given such term in Section
5(8).

“stated Vahue' shall have the meaning given such term in Sestion 1.

*“Subseriptiop Amount™ shall mean, g8 to esch Purchaser, the emount o be
paid for the Preferred Stock purchased pursuant to the Subscription Agreement as
specified below such Purchaser’s name on the signature page of the Subscripiion
Agreement and next to the heading “Subseription Amount”, in United Sintes
Dollars and in irvmediately available fimds,

“Subsidiary” shall have the meaning given io such term in the Subscription
Agreemant

* ghall mean any day during which the Principal Market shsll
be apen for business.

“Trapgastion Docymente™ shall mean the Subseription Agreement and all
apreements eptered into in connection therewith, including the Warrants.

"WWAT means, for sny date, the price defermined by the first of the
following ciguges that appliss: (8) if the Common Stock is then Hsted or quoted on a
Principal Market other than the Over-the-Counter Bulletin Board, the daily volume
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weiphted average price of the Common Stock for such date (or the nearsst
preceding date) om the Principal Market on which the Common Stock i then listed
or guoted ax reported by Bloomberg Pingneisl L2, (based on & Trading Day Bom
2:30 am. Esstezn Time to 4:0Z pau. Eastern Tinge); (b) if the Principal Market thei
the Common Stock is then listed or quoted on is the Over-be-Counter Bullstin
Board, the volume weightzd average prics of the Common Stock for such date {or
the nearest preceding dsis} on the Owver-The-Counter Bulletin Board; () if the
Commeam Stock is not then listed or quoted on & Principal Market and if prices for
the Common Stock are then reported in the “Pink Sheets” published by the Naticmal
Quotation Burean Incorporated {or o similar orgapization or agency succseding to
its fimctions of veporiing prices), the most vecent bid price pex share of the Common
Btock so reported; or (2)in all other cages, the fair market value of & shave of
Conmruen Stock as determined by an independent appraiser selected in good faith by
the Purchazers and reasonably aceeptable 10 the Corporation.

Scction 9. Miscellaneous.

{a) If (i) the Corporation shall declare g dividend (or any other distiibution)
an the Common Stock, (H) the Cozporation shall declare a specinl nomrecrring cash
dividend on or a redemption of the Common Stock, (i) the Corporation shall
suthorize the grauting (o all holders of Common Stock rights or wamants to
subscribe for or purchase any sharas of capital stock of any class or of any righets,
(I¥) the approval of amy stockholders of the Corporation ghall be required in
connection with any reclassification of the Common Stock, any eonsolidation or
merger o which the Corporstion is & party, any sale or transfer of all or
substantially all of the assets of the Corporation, of any compulsory share sxchange
whereby the Common Stock i converted into other secunities, cash or property; or
{v} the Corporation shall authorize the voluntary o involuntary dissolution,
liquidation or winding up of the affyirs of the Corporation; thes the Corporation
shall causs to be filed at each office or agency meintained for the purpose of
conversion of the Preformed Stock, and shall caused {o be mailed o the Holders at
their last addresses ag they shell appear upon the stock books of the Corporation, at
least 20 calendar days prior i the applicable record or effsctive date hereinafter
specified, 2 notice stating (x) the dasts op which 2 record is to be t=kep for the
purpose of such dividend, distribution, redemption, rights or wesmenis, or if a racord
is not to be taken, the date as of which the bolders of the Common Stock of record
o be entitled to such dividend, distributions, redemption, rights oy warrants are to
be determingd or (¥) the date on which #oy such reclassification, consclidation,
merger, sale, iransfar or ghare esxchange is expected © become effeciive or closs,
and the date as of which it is expected that holders of Common Stock of record
shall be entitled to exchange their shares of Commeon Stock for securities, sash or
other property deliverable upon such reclassification, copsclidation, merger, sale,
transfer or share exchange; provided, that the failuve to nail sueh notice or any
defect theyein or in the mailing thereof thall not affect the validity of the corporats
action roquired to be gpecified in sch notice. Holders are entiflcd 1o convert the
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Conversion Amovnt of Preferred Stock during the 20-day period commencing the
date of such notice to the effective date of the svent tripgering such notice.

{b} The Corporation covenaris that it will st all times reserve and keep
available out of its authotized and unissued shares of Common Stock solely for the
purpese of issuance upon conversion of Preferred Stock, each as herein provided,
free from preempiive rights or any other actusl confingsnt purchase rights of
persons other than the Holders, not less than such number of shares of Common
Stock as shall be issuable upon the couversion of all outstanding shaxes of Prefered
Stock. The Corporation covenents that all shares of Common Stock that shall be so
issuable chall, upon issue, be duly and validly authorized, issued and folly paid and
nonsssessable.

{c) Upon a conversion hereunder the Corporation shell not be required to
izgus stock certificates representing fractions of shares of Commen Stock, but may
if otherwise permitied, meke n cash payment in respect of any fina! faction of &
share based om the VWAFP at guch Hime, If any frection of 8 Conversion SBhare
would, except for the provisions of this Secticn, be issuable upon a conversiom
hereunder, the Corporstion shall pey an ameuat in cash cqual to the VWAP
immedintely prior to the applicable conversion multiplisd by such Faction

{d) The issuance of certificates for Common Stock on conversion of
Preferved Stock shall be made without charge to the Holders thereof for any
docementary stamp or similar taxes that may be payzebie in respect of the issue or
delivery of such certificate, provided that the Corporation shall not be required to
pay any 1a¥ ihat ey be peyabls oy respest of any tansfer mvolved in the issaance
and delivery of szy such ceriificate upon conversion in a nams other than that of the
Holder of such shares of Preferred Stock 5o converied,

(e} Vo effect copversions or redemptions, as the case may be, of shares of
Preferred Stock, a Holder shall not be required to surrender the certificaie(s)
representing such shares of Preferred Stock to the Corporation unless adl of the
shares of Preferred Stock represented therehy are 5o converted, in which case the
Holder shall deliver tha certficate represcuting such share of Prefered Stock
promptly following the Conversion Date st issue.  Bhaves of Preferred Stock
converted into Common Btock or redeemed in accordsnce with the terms hereof
shefl be capcsled and may not be reissued.

{f) Any and all notices or other communications or deliveries to be provided
by the Holders of the Preferred Stock hersunder, including, without Emitation, any
Notice of Conversion, shafl be in writing and delivered personally, by facsimile or
sent by » nationally recopnized ovemight courier service, addressed 1o the attemtion
of the Chief Oparating and Chief Financial Officer of the Corporation addresped to
Leonard Neuhaus elactronic mail: Insuhsus@nivm.com or to such other address or
facsimile number as shall be specified in writing by the Corpomtion for such
purpose. Axy &nd all notices or other communications or deliveries o be provided
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by the Corporation hereunder sheli be in writing and delivered pessonally, by
facgimile or sent by a netionally recognized overnight courier service, addressed 1o
cach Holder at the facsimile telephone number or address of sach Holder appeariog
on the books of the Corporation, which address shall initially be the address of such
Holder set forfh on the signatore pages of the Spbscription Agreement, or such
other address as the Corporstion or & Holder may designate by ten days advance
written notice o the other pariies hereto. Any notice or other communication or
deliveries hereunder ghall be deemed given and effective on the carliest of (i) the
date of transmission, if such notics or communication iz delivered via facsimile at
the facgimile telephone pupher speeified in this Section prior to 6:30 pom. (New
York City time) (with confirmation of transmission), (ii) the date after the date of
transmission, if such notice or commmnication s delivered via facaimile at the
facsimile telephome numiber specified in thizs Section later than 6:30 pm. (New
York City time) on any date and earlier than [1:59 p.m. (New York City thoe) on
such date {(with confirmation of transmission}, (iii} five days afier having been sent
by zegistered or cerfified mafl, rehun teceipt reguested, postage prepmd, Gv) one
day after deposit with 2 netionally recognized overnight coutier service,

next day delivery, with written verificatiom of servics, or (v} wpon sctual receipt by
the pariy to whom such notice is required to be glven.

{g) For purposes hereof, & share of Preferred Stock is outstanding antil such
date a5 the Holder shall bave reeeived the Conversion Shares or redemption amoumnt
fas the case may be) issuable or payabis {o i in accordance with this Certificate of

Degignations.

(b} Except as expressly provided herein, no provision of this Centificate of
Designatinn shall alter or hmpair the obligation of the Corporation, which is
ghsolute and voconditionsl, to pay the Hquidated damages (if any) on, the shares of
Preferred Biock at the time, place, and rate, asd in the coin or cwrency, herein

prescribed.

(i) K a Hoider’s Preferred Stock certificate shall be mutilnted, Iost, stolen
or destroyed, the Corporation shall execute and deliver, in #xchange snd
substitution for and upon c¢ancellation of & smutileted certificate, or in len of or in
substitotion for a lost, siclen or desfroved certificate, a new certificate for the shares
of Preferred Stock so mutilated, lost, stolen or destroyed but only upon receipt of
evidence of such loss, theft or destractinn of such certificate, and of the ovmership
hereof, and Indemnity, if requested, all reasonably satisfactory to the Corporation.

(Y All guestions concerning the comstruction, validily, enforcement and
interpretation of this Certificate of Diesignaiion shall be governed by and construsd
and enforced in aceordance with the intemel laws of the State of New York, without
repard to the principles of conflicts of law thereof. Each party agrees that afl Iegal
mroceedings concerning the initerpretations, enfiycement and defense of the
iransactons comdemplated by any of the Transaction Decuments {whether brought
agzinst a party hereto or ity respective affilistes; directors, officers, shareholders,
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employees Or agents) shall be commenced in the siate and federal courts sitling in
the City of New York, Boroogh of Manhsttan {(the “New York Courts’™. Each
party hereto hersby imévocably submits to the exclusive jurisdiction of the New
York Courts for the adjudication of any dispute herennder or in cannection herawith
or with any fransaction contemplated hereby or discussed herein (including with
respect 10 the enforcement of any of the Tyapsaction Documents), and hereby
Zxevocably waives, and agrees not to assert in any suit, astion or proceeding, any
clairn that it is not personally subject to the hurisdiction of any such cowt, or such
New York Courts &re improper or inconvenient venve for such procesding, Each
party hereby irrevocably waives personel service of process and consents i process
being served in any such suif, sction or proceeding by mailing a copy thereof via
registered or certified mail or ovemight delivery (with evidence of delivery) to such
parly at the address in effoct for notices to it under this Certificate of Designation
and agrees thet such sorvice shall constibte good and sufficient service of process
and notice thereof, Nothing contained herein shall be deemed to limit in any way
any right to serve process in any manner pemmitted by law. Bach party hereto hereby
irrevocably waives, to the fullest extent permiiied by applicable law, any and all
right to trial by jury in any legal proceading arising out of or relating to this
Cenificate of Designation or the wansactions contemplaied hereby. If either party
shall commence an action or proceeding to enforce any provisionz of this
Cegtificate of Designation, then the prevailing party in such sction or proceeding
shall be reimbursed by the other parly for its atiorneys fems and other cosis and
expenses incurred with the investigation, preparation and prosecution of such action
or procesding,

{k)} Any waiver by the Corporation or the Holder of a breach of any
provision of thig Certificate of Designation shall not opsrete a5 or be constroed to
be & waiver of any other breach of such provision or of any bresch of any other
provision of this Certificate of Desigpation, The faifure of fhe Corporation or the
Holder to insist upon siyict adherence fo any term of this Certificate of Designation
o1t ene or more occasions shall not be considered & waiver or deprive that party of
the right thereafter to insist upon strict adherence to that term or any other tam of
thig Certificate of Designation. Any waiver must be In writing.

(i} If aoy provision of thiz Certificate of Designation is invalid, illegal or
unenforceatle, the balance of this Certificate of Designution shall remain in effect,
and i any provision is inapplicable t0 eny person or circumstance, it shall
nevertheless remain applicable to all other persons and circumsianoes. IF it shall he
found that any interest or other amount deemed imterest dus hereunder violates
applicabls laws governing usury, the sppliceble rate of interest due herevmder shali
avtomatically be lowered to squal the maximum permitted mic of intereat.

{m) Whenever any payment or other obligation hercunder shall be due on &
day other then a Business Day, such payment shall be made on the next sucoeeding
Business Day.
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{uj The headmps compnindd hoei sre for couvepicoes ooy, oo Dot
m;m&&:w&mmmmmmmm
or affivot noy of the provisiong horeaf.

(o) Ths Couversion, Shares andix shares of Conmon Stack in respect of
dtvidend paysble on e Preferod Stock em antifiod i the. registyation Sghts et
thrih in the Schecripfion Aggeoomeat. A1 fermy, representetions, weentisg ang
cUWnants tomainsd in the Subecdpton Agroament sce incorporeizd by yalerence

¢y RESQOLVED, FURTIHER, the the Chainnan, the mesidemt or oy vice-
posadant, mwmymmsmmmw of the Corpoyetion be and
thay hevelry, axe aufiegized and directed to prspars and Sle o Cartificets of
Designation, of Preftreurcs, Rights mnd Limitfions i sccondmon with the
maahzruuhmmmﬁmmmmm

T ‘WITHESS, WEERECE, i wndenigoed furyg exocuind this Conificats s 21
dayef Septwober 2005,

WI{BM s . T B P Lo Y P .
Chird Bxrontive Officer
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ANNEX A
NOTICE OF CONVERSION
{To be Exccuted by the Registered Holder in order to eonvert shares of Preferred Stock)

The undersigned hershy elects to convert the number of sharss of Convertible Preferzed
Stack indigated below, into shares of common stock, par value 50,801 per share (the
“Common Stack™, of National Invesiment Mmmagers Ing,, a Florida corporation (the
“Corparation™, according to the conditionz hereof, as of the date written below. If shares
are to be issned in the pame of a person other than undersigoed, the undersigned will pay
all transfer taxes payebie with yespect thereto and iz delivering berewith soch cerdfeates
znd opinions as reagonably requesied by the Corporation in aceordance therewith. No fee
will be chargad to the Holder for aay conversion, except for such transfer taxes, if any,

Conversion caloulations:
Dai= ta Bffect Conversion

MNumbei of shares of Preferred Stock owned prior to Conversion

Numbesr of shares of Preferred Stock ‘{0- be Converted

Stated Value of shares of Preferred Stock to be Converbed

Mumaber of shares of Common Stock to be Issued

Applicable Set Price

Number of shares of Preferred Stock subssquent to Conversion

{HOLDER]

By:
Name:
Title;
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