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December 27, 2006 " 4
FLORIDA DEPARTMENT OF STATE

NATIONAL INVESTMENT MANAGERS g DtVsiomof Corporations

830 THIRD AVENUE

14TE ELOOR

NEW YORK, NY 10022

SUBJECT: NATIONAL INVESTMENT MANAGERS ‘' ING.

REF: F28396

lectronically transmitted document. Howevar, the

Please make tha following correctiorie and

We received your e
sheet.

document has not been filed.
refax the complete document, including the eleetrxonic filing ¢

Pleasa entitle your document. Articles of Amendment.
with a copy of this letter, within &0

Please return your document,laionga
days or your filing will be consi red abandaned.

If you have any questions concerning the filing of your document, please

eall (BS0) 245-6827.
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ARTICLES OF AMENDMENT
OF
NATIONAL INVESTMENT MANAGERS INC.

PURSUANT TQ SECTION 607.0602 OF THE
FLORIDA GENERAL CORPORATION LAW

The widersigned, Stoven Ross, does hereby certify that:

L Mo is the Clicf Exeouive Offiow, of NATIONAL INVEST
MANAGERS INC, amnﬂdawrpmm(the‘_ﬂmW")

2. The Corporetion is suthorized to issee 10,000,000 shares of preferred a‘!pck. of . -
which 4,000,000 ghares are designated an Serics A Cutonlative Convertible Prefd‘tbd Stock .
(“Berics A™) of which 3,820,000 ere currently outxtanding-and 4,000,000 are dnmﬁnntaa ai .,
Series B Cumulative Convertible Preferred Stock (“Scrics B”) of which 3,815,000 arc '
currently outstanding, lwo.omshareumasignmduSmCCmﬂmCmmm, B
Preferved Stnck (“Series C™) of which 883,334 shares mrc currently oulstam?iﬁg‘ and .
500,000 ahares aze designated as Serics D Cumulstive Convertible Prefirred Stuci (“Serles”. . -
™) of which 226,500 ghaves are currently outitareding, K

3, Thufoﬂn‘wmgmaohmons vmedulyadoptedbythcﬂoudofb:mm_

WHEREAS, the Atticles of Incorparation of the Corporation provides ﬂbrachﬁg,ofm'_i .
awthorized stock known as preferred stock, comprised of 10,000, noo shares, so 601 par . "
valge, issusble from fime to time in one or more series; . ,; I

'WHEREAS, thsBomdufD:mctumoftbeCorpomﬂonlsauﬂwﬂmdto'ﬁxﬁej...;
dividend righis, dmdsndm,voﬂn,gﬂghm.cunmonnghm.nghxsnndwmaoihl
redemption and liquidation preferences of any wholly unissued seriss of prefetred stock.
&lﬁfmmmofahmcmmsmwlndﬁBWbemyof.w

and , A

WHEREAS, ltlntbedmweoftheBuudofDmmcfﬂmCumpursuantt_p?.._
its authority ns aforesaid, to fix the rights, preferences, toswictions and offier’maneérs:
relating to & series of the preferred stock, wlnnhnhaumstofupmﬁo,ooom pi‘the.
preferred stock which the Corporation has the authority to issue, as follows: - L

' NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors dqes:hér'ab};}}
provide furtheissmmofa sexies nfprcfmcdsﬂock:ﬂormhorexchﬂnge pfoﬂmr.;.',
securities, rights or property and does hepeby fix and determine the rights, mﬁmdes,_ .

wmmmandomwmmuhﬂngwmhmofmfmmdamw
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TERMS OF PREFERRED STOCK

Section 1. Designation, Amount and Par Value. The series of preferxed stnuk'-' L
shall be designated as its Series E 12% Cumulative Convertible Preferred Stocle (tho SET

“Preferved Smck") and the number of shares 5o designated shall be 60,000 (which: shall not |
be subjact to increase without the consent of all of the holders of the Preferred Stqck (each, -

a “Holder™ and collectively, the “Holders™)). Each share of Preferred Stock shall . Havea par: -
value of 30,001 per share and a stated value equal to $100.00 (the “Sta:ad Value™), -
Capitalized terms not otherwise defined herein shall have the meaning given such terms m;"l. .
Section 8 hereof, o

Section 2. Dividends.

(a) Subject to the rights of the Series A, Series B, Series C and Scrzcs D R
Holders shall be entitled to receive cumulative dividends at the rate per. share (asa”
percentage of the Stated Valus per shere) of 12% per annum (subject to incréase
pursuant to Section 7(e)), or $12.00 per share of Preferred Stock paysble quarterly .
on March 31, June 30, September 30 and December 31, commencing on Saptembcr C
30, 2006, the first such datz afier the Original Issuc Date (sxcept that, if such: date ig”
not n Trading Day, the payment date shall be. the next succesding, Trading L
Day)(“Dividend Payment Date”).  The form of dividend payments to each Holder '~
shall be made ar the sole diséretion and election of the Corpomnon @ if. funds are. .
Jegally available for the payment of dividends, in cash, (ii) in rcg:stcrcd shares of .
Common Stock or (iii) in restricted shares of Common Stock with piggyback :
registration rlghts In “the event that the Corporanon clects to issue shares of , .
Common Stock in payment of a dividend and there is an cffective regmfratnon'-;v
statement covering such shares of Common Stock at the time such dividend: s
declared effective, the number of shares of Comimon Stock to be delivered :in .
payment of such dividend shall be determined by dividing the dividend amoum by
95% of the average closing sale price of the Common Stock on the Prmmpal ‘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 Carporation elects to issue shares of Common Stock {a payment of a dividend ..
and the shares of Common Stock to be issued as a dividend are restricted Securitiés,
the number of restricted shares of Common Stock te be delivered in payment ‘af -
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 S
trading days immediately preceding the record date for payment of such’ dwidend. o
(the “Restricted Dividend ACP” and together with the Repiatered Drﬂdend ACP, ..
the “Dividend ACP). However, if the Carporation and the Holder mutually agrce' L
that they are unable 1o determine the Dividend ACP, then such dividend shall be.
determined by dividing the dividend amount by the average of the thrco ‘highest ¢
closing bid prices on the Principal Market during the 20 gading days muned:atnly L
preceding the record date for payment of such dividend. If funds are pot legally © -
available for the payment of dividends, then at the election of such Holdm such,
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dividends ghall accrue to the next Dividend Payment Date or shall be accrewd to thc o
outstanding Stated Value, Dividends on the Pyreferred Stock shall be calc:ulated on .
the basis of a 360-day year, shall accrue daily commencing on the Original Issue "~ * .
Dates, and shell be deemed to accrue from such date whether or niot. eamed ar
declared and whether or not there are profits, swplus or other funds of the .~
Corporation legally available for the payment of dividends. Except ag othcrw:se GO
provided herem. if at any time the Corporation pays dividends partially in.cash’ and:
partially in shares, then such payment shall be distributed ratably -amoii . the C
Holders based upon the number of shares of Preferred Stock held by each I-Iold.cr. '

(b) 8o long as any Preferred Stock shall remain outstanding, m:lther the
Corporation nor any Subsidiary thereof shall redeem, purchase or otherwise’ acqmre
directly or indirectly any Junior Securities and/or pari paseu securities. Sp-long'as ~. -
any Preferred Stock shall remain outstanding, nejther the Corporation’ ot émy'g.--;.
Subsidiary thereof shall directly or indirectly pay or declare any dividend or piake: .
any distribution (other then a dividend or distribution described in Section:S.or . -
dividends due and paid in the ordinary course on preferred stock of the Cor;mratmn Lo
at such times when the Corpormation is in compliance with its payment and other_ L
obligations heteunder) upon, nor shall any distribution be made in reSpect of, any.
Junior Securities and/or pari pessu securities; nor shall any monies be set aside for -
or applied to the purchase or redemption (through a sm.kmg fund or otherwmc) uf S
any Junior, Secuntws and/ur pan passu secunucs o o

(c) Thu Cozporatmn acknowledges and agrees that the oapual of the, R
Co:pomnon (as such term is used in Section:B of the:General Cmporation'-l..nw of - .
Floride) ‘in respect of the Preferred- Stock -and. any. future issuances:of:the - .
Corporation’s capital stock shall be: equal to the aggregate par value of such ;"
Preferred Stock or cepital stock, as the case may be, and that, on or after.the. date of . "
the Subscription Agreement, it shall not increase the capital of the Comm‘auun wlth W
respect to any shares.of the Corporation's capital stock issued and outsta.ndmg on iy
such date. The Corporation also acknowledges and agrees that it shallinot create <
any special reserves under the General Corpm-auun Lew of Florida wlthout the pnor
written consent of each Holder. L

Section 3. Voting Rights. Except as otherwise provided herein and'. o
as otherwise required by law, the Preferred Stook shall have the nght ta'vate, '
together with holders of Common Stock and holders of cther shares’ of the. e
Corporation’s prefarred stock having similar voting rights as a single class ‘omiall
matters upon which stockholders are entitled to vote, including election’. of the
members of the Corporation’s Board of Directors. Fach share of Preferred Stdek
will bave the number of votes corresponding to the number of shares of Common. ~ . -
Stock into which the Preferred Stack may be converted on the mcord date for P
determining stockholders entitled to vote. " S

(b) Minority Riphts. So long as any shares of Preferred Stock ale.j':.:*.,;
outstanding, the Cerporation shall not, without the affirmative vote of the Holders R
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of two-thirds (2/3) of the shares of the Preferred Stock then outstandmg (1) default Y
cn debt in excess of $100,000 which default in not cured within 30 days of ‘nptice’ of

such default; (i) alter the terms of the Preferred Stock or alter or gmend this:~ :
Certificate of Designation; (iii) issue securities that are senior to or pari- pas&u wnh_,. ;

the rights and preferences of the Prefered Stock; (iv) pay dividends on any shidres -

of Common Stock; (v) repurchase any shares of Common Stock; (vi). mgtenally
change the Corporation’s business; or (vii) enter into agreements with fespeﬂt toths:. " .

foregoing.
Sectlon 4. Liquidation. Subject to the rights of the Series A, Series B Sencs C ‘, .

and Series D, upon any liquidation, dissolution or winding-up of the Corporanon. whemer-..-‘.

volintary or involuntary (a “Liquidation™), the Holders shall be entitled to receive out of . '
the assets of the Corporation, whether such assets are capital or surplus, for cach shm of "7 .
Preferred Stock an amoumnt squal to two (2x) times the original purchase price. per- ‘skiare PP
plus any acerued and unpaid dividends thereon and any other fees or liquidated dama.gas"_ R
owing thereon before any distribution or payment shall be made to the holders of any: . .

Junior Securities and/or pari passu securities, and if the assets of the Corporation ahall be "

insufficient to pay in full the amounts owing to-the holders of the the Preferred Stock , then.. -
the entire assets to he distributed to the Holdérs of the Preferred Stock shall be dlstnbuted S
among the Holders ratably in accordance: with the respective amounts thai ‘would B T
payable on such shares if all amounts payablé thereon were paid in full. A Fundamiental - ST :
Transaction or Change of Contto} Trafisaction shall be treated as a Liquidation.:, Th:: U
Corporation shall mail wrliten notice of any such Liquidation, not less than 45 days pnqr to
the payment date stated therein, to each record Holder, and the Corporation shall honorall - =
Notices of Conversion (hereinafier defined] w untll the Business Day 1mmed1ately- Ay

precedmg such | paymant date. S : s
Seoton 5 Q_Qu_cman S , L
(a) (1) Conversmns at Ommn of Holder. Each share of Prefened.;S'fock:""':' 7

thall be convertible into shares of Comman Stock (subject to the: hmatatmns Lo
set forth in Section 5(a)(iii)): determined by dividing the Sta.ted Valuc of .

such share by the Conversion Price, at the option of the Holder, at.any tine ..

and from time to time from and after the Original Issue Date. Holders skl
effect conversions by providing the Carporation with the form of: cmwa'sion._.-'; i
notice attached hereto as Annex A (s “Notice of Conversion™). Edch'Notice "

of Conversion shall specify the number of shares of Preferred Stoak 1o be -
converted, the number of shares of Preferred Stock owned prior.to ithe . .

conversion at issue, the number of shares of Preferred Stock: owned.-v;f “-.”

subsequent to the conversion at issus and the date on which such conversien -
is to be effected, which dawe may not te prior to the date the Holdér delivers -

such Notice of Conversion to the Corporation by facsimile (the “anv;:smg
Date"), If uo Conversion Date is specified in a Notice of Conyeétsion; the' -

Conversion Date shall be the date that such Notice of Conversion .t the '-;‘..-

Corporaticn is deemed delivered hereunder. The calculations and entnes set o '.

\_
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forth in the Notice of Conversion shall control in the absence of mamfes ; or B

mathematical error.

(ii) Beneficial Ownership Limitation. The Corpomtmn ‘shall pot'

- effect any conversion of the Preferred Stock, and a Holder shall not-have the

right to convert any portion of the Preferred Stock, to the extent. that, after : ' -
giving effect to the conversion set forth on the applicable; Natice -of . -
Conversion, such Holder (together with such Halder's Affiliatés; s,nd. any .-
other person or entity acting as a group together with such Holdet or gty of * *

such Holder's Affiliates) would beneficially own in excess of theBetieficial -

Ownership Limitation (as defined below). For purposes of the forégoing.

sentence, the number of sheres of Common Stock beneficiallyawned by,

such Holder and its Affiliates shall include the number of: shams gf -

Commaon Stock lssuable upon comversion of the Preferred Stuck Wwith . ..
mespect t0 which such determination is being made, but shall e:icludé the R

number of shares of Common Stock which are lssuable upon (A) Sonversion ©

of the remaining, unconverted Statd Value of Preferred Stock bcucﬁczally ;

owned by such Holder or any of its Affiliates and (B) exerTise or conversion

of the unexercised or ‘Gnconverted portion of any other securjfies, of the . -,

Corporation subject 'to: a limitation on conversion or exercise analogaus o7 - .: S
' the limitation contained hérein (including the Warrants) beneficlally owmed ™ : -
by such Holder or any of its Affiliates, Except as sat forth in the; precedmg- E !

sentence, for purposes of this ‘Seotlon 6(¢c), beneficial ownership shall'be.” ) C

caloulated in accordance.with Section 13(d) of the Exchange Act.and the

rules and regulations promulgated thereunder. To the extent that fhe. ' - " .
limitation comtained in this Section- 6(c) epplies, the determination’ of .-~

whether the Preferred Stock s convertible (in relation to othes. secunuss_,'_ .
owned by such Holder together with any Affiliates) and of how mapy-shares..” .-
of Preferred Stock are convertible shall be in the sole discretion of such w

Holder, and the submission of a8 Notice of Conversion shall be df;emed tohe’
such Holder's determination of whather the shares of Preferred'Stock may .~ .

be converted (in relation to other securities owned by such Holder ‘thgéther '

with any Affiliates) and how many shares of the Preferred” Stook -are’ ,

convertible, in each caze subject to such nggregate percentage hmﬂatwns :

To ensure compliance with this restriction, each Holder will be’ degmed,to

represent to.the Corporation eech time it delivers a Notice of- Conversion
that such Notice of Conversion has not violated the restrictions set forth'in -

this paragraph and the Corporation shall have no obligation 6 verify or - -

confirm the accuragy of such determination. In addition, a determination as -

to amy group sStatus as contemplated above shall be detennmed in - E
accordance with Section 13(d) of the BExchange Act and the:riles and R

regulations promulpated thereunder. For purposes of this Section, 6(c);-in

determining the number of outstanding shares of Common Stock,'s Holder .}..-_j
may rely on the number of cutstanding shares of Common Stock as stated in. -

the most recent of the following: (A} the Corporation’s most recent Form . -

10-QSB or Form 10-KSB, as the case may be, (B) a more recent ,pubhc_ '._-._ :

WISAS NOILWYOdHOD LD 9z658.8658 G511
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anpouncement by the Corporation or (C) a more recent noncaby

Stock shall be determined afRer giving effect to the conversion orexercise of =
securities of the Corporation, including the Preferred Stock, by such Holdér . -
or its Affiliates since the date as of which such number of outstandmg sharr:s

of Cornmon Stock was reported, The “Beneficial Ownership Lmtatmn”-". B
shall be 4,99% of the number of shares of the Common Stock 9utstandmg
immediately after gwmg effest 1o the issuance of shares of Commoa Stock Ve
issuable upon conversion of Preferred Stock held by the apphcable Holder vl
The Beneficial Ownership Limitation provisions of this Section 6(;:) may be_- R
waived by such Holder, at the election of such Holder, upon not Jess thani§1 ..
days' prior notice to the Corporation, to change the Beneficial Ommshp;" o
Limitation to 9.99% of the number of shares of the Common Stock_- T
ouistending immediately afier giving effect to the issuance of shaxgs of
Common Stock 'upon conversion of Preferred Stock held by the apphcable". Ce

Holder and the provisions of this Seotion 6(c) shall continue 1o apply Upon
such a change by a Holder of the Beneficial Ownership Limitation from'

guch 4.99% limitation to such 9.99% limitation, the Beneficial Dwnershnp R
Limitation shall not be further waived by such Holder. The provisions.of * ;.
this paragraph 'shell be construed ‘and implemented in a manner; otherwise . .
then in strict conformity with the-terms of this Section 6(c) to correct this = -
peragraph (or any portion ‘hereof) which may be defective or umnnsxstent’.f': e
with the intended Beneficial Ownership Limitation herein contamed or: toj' P
make changes or supplemcnts necessary or desirable to properly give effect

to such limitation. The limitations contained in this paragraph Bhall )
a suecessor holder of Preferred Stock..

(b)  Not later than three Trading Days after each Converslon Date (thﬁj'-,i e
“Share Delivery Date™), the Corporation shall deliver to the Holder (A) AT
certificate or certificates which, after the Bffective Date, shall e frée of: ..
restrictive legends and trading restrictions representing the number of shares S
of Common Stack being acquucd upon the conversion of shares of Préferred .-
Stock, (B) 2 bank check, wire transfer, or corporate check in the ‘dmdunt.of ...
accrued, declared and unpaid dividends due to Holder (if the Corporat!on, o
has clected to pay any accrued dividends in cash), and (C) a certificate or - -
certificates which, after the Effective Date, shall be free of' xestnctwe.'.'- c-
legends and trading resirictions representing the number of “shares..of . -
Commen Stock issuable to the Holder in payment of ascrued, declarcd and.
unpaid dividends (if the Corporation has elected to pay any. accrued'-;;'.; .

dividends in shares of Common Stock). After the Bffective :Date; the :

Corporation shall, upon request of the Holder, deliver any cmaﬁcate or.- - ::"_
certificates reqmred to be delwcred by the Carporation under ttus Secuon

WLSAS NOILV&E0dH00 LD 92465848658 S5:T1 JB8Z/v8/10

th! L, o
Corporation or the Corporation's transfer agent seiting forth the fiithber’of & .-
shares of Common Stock outstanding. Upon the written or oral Feguest of e . -
Holder, the Corparation shall within two (2) Trading Days confirin’ pmlly- s
and in writing to such Holder the number of shares of Common’Stack then | -
outstanding. In any case, the number of outstanding shares of, Corgmon o
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elecwonically through the Depository Trust Cmporahon or anoth»er T
established clearing corporation performing similar functions:: Notl-ung
herein shall limit a Holders right to pursue injunctive relief and/or.actial® ;.
damages for the Corporation's failure to issue and deliver Common: Stogkto -

the Holder, including, without limitation, the Holder's actiml'‘losses”

occasloned by any "buy-in" of common stock necessitated by. ﬁ'uch'latc S
delivery, Purthermore, in gddition to any other remedies which may. be.
available to the Holder, in the event that the Corporation fails forﬂny reason.
ta effect delivery of such shares of common stock within three Triding Days L

of the date of receipt of the conversion notice, the Holder will be:

revoke the relevant Conversion Notice by delivering a notice to :m.lch wffdct o j
to the Corporation whareupon the Corporation and the Holder stiall gach:be <.

restored to their respective positions immediately prior to dchvcry of- sunh..' e
Conversion Notice except that holder shall retain the right to réceive . the - -
actual documented cost of any "buy-in" As used herein, "byy-i in"'shall - -
mmean the purchase by a holder of Preferréd Stock of shares of ccmmon‘ .
stock in an open market transaction or otherwise in order to meet its dclwﬂry L

obligations in connection with the sale of common stock, which delivery
obligation the holder intended to satisfy with the shares of comman :stocl; "

upon conversion.

@© (@ Tha conversion price for each share of Preferred Etouk_shall equal : .5?'.' :

$0.50 (the “Clonversion Price™), subject to adjustment below. .

(11) if the Ccrpomhon, at auy time while the Preferred Stock is
outstanding: (A) shall pay a stock dividend (other than by electing to pay.« .-
dividends in shaves of Common Stock pursuant to the terins of the; Senes A -

Series B, Series C, Serles D, or Preferred Stock), or otherwige' make a - .

distribution or distributions on shares of its Common Stock of: any othe:
equity or equity equivalent securitiss payahle in shares of Comingn Stock R
Series A Preferred Stock, Serles B Preferred Stock, Series C Prcferred Stoek R

and/or Serisa D Preferred Stack, (B) subdivide ouistand.mg ‘ehiares, ot

Common Stock into a larger number of shares, (C) combine (mcludmg by .
way of reverse stock split) cutstanding shares of Common Stock ‘inte 'a .

smaller pumber of sharss, or (D) issue by reclassification of shafes of the

Common Stock any shares of capital stock of the Oorporamn, then me B

_Conversion Price shall be multiplied by a fraction of which the’ numeratm o

shall be the number of shares of Common Stock (excluding treasury shares, ..
if any) outstanding before such svent and of which the denominaior’ ghall’ be. L
the pummber of shares of Common Stock Outstanding after such event.Any’. 7/
adjustment made pursuant to this Section shall become - effsctive
immediately after the record date for the determination of stockholders" -~
entitled to receive such dividend or distribution and shall becorne effective - . -
immediately after the effective date ih the case of a subdw:swn el

combination or reclassification.
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(m) except in connection with an Exempt Issuance. i 1hej [
Corporation, at any ime while the Preferred Stock is outstanding,’s shall 1ssuc L
rights, options or warrants to holders of Comimon Stock (and not 10, I-lnldr..rs) .
entitling them to subscribe for or purchase shares of Common. Stock'at’'a ‘-
price per share (the “Effectives Price™) less than the Conversian Prige then | s
effect, then and in each such case the then exdsting Conversion Pnce shall'bc
reduced to & price equal to the Effective Price. Such adjustment shall be
made whenever such rights or warrants are issued, and shall” become._--'
effective immediately after the record date for the determmatx’,' iof
stockholders entitled to receive such rights, options or warrants, - L

(iv) cxcept in connection with an Exempt Issuanc “the .. -
Corporation of eny subsidiary thereof at any time while any of the referrpd..
Stock is outstandlng, shall offer, sell, grant any option or: wan'dnt o
purchase or offer, sell or grant any right to reprice its securities, of: othemnsc -
dispose of or issus (or announce any offer, sale, grant or any.'option to. .. -
purchase or other disposition) any Common Stock or any equity:or. eqmty .

: eqmvalcnt securities (including eny equity, debt or other ingtrutident thatds .2 -
at any time over the life thereof convertible into or exchangeatfla for”
Common Stock) (collectively, “Common Stock Equivalents™) entathng any
Person to acquire shares of Common Stock, at an Effective Price per share

© less than the Conversion Price then in effect, then 'and in each such case'the - "
then existing Conversion Price shall be reduced to & pricé ;equal.the .
Effective Prico. Such adjustment shall be made whenever such Common -
Stock or Common Stack Equivalents are issued. ! : e ."

* (v). if the Corporation, at any time while the Prefermd Stﬂck is '
outstanding, shall distribute to all holders of Common Stock (and notto .
Holders) evidences of its indebiedness or mssets or rights or warants' W
subseribe for or purchase any security other than the Common Stock (which ST
ghall be subject to Section 5(c)(ii), then in each such case the: Conversmn L
Price shall be adjustad by multiplying the Conversion Price!: m ‘effect . -
immediately pnor to the record date fixed for det=rmination of stos:]choldcrs S
entitied to receive such distribution by a fraction of which the denommamr L
shall be the VWAP determined as of the record date mentioned dboye; and
of which the numesator shall be such VWAP on such record datc less the., .
then per share fair market value at such recard date of the portion’, of such R
assets or evidence of indebledness so distributed applicable .tg’ one.’ v
outstanding shere of the Common Stock as determined by the':Baard .of . “
Directors in good faith. In either case the adjustments shall be described in .

a statement provided to the Holders of the portion of assets or evidences of -
indebtedness so disuibuted or such subscription rights applicable 1o ong . ¢
share of Common Stock. Such adjustment shall be made whenever any such: o
distribution is made and shall become effective immediately after r.‘lw record. e
date mentioned above. _ )
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(vi) - All calculations under this Section 5(c) shall be made to the-
nearcst cent or the nearest 1/100th of a share, as the case wiay be. Th:_ RS
mumber of shares of Common Stock outstanding &t any given time shall ot .
include shares owned or held by or for the account of the Corpomtmn, am.i'- L
the disposition of any such shares shall be considered an issue ‘orsaleof "*: -
Common Stock. For purposes of this Section 5(c), the number of Bha.res of.
Common Stock deemed to be outstanding (the “Comibn Stock .. .
Qutstanding™) as of a given date shall be the sum of the number &f sharcsof R
Common Stock (excluding treasury shares, if any) issued and ouis : PetT

(vii) Notwithstanding anything to the contrary h:;:cm
adjustment shall be made hereunder in connection with an Exemp' gsubnp

(viil) Whenever the Conversion Price i3 adjusted pursuan to this .
Section the Corporation shall promptly mail 1 each Holder, a ndtice! sqtﬂng o
forth the Conversion Price after such adjustment and setting fo;ﬂ': 8 bnef _—
statement of the facts requiring such adjustment. . we

Section 8. Definitions, For the purposes bercof, the following terms’ xshall,have-.’tf‘i:;"‘_' e
the following mesnings: '. AL

“Alternate Congidgratlon” shall have the meaning set forth in Secti

“Chanpe of Control Trensagtion™ means the. uccm'rencc after the da, »haraof i
of any of (a) an acquisition after the daic hereof by an individual or legal chtity or . /.
“group” (as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of . ... -
effective control (whether through legal or beneficial ownership of capital, stock of | -

" the Corporadon, by contract or otherwise) of in excess of 33% of-the’ votmg &y
securities of the Corporation, or (b} 2 replacement at one time or wnh.m aone year . . -
period of more than one-half of the members of the Corporation’s board ofdirectors ..
which is not approved by & majority of those individuals who are membcrs of the:” ..
board of directors on the date hereof (or by these individuals who are scrymg as 5
members of the board of directars on any date whose nomination to the. l;eoard af .+
directors was approved by a majority of the members of the board of dm-,ctors who . .
are members on the date hergof), or (c) the exocution by the Corporatmn of an. 7%
agreement to which the Corporation is a party or by which it is bomd, proﬂdmg .
for any of the events set forth above in (a) or (b).

“Cammisaion” means the Securities and Exchange Cam:mssmn

“Common Stack™ means the Corpm‘atmn 3 common stock, par Value 30 001 '
per share, and atock of any other class ioto which such shares may hercafter have T
been reclassified or changed. o

"Cammen Stock Owtstanding”™ shall have the meaning set forth ih, Scctlon
5(c)(vi). : 3
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“Conversion Date” shall have the meaning set forth in Section S(b)(1)

“Conversion Shareg” means, collectively, the shares of Common Stoak mto e

which the shares of Preferred Stock are convertible in accordance mth-t]m_‘tcnns' A

heyeof,

“Conversion Shaves Repistration Statement” moans a regmtrauo' :

that meets the requirements of the Subscription Agreement and registers, the" resale .
of all Conversion Shares by the Holder, who shall be named as-a se]lmg‘-.-.,

stockholder” thereunder, all as provided in the Subsoription Agreement. |

“Dividend Payment Date" shall have the meaning set forth in Seéi:i’ i Z(a) '; L SO

“Effective Date™ meens the date that the Conversion Shares REglstratmn o .

Statement is declared effective by the Commission.

“Bxchange Act” meang the Securities Exchange Act of 1934, ag amended

“Exempt Iszuance” means the lssuance of (a) shares of Com.men Stock or";‘- S
options to employees, officers or directors of the Corporation pursuant to any, stock ..
or option plan duly adopted by a majority of the non-employce members of the .
Board of Directors of the Corporation or & majority of the members of a. ::ommtteu IR

of non-mnployuc directors established for such purpose, (b} seourltles’ upon 'the " -

exercise of or conversion of qr in payment of dividends on any securities issued R
hereunder, convertible securities, options or warrants issued and oumandmg onthe 7
Original Issus Date, provided that such securities have not been a.mendad slnce’the ;| ©
Orlginal Tssue Date to increase. the number of such securities or ta decraasc the: .
exercise or conversion price of any such securities, (c) securities issued” pursuant tar
any equipment loan or leasing arrangement, real property leasing arrangcl.nent or. .-

debt financing from a bank or similar financial institution approved by the:Board'of:

Directors, (d) warrants jssued in connection with a secured finance loan, ‘and. ey o
securities issued pursuant to acquisitions or strategic merger, acquisition,‘cr similar " Ve
business combination transactions approved by the Corporation’s” Board of+
Directers, provided any such issuance shall only be to a Person which, 13, 1tsc1f or i

through its subsidiaries, an operating campany n & business synargmuc -with.the, .

business of the Corporanon and in which the Corporation receives henef ts in . ,:."{
addition to the investment of funds, but shall not include a transaction in. whzch the %o

Carporation is lssumg securities prmanly for the purpose of raising capxml m-_ to an "}_f' ;

entity whose primary business is investing in securities.

“Fundamental Transaction” means the occurrence after the date hcrcof of

any of (a) the Corporation effects any merger or consclidation of the Corpurauon

with or into another Person, (b) the Corporation effects any sale uf al] ‘or ".L"'

substantially all of its assets in one or a series of related transactions, {c) any tender

offer or exchange offer (whether by the Cozporation or ancther. Per,son) is- ,' }
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completed pursuant to which holders of Comumon Stock are permitted to pender or""_- SR
exchange thelr shares for other securities, cash or property, or (d) the Curporatmp P
effects any reclassification of the Common Stock or aay compulsory: sharé:. -
exchange pursuant to which the Common Stock is cffectively converted:.intd of
exchanged for other securities, cash or property.

“Holder" shall have the meaning given such term in Section 1 hure,

“YJunior Securities” means the Common Stock and all other equn’y or equmy-' ) '
equivalent seourities of the Corporation other than these securities that aT icilly
senior in rights or liquidation preference to the Preferred Stock. i

“Liguidation™ shall have the meaning given such term in Section"é-

“Notice of Conversion” shall have the meaning given such term
3(a).

*Origingl Issus Date” shall mean the date of the first issuance of any.shates ' .
of the Preferred Stock regardlace of the number of transfers of any palear ghares . -
of Preferred Stock and regardless of the humber of certificates which may be. |ssucd:'. e
to evidence such Preferred Stock. . i S

“Peraon™ means & Corporation, an assocluuon, a partuership, an urgamzatmn, LG
a business, an individusl, a govemmmt :0f politica.l subdivision thcropf Or 8.
governmental agency. .

“Principal Marlket™ initially meens the Over-ths Counter Buﬂetm-Board and
shall also include the American Stock. Exchange, NASDAQ Cepital Market, the: .
New York Stock Exchange, or the NASDAQ Gfobal Market, wtuchove;r‘ is at tl:uz: g .
time the principal trading exchange or marker for the Common Stock,’ LT
share volume, ’

“Subsoription Agresment” means the Subscription Agreement l°... hicl ;
Corporation and the original Holders are parties, as amecnded, modxﬂed"-or.'
supplemented from umc to time in accordance with its terms.

“Securities Act” means the Securities Act of 1933, as :=.umm-:i.eda and}thc
rules and regulations promulgated thereunder,

“Convgrsmn Price” shall have the meaning set farth in Section 5(0)(

“Share Deljvery Date™ shall have the meamng given such term, in Se::uon.'
5(b). o

“Stated Value" shall have the meaning given such term in Section’) ;
11
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Section 9. mscellanenus
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“Subscription Amount” shall mean, as to each Purchaser, the amount to he S
paid for the Preferred Stock purchased pursuant to the Subscription Agtesrgent as” = ..
specified below such Purchaser’s name on the signature page of the Su’bscriptmn' SR
Agreement and next to the heading “Subscription Amount”, in Umted.States o

Dollars and in immediately available funds,

“Subsidjgry™ shall have the meaning given to such term in the Subscn’pf' on' M

Agreement.

“Trading Day” shell mean any day durmg which the Principal _. kit shallllh'."\

be open for business.

“Transgotion Documents™ shall mean the Subscription Agrcaml and gll;.l-:

agreements entered into in connection therewith, including the Wa.rrants

“YWAP™ means, for any date, the price determined by the :Eirst' of-the - . .
following clauses that applies: (a) if the Commen Stock is then listed or quictéd ona - -
Principal Market other than the Overthe-Counter Bulletin Board, the daily volume'_
weighted average price of the Common Stock for such date (or thg ‘nearest ..

preceding datz) on the Principal Market on which the Commoz Stock is then listed -~

or quoted as reparted by Bloomberg Pinancial L.P, (based on a Trading'Ddy from . . o
9:30 a.m. Eastern Time to 4:02 p.m. Eastern Time); (b) if the Principal Market: ‘that. " oo
the Common Stock 1s then listed or quoted on is the Over-thc-Counter Bullg_t;_p;;: e

organization or agency succeeding to its functions of reporting pnces')

the mbst BEEN

recent bid price per shere of the Commen Stock so reported; or (d)in‘all ‘other :
cases, the fair market value of a share of Common Stock a3 determined by 1

md"Pe“deﬂt appraiser selected in good faith by the Purchasers and reasonablyn-:‘

acceptable ta the Corporation.

(a) If (i) the Corporation shall declare & dividend (or any other dlstnbutlon)'.' ; o
on the Common Stock, (ii) the Corporation shall declare a special nonrecurring-cash .- -

dividend on or a redemption of the Common Stock, (iii) the Corporation Shiall

authoriz¢ the granting to all holders of Common Stock rights or warants: to

subscribe for or purchase any shares of capital stock of any ¢lass or of any nghm

(iv) the approval of any stockholders of the Corporation shall be ‘réquired in. . ™ -
connection with any reclassification of the Common Stock, any oonsohdanon or i -
merger to which the Corporation is a party, any sale or transfer -of all .or - -
substantially all of the assets of the Corporation, of any cnmpulsory share; exchanga'.' L E
whereby the Common Stock is converted into other securities, cash or property; or = 0 * -
{(v) the Corporation shall authorize the voluntary or invelumtary disscluuen,' s

12
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liquidation or winding up of the affairs of the Corporation; then the C fatio ;‘~.:.

shall cause 10 be filed at each office or agency maintained for the purrpp;se of . .-

_ conversion of the Preferred Stock, and shall caused to be mailed to the.Holdersar ~ - . -
their last addresses as they shalf appear upon the stock books of the Coqsmannn, ab. -
least 20 calendar days pnor to the applicable record or effective date he ;haﬂer-;-.’
specified, a nouca staung (x) the date on which a record is to be talce or the

and the date as of which it is expected that holders of Common Stock;uf ,cﬂrd;.., S
ghall be entitled to exchange their shares of Common Stock for securities, ¢ash'or IR
other property deliverable upon such reclassification, consolidation, mgkger, ‘aalu..f R
wansfer or share exchange; provided, that the failure to mail such notiée -or any v,
defect therein or in the mailing thereof shall not affect the validity of the ‘corporate: .- -

aotion required to be specified in such notice. Holders are entitled to cohvert their .
Preferred Stack during the 20-day period commencing the date of such no‘ace to the
effective date of the =v=nt triggering such notice, S

(b) The Corporat:on covenanty that it will at all times s:cscrva and ke.ep. e
available out of its authorized and unissued shares of Common Stock solely for the
purpose of issuance upon conversion of Preferred Stock, each as herein provided, -
free from preemptive rights or any other actusl contingent purchase Tighty of
persons other than the Holders, not less than such number of shares of Cinimon - -
Stock as shall be issuable upon the conversion of all outstanding shares of,Preferred o
Stock. The Corporation covenants that all shares of Commeon Stock that shall-be 5o~
issuable shall, upon issue, be duly and validly authorized, issued and fully’ paid aud PR
nonassessable. L

(¢) Upon a conversion hemamder the Cotporation shall not be. "reqmrcd. to-: o
issue stock certificates representing fractions of shares of Common Stock, but may -+ " -~
if otherwise permitted, meke a cash payment-in respect of any final fiaction. ofe -
share based on the VWAP at such time. If the Corporation elects not, or;m unable e
to make such a cash payment, the Holder shall be entitled to receive, in
final fraction of a share, one whole share of Common Stock. P

Preforred Stock shall be made without charge to the Holders thercof. for any‘-,‘.
documentary stamp or similer taxes that mey be payable in respect of the-issue/or’ . <"
delivery of such certificate, provided that the Corporation shall aot be rcquxred o
pay any tax that may be payable in respect of any trensfer involved in the issuance - . -, -
end delivery of any such certificate upon conversion in a name other than that af ﬂm
Holder of such shares of Prefarred Stock so canverted. PR

13
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(e) To effect conversions or redemptions, as the case may be, of shares of 3

Preferred Stock, a Holder shall not be required to surrender the ecrhﬁcaw(s);
representing such shares of Preferred Stock to the Corporation unless.all”of the - &

ghares of Preferred Stock represenied thereby are so cofiverted, in whmh‘case the -

Holder shall deliver the certificats representing such share of Preferred. Stock .-
promptly following the Conversion Date at issue. Shares of PreferrediStock -

converted into Common Stock or redeemed in accordance with the tmu hcrcof.
shall be canceled and may not be reissued. o

: PEQ T
by the Holders of the Preferred Stock hereunder, including, without limntaﬁon, any ;- -
.Notice of Conversion, shall be in writing end delivered personally, by fansmule ar’

sent by a nationally recognized overnight courler service, addressed to the attention
of the Chief Operating and Chief Financial Officer of the Corporation addrasscd to
Leonard Neuhauys ¢glectronic mail: hieuhmm@nivm com or to such other addiess or .
facsimile number as shall be specified in writing by the Corporation for such
purpose. Any and all notices or other communications or deliveries to be provided -

by the Corporation hereundsr shall be in writing and delivered personally, by - -'

facsimile or sent by a nationally recognized overnight courier service, addressed to-
each Holder at the facsimile telephone number or address of such Holder eppearing

on the books of the Corporation, which address shall inifially be the address;of such ..

Holder set forth on the signature pages of the Subscription Agreement;’d¥ suth
other address as the Corporation or a Holder may designate by ten days ddvance.
written notice to the other parties hereto. Any notice or other communication or -

deliveries hereunder shall be deemed given and effective on the earliest-of (i) the *
date of transmission, if such notice or communication is delivered via: fggsnmlc a
the facsimile telephone number specified in this Section prior to 6:30 pun. (New -

York City time) (with confirmation of transmission), (ii) the date after the date of

transmission, if such notice or communication is delivered via fa.csmuie at the .

facsimile telephone number specified in this Section later than 630 p.mi (New ’

York City time) on any date and earlier than 11:59 p.m. (New York City time) on. -~

such date (with confirmation of transmission), (iif) five days aftar having been dent’, -

by registered or certified mail, return receipt requested, postage prepa.t_d._ (w) one . : -
day after deposit with a nationally recognized ovemlght courier service, speeifying
next day delivery, with written verification of service, or (v) upon actual recex_pt by U

the party to whom such notice is required to be given

{g) For purposes hereof, a share of Preferred Stock is outstandmg untﬂ smh '
date as the Holder shall have received the Conversion S8hares or redemptlon amount -
(as the cage may be) issuable or payable to it in accordance with this Cemﬁcate of . . -
Designations. S

(h) Except as expressly pmwded herein, no provision of this Ceruﬁcate of -,-' x
Designation shall alter or impair the obligation of the Corporation, wbzch is

absolute and unconditional to pay the liquidated damages (if any) on, the sha:cs of o
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Preferred Stock at the time, place, and rate, and in the coin or currcncy, hm:cmf SR

prescribed,

(i) If a Holder's Preferred Stock certificate shall be mutilated, lost, 'stolen e

or destroyed, the Corporation shall’ execute and deliver, in exchanga ‘and

substitution for and upon cancellaton of a mutilated cestificate, or in liey.of-of in- -

substitution for a lost, stolen or destroyed cartificate, a new certificate for’ the shams .
of Preferred Stock so mutilated, lost, stolen or destroyed but only upon receipt of*
evidence of such loss, theft or destruction of such certificate, and of the DW‘uBIShl]J ]
hereof, and indemnity, if requested, all reasonably satisfactory to the Corp 'ratnon

(i) All questions.concerning the constiuction, -validity, enfumement'

aud -

mtcrprctatton of this Certificate of Designation shall be governed by and; consu-upd, -
and enforeed in accordance with the internal laws of the State of New York, without . .~ .
regard to the principles of conflicts of law thereof. Each party agrees that ajl legal - -

proceedings conceming the interpretations, enforcement and defense’ ‘of ‘the

transactions comtemplated by any of the Transaction Documents (whether. brought. o

against a party hereto or its respective affiliates, directors, officers, sharsholders, - v
cmployees or agents) shall be commenced In the state and federal courts: mttmg in

the City of New York, Borough of Manhattan (the “New York Courts™.. Each'.f‘i'___'
party hereto hereby irrevocably submits to the exclusive Junsdmtlon of Ihe New-

York Courts for the adjudmatxon of any dispute hersunder or in comwctio:x h:remth o

or with any transaction contemplated hereby or discussed hersin (mcludmg with”

respect to the enforcement of any of the Transaction Documents), ahd- hcrcby-'

irrevocably waives, and agrees not to assert in any suit, action or pracecdmg, any.

claim that it is not personally subject to the jurisdiction of any such court,of such! L

New York Courts are improper or inconvenient venue for such proceéding, © Each .

party’ hereby irrevocably waives personal servige of procesa and consents to proccss

being served in any such suif, action or proceeding by mailing & copy thareof via' .‘

registered or certified mail or overnight delivery (with evidence of dehvery) tosuch .

party at the address in effect for notices to it under this Certificate of Designation

end agrees that such service shall constitute good and sufficient service ofiprocess

and notice thereof, Nothing contained herein shall be deemod to Umitin' ahy way - :

any right to serve process in any manner permitted by law, Each party hereta ‘hereby -
irrevocably waives, to the fullest extent pelmmed by applicabla law, any and al -

right to trial by jury in any legal proceeding arising out of or relating to ﬂns. -

Certificate of Designation or the transactions contemplated herehy. If mthm paity’
shall commence en action or proceeding to enforce any provisions .6f this
Certificate of Designation, then the prevailing party in such action or proceedmg

shall be reimbursed by the other party for its attomeys fees and other. costs and - o
expenses incurred with the investigation, preparation and prasecution of such acuon Gl

or proceeding.

(k) Any waiver by the Corporation or the Hplder of a bmalch",‘ﬁf auy L
provision of this Certificate of Designation sball not operate as or be construed to - .
be a waiver of any other breach of such provision or of any breach of any other = = -
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provision of this Centificate of Designation. The failucs of the Corporation or the
Holder to ipsist upon strict adherence to any term of this Certiffcats of Designation
on one or more occasions shall not be considersd a waiver or deprive that perty of
the right thereafter to ins:stuponsmmadhﬂencemﬂmtamnranyamermof
this Certificate of Designation. Any waiver must be in writing.

: (1) I any provision of tais Certificats of Designation is hwalid. iﬂggal or

- unenforeeshle, the belance of this Certificate of Designation shall remain ineffect,
&and if any provision is fmappliceble to any person ar circumstance, it shall
nevartheless remain applicable to ell other persans and circomstances. If it shall be
found that any interest or other amount deemned interest due hereunder violses
applicebls lews govening usiry, the applicable rate of interest due hereunder shall
awsomatically be lowered to equal the maximum permitted rate of interest.

(m) Whenaver any payment or other ohligation heretmder shall be due ap a
day other thap a Business Day, such payment shall bemadeonﬂwmxtsucceeding
Busimess Day.

" {a) The headings contained hmem are for convemience only, do not
constitte & part of this Certificate of Designation and shall not be deerued to fimit -
or affect any of the provisions hereof.

_ {0) The Conversion, Shares and/ar shares of Common Stock in respect of @
dividend payable on the Preferred Stock arc entitled to the registration rights set
fo:thmtheSuhampnonAgrmmeﬂr. All terms, representations, wamrapties and .. .
covenants contained in the Suhsnnptmn ‘Agreement are incarporated by reference
herein. A

(p) RESOLVED, FURTHER, that the Chairman, the president or amy vice-
president,  and the secretary or any assistant secretary, of the Carporation. be and
they hereby are suthorized and directed to prepare and file a Certificate of
Designation of Preferences, Rights and Limitations in accordance with the
foregoing recolution and the provisions of Florida law.

IN WITNESS WHEREOQF, the undersignad have executed this Certificatr: this 21"
day of December 2006.
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ANNEX A

NOTICE OF CONVERSION
{To be Exeouted by the Registered Holder in order to convert shares of Preferred Stoclc)

The undersigned hereby elects to convert the number of shares of Convemble Preferred K
Stock indicated below, into shares of common stock, par value $0.001 per- share (the . ..
“Comamon Siock™), of National Investment Managers Inc., a Florida corporaticn (the-
“Corparation™), according to the conditions hereof, as of the date written below, If. sheres 0
are to be issued in the name of a person other than wndersigned, the mdermpad willpay. -7,
all transfer taxes payable with respect thereto and is dchvenng herewith such ccruﬁcates_ W
and opinions as reasonably requested by the Corporation in accordance therewith. No fee .
will be charged to the Holder for any conversion, exeept for such transfer taxes, 1f any P )

Conversion caleulations:

Date to Effect Conversion

Number of shares of Preferred Stock owned prior to Conversion

~ Number of shares of Preferred Stock to be Converted

Stated Value of shares of Preferred Stock to be Converted

Numb& of shares of Common Stock to be Issued

Applicable Conversion Price

Nuniber of shares of Preferred Stock subsequent to Conversion

[HOLDER]
By:

Neme:
Title:
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