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FLORIDA DEPARTMENT OF STAT'E
Sandra 13, Morthum
Hucretary of Siato

Docombor 13, 1996

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL. 32301

SUBJECT: RHEOLOGIX CORPORATION
Ref, Numbar: WB8000026200

We have received your document for RHEOLOGIX CORPORATION and your
chack(s) totaling $122.60, Howaver, the enclosed document has nhol heen filed

and is being returned for the following correction(s):

The name designatad In your document Is unavailable since it Is the same as, or
it is not disllr'u:?ulshable from the name of an existing entlil!é hslgn ly adding “of

Florida" or "Florida" to the end of an entity name DO constitute a
difference. Please select a naw name and make the substitution in all appropriate
places. One or more words may be added to make the name distinguishable

from the one presantly on file.

When the document s resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

If you have ang questions about the availability of a particular name, please call
(904) 488-9000.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6919.

Bath Register
Corporate Specialist Supervisor

Sy

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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buecember 17, 1008

Ma. Sharon Tala

Florida Secrotary of State
408 E. Guines 5t
Tellahassoe, FL 32308

Ha:  Rhsologix Corporation
Document No, WH6000026260

Doar Ms. Tala:

We represent Rhaologlix Corporation and Rick Davis. Wa mre writing to confiem
your conversation with Dr, Davia thia moming. As you discussed with Dr. Davis, you
have notifiad us that there ia a corporation with the name Roal Loglc Corp. aiready In
existence. Wa understand that the only simitarity hetween the two oorporations e that
the names sound alike. The corpotations have nothing oise In common with respect (o
the individusl businesses. Thereforo, aher your review of the file you have ¢
thet our client may Incorporate the name *Rheciogix Corporation.”

Thank you for your assistance In this matier. If you heva any quastions, pleese
give us a call.

Sinoerely,

Hore M. Hobe-

Gina M. Harber
Logal Assistant
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The undersigned Incorporator hereby executes these Aricles of Incorporation for

the purpose of forming a corporatlon for profit In accordance with the laws of the State of
Florida,

ARTICLE 1
Name
The name of this corporation shall be:

RHEQLOGIX CORPORATION

ARTICLE 2

Erincipal Office and Mailing Address

The address of the principal office and the mailing address of this corporation shall
be: -

14280 Carlson Circle
Tampa, FL 33626

ARTICLE 3
Capital Stock
(a)  Authorized Capitalization. The total number of shares of capital stock

authorized to be issued by this corporation shall be as follows:

1. QQDIE[IQ.D_SIQQK

50,000,000 shares of common stock with a par value of $.001 per
share (the "Common Stock™).




Tho shares of Common Stock shall ontitie the holder thereof to such rights and
privileges with respoct fo voling, dividends, proferoncos In liquidation and such
othor rights as are spocifically set forth in paragraphs (b} through (o) of this Article
K}

2. Ereferrad Stock,.

50,000,000 shares of preferred stock with a par value of $.001 per
share (the "Preferred Stock").

The Board of Directors is expressly authorized at any time, and from time to time,
to provide for the Issuance of shares of Preferred Stock in one or more series, with
such voting powers, full or limited, or without voting powers, and with such
designatlons, preferences and relative, participating, optional or other special
rights, and qualifications, limitations or restrictions thereof, as shall be expressed In
the resolution or resolutions providing for the issue thereof adopted by the Board
of Directors and as are not expressed in these Articles of Incorporation or any
amendment thereto, including (but without limiting the generality of the foregoing)
the following:

A the designation of such series;

B. the dividend rate of such serles, the conditions and dates
upon which such dividends shall be payable, the preference or relation
which such dividends shall bear to the dividends payable on any other
class or classes or on any other serles of any class or classes of capital
stock of this corporation, and whether such dividends shall be cumulative
or non-cumulative;

C.  whether the shares of such seiles shall be subject to
redemption by this corporation, and if made subject to such redemption,
the times, prices and other terms and conditions of such redemption;

D.  the terms and amount of any sinking fund provided for the
purchase or redemption of the shares of such series:

E.  whether the shares of such series shall be convertible into or
exchangeable for shares of any other class or classes or of any other
series of any class or classes of capital stock of this corporation, and if
provisions are made for conversion or exchange, the times, prices, rates,
adjustments, and other terms and conditions of such conversion or
exchange;




F.  ho oxtont, if any, to which the holdors of the shares of such
sorios shall bo ontitled to vote as a class or otherwise with rospoct to the
olection of directors or otherwiso;

G.  the restriclions and conditlons, If any, upon the Issue or
relssue of any additional Preferred Stock ranking on a parity with or prior
to such shares as to dividends or upon dissolution; and

H.  the rights of the holders of the shares of such serles upon
dissolution of, or upon the distribution of assets of, this corporation, which
rights may be different In the case of a voluntary dissolution that in the
case of an involuntary dissolution.

(b)  Payment for Stock. The consideration for the issuance of such shares of
capital stock may be pald, in whole or In part, in cash, in promissory notes, in other
property (tanglble or Intangible), in labor or services actually performed for this
corporation, In promises to perform services In the future evidenced by a written
contract, or in other benefits to this corporation at a fair valuation to be fixed by the
Board of Directors. When Issued, all shares of stock shall be fully paid and
nonassessable.

(c) Voting. Subject to such votir.j rights, whether as a separate voting group

or together with the Common Stock as a single voling group, as may be provided with
respect to one or more serles of Preferred Stock pursuant to paragraph (a)(2) of this
Article 3, the entire voting power of this Corporation shall be vested in the Common
Stock, each share of which shall entitle the holder thereof to one vote at each meeting
of the stockholders of this Corporation. Except as otherwise provided with respect to
one or more series of Preferred Stock pursuant to paragraph (a){2) of this Article 3,
there shall be no cumulative voting in the election of directors.

(d) Dividends. Subject to such dividend rights, whether preferential,
participating or both, as may be provided with respect to one or more series of
Preferred Stock pursuant to paragraph (a)(2) of this Article 3, any dividends are to be
shared among the holders of shares of outstanding Common Stock on a share for
share basis.

(¢) Preferences in the Event of Liquidation. Subject to such liquidation

preferences and participation rights as may be provided with respect to one or more
series of Preferred Stock pursuant to paragraph (a)(2) of this Article 3, upon the liquida-
tion, dissolution or winding up of the business of this Corporation, whether voluntary or
involuntary, the balance of any cash or assets remaining shall be distributed pro rata
among the holders of the outstanding Common Stock on a share for share basis. A
merger or other similar reorganization of this Corporation with or into any other

3




corporation or corporations shall not be deemed to be o liquidation, dissolution or
winding up of business for purposes of this Articlo 3(o).

ARTICLE 4

Regiatercd Qffice and Registered Agont

The Inittal registered office of this corporation shall be located at 2009 Bay to Bay
Blvd., Suite 309, Tampa, Florida 33829, and the initlal reglstered agent of this corporation
at such office shall be Thomas P, McNamara. This corporation shall have the right o
change such reglstered agent and such registered office from time to time, as provided by
law.

ARTICLE §

Board of Dlrectara

The Board of Directors of this corporation shall consist of a number of directors to
be fixed from time to time by the stockholders or the by-laws. The business and affairs of

this corporation shall be managed by the Board of Directors, which may exercise all such
powers of this corporation and do all such lawful acts and things as are not by law
directed or required to be exercised or done only by the stockholders,

ARTICLE 6
Initial Board of Directors

The initial Board of Directors of this corporation shall consist of one member, such
member to hold office untit his successor has been duly elected and qualify. The name
and street address of the initial director are:

Name Address

Richard C. Davis, Jr. 14280 Carlson Circle
Tampa, Fl. 33626




ARTICLE 7
Incorparator

The name and streot address of the incorporator making these Ardicles of
Incorporation are:

Nama Addrogs

Thomas P. McNamara 2009 Bay to Bay Boulevard
Suite 309
Tampa, Florida 33629

ARTICLE 8

Purposes and Duration

The general purpose for which this corporation is organized is the transaction of
any and all lawful business for which corporations may be Incorporated under the
Business Corporation Act of the State of Florida, and any amendments thereto, and in
connection therewith, this corporation shall have and may exercise any and all powers
conferred from time to time by law upon corporations formed under such Act. This
corporation shall have perpetual existence.

ARTICLE 9

By-Laws

The power to adopt the by-laws of this corporation, to alter, amend or repeal the
by-laws, or to adopt new by-laws, shall be vested in the Board of Directors of this

corporation.

ARTICLE 10

This corporation reserves the right to amend, alter, change or repeal any
pravisions contained in these Arlicles of Incorporation in the manner now or hereafter
prescribed by statute, and all rights conferred upon the stockholders herein are subject to

this reservation.




ARTICLE 11

Affllintad Transactions

The provislons of Section 6070001, Florida Statutos, relaling to affiliated
transactlons, shall be inapplicable to this corparation.

IN WITNESS WHEREOF, the undersigned incorporator has executed these
Articles of Incarporatlon for the uses and purposes thereln stated.

(0 ()

THOMAS P. MCNAMARA




ACCEPTANCE OF SERVICE AS REGISTERED AGENT

Tho undersigned, Thomas P. McNamara, having baen named as reglsterad agont
to accept service of process for the above-named corporation at the registered office
designated In the Articles of Incorporation, hereby agroes and consents fo act in that

capacity. The undersigned Is familiar with and accepts the dutles and obligations of such

position, = B

Ryl

t‘{“ ‘-TJ
)

DATED this 12th day of December, 1998,

THOMAS P. MCNAMARA ol
) =y
theclop\doca\ol.doo g
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ARTICLES OF AMENDMENTY, 4, ,(' '

OF THE
ARTICLES OF INconponﬁmpr /} W 5 2
' A

RHEOLOGIX CORPORATION ¢4, 5 S e
'/04

RHEOLOGIX CORPORATION, a corporatlon organized and existing undor the
laws of the State of Florida (the "Corporation”), in order to amond its Aricles of
Incorporation in accordance with the requirements of Chapter 607, Florida Statutes, does
hereby certify as follows:

1. The Articles of Incorporation of the Corparation were filed by the Secretary of
State of the State of Florida on December 13, 1096.

2. The amendment to the Articles of Incorporation belng effected hereby will
change the number of autharized shares set forth In Article 3 of the Articles of Incorpo-
ration.

3. As amended below, Aricle 3 of the Aricles of Incorporation changes the
current capital structure of the Corporation by reducing the number of authorized shares
of Common stock from 50,000,000 to 30,000,000 and by reducing the number of
authorized shares of Preferred stock from 50,000,000 to 20,000,000 shares.

4, Pursuant to Section 607.1003(6), Florida Statutes, this amendment to the
Articles of Incorporation was approved by the unanimous written consent of the
shareholders of the Corporation without the action of the board of directors, as of

/4 /‘5/ , 1997.

5. Upon the filing of the Articles of Amendment of the Articles of Incorporation,

each share of the presently issued and outstanding common stock of the Corporation,




. wIlh;Jul tho taking of any actlon by the heldor thareof, shall remain 1 share of common
slock.

8. Those Arlicles of Amondmont of the Articlos of Incorporation shall be effactive
Immediately upon filing by the Secretary of Stato of the State of Florlda, and thoreafter,
the changes to Articlo 3 of the Artlcles of Incorporation of the Corporation shall be
amended by substituting the number 30,000,000 for the number 60,000,000 In paragraph
(a)(1) thereof and by substituting the number 20,000,000 for the number 50,000,000 in
paragraph (a)(2) thereof.

IN WITNESS WHEREOF, RHEOQLOGIX CORPORATION has caused these

Articles of Amendment of the Articles of Incorporation to be executed by its President, this

_74/_dayof // 7, / . 1997.

RHEOLOGIX C /RPORATION

By.

Richgrd c Davis @'Jésident

rheologidocsi\aoarecap.doc
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RHEOLOGIX CORPORATION (4% AL 1/5
Rigy,

RHEOLOGIX CORPORATION, a corporation organized and exlsting under the
laws of the Slato of Florida (the "Corporation”), in order to amend its Aricles of
incorporation in accordance with the requirements of Chapler 607, Florida Statutes, does
hereby certity as follows:

1. The Articles of Incorporatlon of the Corporation were filed by the Secretary of
Stato of the State of Florida on December 13, 1998,

2. The amendment to the Articles of Incorporation being effected hereby will
change the number of authorized shares set forth in Article 3 of the Articles of Incorpo-
ration.

3. As amended below, Arlicle 3 of the Articles of Incorporation changes the
current capital structure of the Corporation by reducing the number of authorized shares
of Common stock from 50,000,000 to 30,000,000 and by reducing the number of
authorized shares of Preferred stock from 50,000,000 to 20,000,000 shares.

4. Pursuant to Section 607.1003(6), Florida Statutes, this amendment to tha
Articles of incorporation was approved by the unanimous written consent of the
shareholders of the Corporation without the action of the board of directors, as of

/{/f C{;’ 1897,

5. Upon the filing of the Articles of Amendment of the Articles of Incorporation,

each share of the presently issued and outstanding common stock of the Corporation,




. wllh;)u! the taking of any action by the holdor thereof, shall romain 1 share of common
stock.

6. Theso Articlas of Amondment of the Arlicles of Incorporation shall bo effactive
immaodiately upon filing by the Secretary of State of tho State of Florida, and thereaftor,
the changes to Article 3 of tho Articlos of incorporation of the Corporallon shall be
amended by substituting the number 30,000,000 for the number 60,000,000 In paragraph
(a)(1) thereof and by substituting the numbaer 20,000,000 for the number 50,000,000 In
paragraph (a)(2) thereof.

IN WITNESS WHEREOF, RHEOLOGIX CORPORATION has caused these

Articles of Amendment of the Articles of Incorporation to be executed by its President, this

7"Ldﬂv of //}éﬂf. / , 1097,

RPORATION

RHEOLOGIX
4 . /"(-?/‘
By: -/ a Py

Richard C. Davis (Président
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RHEOLOGIX CORPORATION

Arliclas of Amandmant
of tho
Artlclos of Incorporation

RHEOLOGIX CORPORATION, a corporation organized and existing under and
by virtue of the General Corporation Law of Florida (the "Corporation”), pursuant to
Soctions 807.0802 and 607.1002 (8) of the Florlda Businass Corporation Act, doos
hereby certify that the Board of Direclors of Rheologix Corporation has adopted a
resolution setling forth this amendment to the Articles of Incorporation of sald Corpora-
tion, declaring sald amendment advisable. The resolution setting forth the proposoed
amendments Is as follows:

. The current name of this Corporation is Rheologix Corporation.

Il. The Articles of Incorporation of this Corporation were filed with the
Secrelary of State of the State of Florida on December 13, 1996, and amended on April
10, 1997.

il.  These amendments to the Articles of Incorporation being effected

hereby will completely delete Articles 1 and 3 thereof and substitute in ils place the fol-
lowing, to wit:

ARTICLE 1

The name of this corporation shall be:
RHEOLOGIX CORPORATION OF AMERICA...

ARTICLE 3
Capital Stock
A. Authorized Capitalization. The total number of shares of all classes
of stack which the Corporation shall have authority to issue is 50,000,000 shares, $.001
par value, divided into the following: (i) 1,000,000 shares of Series A Convertible Pre-

ferred Stock (the “Series A Preferred Stock™), (i) 19,000,000 shares of undesignated
Serial Preferred Stock, and (jii) 30,000,000 shares of Common Stock.

B. Serial Preferred Stock. The Board of Directors is expressly author-

ized at any time, and from time to time, to provide for the issuance of shares of Preferred
Stock in one or more series, with such voting powers, full or limited, or without voting
powers, and with such designations, preferences and relative, participating, optional or
other special rights, and qualifications, limitations or resirictions thereof, as shall be ex-




prossod In tho rosolution or rosolutions providing for the Issue thereof adoptod by the
Board of Directars and as are not oxpressod In thoso Articlos of Incorporation or any
amondmont thereto, including (but without lmiting tho genorality of tha foregolng) the fol-
lowing:

1. tho designation of such serios;

2. the dividend rate of such series, tho conditions and dates
upon which such dividends shall bo payable, the prefarence or relation
which such dividends shall bear to the dividends payable on any other
class or ciasses or on any other series of any class or classas of capital
stock of this corporation, and whether such dividends shall be cumulative
or non-cumulative;

3. whether the shares of such series shall be subject to re-
demption by this corporation, and If made subject to such redemplion, the
times, prices and other terms and conditions of such redemption;

4, the terms and amount of any sinking fund provided for the
purchase or redemption of the shares nf such series:

5. whether the shares of such series shall be convertible into or

exchangeable for shares of any other class or classes or of any other se-
ries of any class or classes of capital stock of this corporation, and if pro-
visions are made for conversion or exchange, the times, prices, rates,
adjustments, and other terms and conditions of such conversion or ex-

change;

6. the extent, if any, to which the holders of the shares of such
series shall be entitled to vote as a class or otherwise with respect to the
election of directors or otherwise;

7. the restrictions and conditions, if any, upon the Issue or reis-
sue of any additional Preferred Stock ranking on a parity with or prior to
such shares as fo dividends or upon dissolution; and

8. the rights of the holders of the shares of such series upon
dissolution of, or upon the distribution of assets of, this corporation, which
rights may be different in the case of a voluntary dissolution that in the
case of an involuntary dissolution.




C.  Common_ Stock and_Sorlos A _Proforrod Stock. Tho rights, profor-
encos, privilogos and rosirictions grantod to or Imposoed upon the Common Stock and

Sorlos A Proforrad Stock aro as follows:

1. Rividongds. The holders of the Profarrod Stock shall be onti-
lled, when, as and If doclared by the Board of Directors of the Corpora-
tton, to dividends out of, on a pro rata basls, the relainod earnings or
capltal surplus of the Corporation, provided, however, that no such divi-
dend or distrlbution may be doclared or paid on any shares of Common
Stock unless at the samae time an equivalent dividend or distribution Is
declared or pald on all outstanding shares of Serlos A Preferred Stock.
The holders of the Series A Preferred Stock shall be entilled to share in
any dividends or distributions pald to the holders of shares of Common
Stock or any other class or serles of stock ranking junior to the Serles A
Preferred Stock, at the same rate per share of Series A Preferred Stock
based upon the shares of Common Stock or other securities which the
holder of such Series A Preferred Stock would be entitled to receive upon
conversion thereof immediately prior to the record date of such distribu-
tion. The right to such dividends on shares of the Common Stock and
Series A Preferred Stock shall not be cumulative, and no right shall ac-
crue to holders of Common Stock or Series A Preferred Stock by reason
of the fact that dividends on said shares are not declared in any prior pe-

riod. Subject to the righis of the holders of the Series A Preferred Stock,
and any other series of Serial Preferred Stock authorized pursuant to the
terms of Part B of this Article 3, the holders of Common Stock shall be
entitled to receive dividends out of the retained earnings or capital surplus
of the Corporation when, as, and if deciuad by the Board of Directors.

2,  Liquidation Preference.

a) Preference. In the event of the liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, the hold-
ers of the Series A Preferred Stock then outstanding shall be entitled to
receive, after payment or provision for payment of all creditors of the Cor-
poration, but before any distribution or payment shall be made in respect
of the Common Stock or any other stock of the Corporation ranking junior
to the Series A Preferred Stock as to assets on liquidation, dissolution or
winding up, an amount equal to $2.00 per share, and no payment on ac-
count of liquidation, dissolution or winding up shall be made to the holders
of any series of Preferred Stock, or any other stock of the Corporation
ranking on a parity with the Series A Preferred Stock as to assets, unless
there shall likewise be paid at the same time to the holders of all shares of
Series A Preferred Stock like proportionate distributive amounts ratably, in

3




proportion to tho full distributive amounts to which they aro rospectively
ontitled, Tho holders of tho Sorios A Preforred Stock shall have no rights
In respoct of tho romalning assots of the Corporation,

b) Mergor. Naither the consolidation or merger of tha Corpora-
tion with or Into any other corporation or corporations, nor tho sale or
transfer by the Corporation of ali or any part of its assets, shall be deemad
to be a liquidation, dissolution or winding up of the Corporation for pur-
posas of this Part C,

3. Voling Rights.

a) General Rights - Preferred Stock. The holder of each share
of Series A Proferred Stock shall be entitled to the number of votes equal
to the number of shares of Common Stock into which each share of Se-
ries A Preferred Stock could be converted on a record date (as adjusted
from time to time pursuant to Sectlon 4 below) for the vole or consent of
shareholders and, except as otherwise required by law, shall have voting
rights and powers equal to the voting rights and powers of the Common
Stock. The holder of each share of Series A Preferred Stock shall be en-
titled to receive notice of any shareholders' mesting in accordance with
the bylaws of the Corporation and shall vote with holders of the Common
Stock upon the election of directors and upon any other matter submitted
to a vote of the shareholders, except those matters required by law to be
submitted to a class vote. Fractional voting rights resulting from the
above formula (after aggregating all shares of Common Stock into which
shares of Series A Preferred Stock held by each holder could be con-
verted) shall be rounded to the nearest whole number (with one-half
rounded upward to one).

b) Voting Rights - Common Stock. The holders of shares of
Common Stock shall be entitled to one vote per share at each meeting of
the stockholders of the Corporation on all matters coming before the
stockholders of the Corporation, except as may be specifically provided in
this Section 3.

) General Provisions. The manner of establishing the number
of directors to constitute the Board of Directors and the procedures for
electing directors shall be as set forth in the Bylaws of the Corporation.
There shall be no cumulative voting in the election of directors. The Cor-
poration shail not issue any other series of Preferred Stock that would be
senior to the Series A Preferred Stock with respect to liquidation, divi-
dends or voting rights without the approval of the holders of two-thirds of

4




the Serles A Preforrod Stock, voling as a soparato voting group, Excopt
a8 othorwise providod horoln, and except with rospoct to the election of di-
rectors, the affirmalive vote of two-thirds of the Common Stock and Sorlos
A Proferred Slock, voling together, shall be required In ordor for tho
stockholtlors to take action,

4. GConversion. Tho holders of the Series A Preferrad Stock shall
have conversion rights as follows (the "Conversion Rights"):

a) Right of Conversion. Each share of Serles A Proferred
Stock shall bo convertible, at the option of the holder thereof, at any time
after the date of Issuance of such share, at the offica of the Corporation or
any transfor agent for the Series A Preforred Stock. Each such share
shall be convertible into such number of fully paid and nonassessable
shares of Common Stock as Is determined by dividing $2.00 by the appli-
cable Conversion Prico as hereinafter provided In effect at the time of
conversion. The Initial Conversion Price of the Serles A Praferred Stock
shall be $2.00, subject to adjustment as herelnafter provided. The num-
ber of shares of Common Stock into which Serles A Preferred Stock is
convertible is hereinafter collectively referred to as the "Conversion Price."

b) Automatic Conversion, Each share of Series A Preferred

Stock shall automatically be converted into shares of Common Stock at
the then-effective Conversion Rate immediately upon the earlier to occur
of (i) the effectiveness of a registration statement under the Securities Act
of 1933, as amended, refating to a bona fide, firm commitment underwrit-
ing of the Corporation’s Common Stock (“Initial Public Offering™, or (ii} a
merger or consolidation of the Corporation with or into another corporation
in which the Corporation is not & successor corporation, or a sale of all or
substantially all of the assets or stock of the Corporation.

c) Deposit of Certificates. Before any holder of Series A Pre-
ferred Stock shall be entitled to convert the same into Common Stock, the
holder shall surrender the certificate or certificates for that Series A Pre-
ferred Stock at the office of the transfer agent for the Common Stock,
which certificate or certificates, if the Corporation shall so request, shall be
duly endorsed to the Corporation or in blank or accompanied by proper
instruments of transfer to the Corporation or in blank, and shall give writ-
ten notice to the Corporation at that office that the helder elects so to con-
vert Series A Preferred Stock, and shall state in writing in that notice the
name or names in which he or she wishes the certificate or certificates for
Common Stock to be issued. Every such notice of election to convert
shall constitute a contract between the holder of that Series A Preferred
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Stock and the Corporation, by which tho holder of tho Sorios A Proforrod
Stock shall bo deomad to subscribo for tha amount of Common Stock
which ho or sho shall bo ontitlod to recelve upon tho convorsion, and, In
satisfaction of that subscription, to doposit tho Sorlos A Proforrod Stock to
ba converted and to roloase the Corporation from all liability undor that
slock, and thereby tho Carporation shall bo deamed to agree that tho sur-
render of the cortlficato or cortificalos for the Series A Preforred Stock and
the reloaso of liabllity on that stock shall constitute full paymont of the
subscription for Comman Stock to be issued upon that conversion.

d) Issuance of Certificales. As soon as practicable after the
above-described deposlt of certificatos for Serles A Preferred Stock ac-
companied by the written notice and the statement above prescribed, the
Corporation will Issue and deliver at the office of the transfer agenl lo the
person for whose account the Serles A Preferred Stock was so surren-
dered, or to his or her nominee or nominees, certificates for the number of
full shares of Common Stock to which that person shall be entitied as de-
scribed above, together with a cash adjustment of any fraction of a share
as stated in these Articles, if not evenly convertible. Subject to the follow-
Ing provisions of this paragraph, the conversion shall be deemed o have
been made as of the date of surrender of the Series A Preferred Stock to
be converied; and the person or persons entitled to receive the Common
Stock issuable upon conversion of that Series A Preferred Stock shall be
treated for all purposes as the record holder or holders of that Common
Stock on that date. The Corporation shall not be required to convert, and
no surrender of Series A Preferred Stock shall be effective for that pur-
pose, while the stock transfer books of the Corporation are closed for any
purpose; but the surrender of Series A Preferred Stock for conversion
during any period while the books are so closed shall become effective for
conversion immediately upon the re-opening of the books, as if the con-
version had been made on the date the Series A Preferred Stock was sur-
rendered.

e) Antidilution Provisions. The Conversion Price is subject to
adjustment upon the occurrence of any of the following events:

(1) Certain Issuances of Equity Stock. If, at any time af-
ter the issuance of shares of Series A Preferred Stock, the Corpo-
ration shall issue any common stock, preferred stock, or other eq-
uity that, as part of a unit or otherwise, includes Common Stock or
Serial Preferred Stock or options, warrants, rights or convertible
securities which are exercisable or convertible into Common Stock,
Serial Preferred Stock, or other equity security (hereinafter, “Equity
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Stock"), ather than Excluded Stock (as defined herain) for a con-
sidoration por sharo loss than tho Convorslon Prico immediatoly
prior {o such Issuance for any sorles of Preforred Stack, tho Con-
vorsion Prico for tho Sorlos A Proforrod Stock shall Immadiately be
roducod to o prico por share equal to tho amount of consideration
per share racelved by the Corporation upon such issuo or salo.
The number of shares of Common Stock doliverable upon the ex-
arclse of tho convorslon privilege shall be Increasod In the ratio
which tho Convarsion Price exisling just prior to the adjustment
made provided above boears to the Convarsion Prico existing m-
mediately after such adjustment.

(2}  Options and Convertible Securities. For purposes of
applying Section 4(e)(1). in the case of (i) oplions, warrants or
other rights to purchase or acquira Common Stock (whelher or nol
at the time exercisable), {il) securilles by their terms convertible into
or exchangeable for Common Stock {(whether or not at the time so
converlible or exercisable) or (li) oplions, warrants or rights to pur-
chase such convertible or exchangeable securities (whether or not
at the time exercisable):

(a) the aggregate maximum number of shares of

Common Stock deliverable upon exercise of such options,
warrants or other rights to purchase or acquire Common
Stock shall be deemed to have been issued at the time such
options, warrants or rights were issued and for a considera-
tion equal to the consideration received by the Carporation
upon the issuance of such options, warrants or rights, plus
the minimum purchase price provided in such options, war-
rants or rights for the Equity Stock covered thereby:;

(b} the aggregatle maximum number of shares of
Common Stock deliverable upon conversion of or in ex-
change for any such conveitible or exchangeable securities,
or upon the exercise of options, warrants or other rights to
purchase or acquire such convertible or exchangeable se-
curities and the subseguent conversion or exchange thereof,
shall be deemed to have been issued at the time such se-
curities and related options, warrants or rights were issued
and for a consideration equal to the consideration, if any, re-
ceived by the Corporation upon the issuance of such securi-
ties and related options, warrants or rights, plus the addi-
tional consideration, if any, to be received by the Corpora-
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tion upon the convarsion or axchange of such socurlties and
tho oxerclse of any rolaled optlons, warrants or rights:

(o) on any chango in tho number of sharos of
Common Slock doliverable upon exerclse of any such op-
lions, warrants or rights or convarsion of or axchange for
such convertible or exchangenblo securities or any change
In the conslderation to be recelved by the Corporation upon
such axercise, conversion or exchange, Including, but not
limited to, a change resulting from the anti-dilution provislons
thereof, the Conversion Price as then In effoct for the Serles
A Preferred Stock shall forthwith be readjusted to such Con-
varsion Price as would have been obtained had an adjust-
ment been made upon the issuance of such options, war-
rants, or rights not exercised prior to such change, or securl-
ties not converted or exchanged prior to such chango, on
the basis of such change;

(d)  on the expiration or cancellation of any such
options, warrants or rights, or the termination of the right to
convert or exchange such converlible or exchangeable se-
curities, if the conversion Price for the Series A Preferred
Stock shall have been adjusted upon the Issuance thereof,
the Conversion Price shall forthwith be readjusted to such
Conversion Price as would have been obtained had an ad-
Justment been made upon the Issuance of such options,
warrants, righls or securities on the basis of the issuance of
only the number of shares of Common Stock actually Issued
upon the exercise of such options, warrants or rights, or
upon the conversion or exchange of such securities; and

(e) if the Conversion Price for the Series A Pre-
ferred Stock shall have been adjusted upon the issuance of
any such options, warrants, rights or convertible or ex-
changeable securities, no further adjustment of the Conver-
sion Price shall be made for the actual issuance of Equity
Stock upon the exercise, conversion or exchange thereof:

provided, however, that no increase in the Conversion Price for Series A Preferred
Stock shall be made pursuant to this Section (4)(e){2) above.

(3)  Excluded Stock. “Excluded Stock” shall mean (A)
shares of Common Stock issued or reserved for issuance by the
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Corporation as a stock dividend payablo in shares of Common
Stock, or upon any subdivision or split-up of the outstanding sharas
of Common Stock, or upon conversion of sharos of Proforrod
Stock; (B) shares of Common Stock to bo Issuod to omployoaes, of-
ficors, consultanis and directors of the Corporation pursuant to
stock optlons, employeo benofit plans, or othorwlse, In each case
as approved by tha Cotporation's Board of Directors; and (C) any
shares of capital stock of the Corporatlon Issuad or to be Issued
upon exercise of any stock purchase warrants or options outstand-
Ing on the data hereof.

(4)  Incase the Corporation shall at any tima {(A) declare a
dividend or make a distribution on the Common Stock in shares of
its capltal stock (whether shares of Common Stock or of capltal
stock of any other class), (B) subdivide the outstanding shares of
Common Stock, (C) combine the outstanding shares of Common
Stock into a smallor number of sharos, or (D) issue any shares of
Its capital stock by reclassification of the Common Stock (including
any such reclasslfication In connection with a consolidation or
merger In which the Corporation is the continuing corporation), the
Conversion Price in effect, and the number and kind of shares Is-
suable, at the time of the record date for the dividend or distribution
or of the effactive date of the subdivision, combination or reclassifi-
cation shall be proportionately adjusted so that the holder of any
outstanding shares of Serles A Preferred Stock surrendered for
conversion after that time shall be entitled to recelve the aggregate
number and kind of shares of capital stock of the Corporation which
he or she would have owned or been entitled to receive by virtue of
the dividend, distribution, subdivision, combination or reclassifica-
tion had that Series A Preferred Stock been converted immediately
prior to that time. This adjustment shall be made successively
whenever any event listed above shall occur.

(5)  No adjustment in the Conversion Price shall be re-
quired unless the adjustment would require a change of at least 1%
in that price; provided that any adjustments which by reason of this
paragraph are not required to be made shall be carried forward and
taken into account in any subsequent adjustment. All calculations
shall be made to the nearest cent or to the nearest one-hundredth
of a share, as the case may be.

f) Status. Shares of Series A Preferred Stock converted into
Comrmon Stock shall have the status of authorized and unissued shares
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of Sorios A Proforrod Stock, and tho numbor of sharos of Sorlos A Pro-
ferred Stock which tho Corporation shall have authority to issue shall not
be docronsad by tho convorsion of such sharos,

f) Resarvallon. Tho Corporation shall at all times roserve and
keop avallable, out of its authorized and unissued Common Stock, solaly
for the purpose of effecting the conversion of the Serles A Preferrad
Stock, such number of shares as shall from time to time be sufficient to
effoct the conversion of all shares of Sarias A Preferred Stock from time to
time outstanding. The Corporation shall from time to time, in accordance
with the laws of Florida Increase the authorized amount of Its Commonn
Stock If at any time the number of shares of Common Stock remaining
unissued shall not be sufficient to permit the conversion of all the then
oulstanding Serles A Preferred Stack.

h) Fractional Shares. No fractions of shares of Common Stock
will be Issued upon conversion. In the event that because of any adjust-
ments required to be made fractions of shares of Common Stock would
be required to be issued upon conversion, the Corporation wiil, in tleu of
issuing the fractions of shares, pay to the person otherwise entitled to the
fractions tha cash ralue of the fractions based upon the current market
price (as reasonably determined by the Corporation) per share of Com-

mon Stock on the day prior to that on which shares of Series A Preferred
Stock are surrendered by that person for conversion.

V.  These Aricles of Amendment of the Articles of Incorporation were
adopted by the Board of Directors of the,ﬁ;:zoration pursuant to Sections 607.0602
and 607.1002(8), Florida Statutes, on i }5 , 1997; therefore, no stock-

holder approval is required.

V. These Articles of Amendment of the Articles of Incorporation shall
be effective immediately upon filing with the Secretary of State of the State of Florida.

IN WITNESS WHEREOF, Rheologix Corporation has caused these Articles of
Amendment of the Articles of Ingorporation to be signed by its President and attested

by its %@g{ Secretary this _S_ day of Svwe, , 1997.
(.
RHEOLOGIX/ZO

By:
Rictyfrd C. Davis (Jz/M.D.
President
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