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RHEOLOGIX CORPORATION

Articles of Amendment
of the

Adticles of | i

RHEOLOGIX CORPORATION, a corporation organized and existing under and
by virtue of the General Corporation Law of Florida (the “Corporation”), pursuant to
Sections 607.0602 and 607.1002 (6) of the Florida Business Corporation Act, does
hereby certify that the Board of Directors of Rheologix Corporation has adopted a
resolution setting forth this amendment to the Articles of Incorporation of said Corpora-
tion, declaring said amendment advisable. The resolution setting forth the proposed

amendments is as follows:
l. The current name of this Corporation is Rheologix Corporation.

1. The Articles of Incorporation of this Corporation were filed with the
Secretary of State of the State of Florida on December 13, 1996, and amended on Agpril
10, 1997.

Hl.  These amendments to the Articles of Incorporation being effected
hereby will completely delete Articles 1 and 3 thereof and substitute in its place the fol-
jowing, 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 stock which the Corporation shall have authority to issue is 50,000,000 shares, $.001
par value, divided into the foilowing: (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 (iii) 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
Stack 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 restrictions thereof, as shall be ex-



pressed 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 fol-
lowing:

1. the designation of such series;

2. the dividend rate of such series, 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 series of any class or ciasses 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 redemption, 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 ihe issue or reis-
sue of any additional Preferred Stock ranking on a parity with or prior to
such shares as to 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 Series A Preferred Stock. The rights, prefer-

ences, privileges and restrictions granted to or imposed upon the Common Stock and

Series A Preferred Stock are as follows:

1.  Dividends. The holders of the Preferred Stock shall be enti-
tled, when, as and if declared by the Board of Directors of the Corpora-
tion, to dividends out of, on a pro rata basis, the retained earnings or
capital surplus of the Corporation, provided, however, that no such divi-
dend or distribution may be declared or paid on any shares of Common
Stock unless at the same time an equivalent dividend or distribution is
declared or paid on all outstanding shares of Series A Preferred Stock.
The holders of the Series A Preferred Stock shall be entitled to share in
any dividends or distributions paid to the holders of shares of Common
Stock or any other class or series of stock ranking junior to the Series 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 rights 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 decided by the Board of Directors.

2. Liguidation 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 shali 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 cf the Corporation
ranking on a parity with the Series A Preferred Stock as to assets, unless
there shall iikewise be paid at the same time to the holders of all shares of
Series A Preferred Stock like proportionate distributive amounts ratably, in
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proportion to the full distributive amounts to which they are respectively
entitled. The holders of the Series A Preferred Stock shall have no rights
in respect of the remaining assets of the Corporation.

b)  Merger. Neither the consolidation or merger of the Corpora-
tion with or into any other corporation or corporations, nor the sale or
transfer by the Corporation of all or any part of its assets, shall be deemed
to be a liquidation, dissolution or winding up of the Corporation for pur-
poses of this Part C.

3. Voting Rights.

a) General Rights - Preferred Stock. The holder of each share
of Series A Preferred 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 Section 4 below) for the vote or consent of
shareholders and, except as otherwise required by taw, 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’ meeting 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 resuiting 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-haif
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.

C) 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 shall 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
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the Series A Preferred Stock, voting as a separate voting group. Except
as otherwise provided herein, and except with respect to the election of di-
rectors, the affirmative vote of two-thirds of the Common Stock and Series
A Preferred Stock, voting together, shail be required in order for the
stockholders to take action.

4, Conversion. The holders of the Series A Preferred Stock shall

have conversion rights as follows (the “Conversion Rights"):

a) Right of Conversion. Each share of Series A Preferred
Stock shall be convertible, at the option of the holder thereof, at any time
after the date of issuance of such share, at the office of the Corporation or
any transfer agent for the Series A Preferred Stock. Each such share
shali 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 Price as hereinafter provided in effect at the time of
conversion. The initial Conversion Price of the Series A Preferred Stock
shall be $2.00, subject to adjustment as hereinafter provided. The num-
ber of shares of Common Stock into which Series 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, relating to a bona fide, firm commitment underwrit-
ing of the Corporation's Common Stock (“Initial Public Offering™, or (i} a
merger or consolidation of the Corporation with or into another corporation
in which the Corporation is not a successor corporation, or a sale of all or
substantially all of the assets or stock of the Corporation.

c) Deposit of Certificates. DBefore ainy 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 holder 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
Commeon 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 the holder of the Series A Preferred
Stock shali be deemed to subscribe for the amount of Common Stock
which he or she shall be entitled to receive upon the conversion, and, in
satisfaction of that subscription, to deposit the Series A Preferred Stock to
be converted and to release the Corporation from all liability under that
stock, and thereby the Corporation shall be deemed to agree that the sur-
render of the certificate or certificates for the Series A Preferred Stock and
the release of liability on that stock shall constitute full payment of the
subscription for Common Stock to be issued upon that conversion.

d) Issuance of Certificates. As soon as practicable after the
above-described deposit of certificates for Series 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 agent to the
person for whose account the Series 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 entitled 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 to have
been made as of the date of surrender of the Series A Preferred Stock to
be converted; 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)  Cenrain 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 eg-
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™), other than Excluded Stock (as defined herein) for a con-
sideration per share less than the Conversion Price immediately
prior to such issuance for any series of Preferred Stock, the Con-
version Price for the Series A Preferred Stock shall immediately be
reduced to a price per share equal to the amount of consideration
per share received by the Corporation upon such issue or sale.

The number of shares of Common Stock deliverable upon the ex-
ercise of the conversion privilege shall be increased in the ratio
which the Conversion Price existing just prior to the adjustment
made provided above bears to the Conversion Price existing im-
mediately after such adjustment.

{2)  Options and Convertible Securities. For purposes of
applying Section 4(e){1), in the case of (i) options, warrants or
other rights to purchase or acquire Common Stock (whether or not
at the time exercisable), (ii) securities by their terms convertible into
or exchangeable for Common Stock {whether or not at the time so
convertible or exercisable) or (iii) options, 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 equa! to the consideration received by the Corporation
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 aggregaie maximum number of shares of
Common Stock deliverable upon conversion of or in ex-
change for any such convertible 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 subsequent 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 conversion or exchange of such securities and
the exercise of any related options, warrants or rights;

(¢} on any change in the number of shares of
Common Stock deliverable upon exercise of any such op-
tions, warrants or rights or conversion of or exchange for
such convertible or exchangeable securities or any change
in the consideration to be received by the Corporation upon
such exercise, conversion or exchange, including, but not
limited to, a change resulting from the anti-dilution provisions
thereof, the Conversion Price as then in effect for the Series
A Preferred Stock shall forthwith be readjusted to such Con-
version 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 securi-
ties not converted or exchanged prior to such change, 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 convertible 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, rights 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 stich 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 payable in shares of Common
Stock, or upon any subdivision or split-up of the outstanding shares
of Common Stock, or upon conversion of shares of Preferred
Stock; (B) shares of Common Stock to be issued to employees, of-
ficers, consultants and directors of the Corporation pursuant to
stock options, employee benefit plans, or otherwise, in each case
as approved by the Corporation's Board of Directors; and (C) any
shares of capita! stock of the Corporation issued or to be issued
upon exercise of any stock purchase warrants or options outstand-
ing on the date hereof.

(4)  Incase the Corporation shall at any time (A) declare a
dividend or make a distribution on the Common Stock in shares of
its capital stock (whether shares of Common Stock or of capital
stock of any other class), (B) subdivide the outstanding shares of
Common Stock, (C) combine the outstanding shares of Common
Stock into a smaller number of shares, or (D) issue any shares of
its capital stock by reclassification of the Common Stock (including
any such reclassification 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 effective date of the subdivision, combination or reclassifi-
cation shall be proportionately adjusted so that the holder of any
outstanding shares of Series A Preferred Stock surrendered for
conversion after that time shall be entitled to receive 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
Common Stock shall have the status of authorized and unissued shares
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of Series A Preferred Stock, and the number of shares of Series A Pre-
ferred Stock which the Corporation shall have authority to issue shall not
be decreased by the conversion of such shares.

g) Reservation. The Corporation shall at all times reserve and
keep available, out of its authorized and unissued Common Stock, solely
for the purpose of effecting the conversion of the Series A Preferred
Stock, such number of shares as shall from time to time be sufficient to
effect the conversion of all shares of Series 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 Common
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
outstanding Series A Preferred Stock.

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 will, in lieu of
issuing the fractions of shares, pay to the person otherwise entitled to the
fractions the cash value 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.

IV.  These Articles of Amendment of the Articles of Incorporation were
adopted by the Board of Directors of theﬁrzoration pursuant to Sections 607.0602
and 607.1002(6), Florida Statutes, on | , 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 Inagrporation to be signed by its President and attested
by its M{Secretaw this _S_ day of Jvw\g, , 1997,

ATTEST: RHEOLOGIX/Z0O,

W By:
~AssiSlznt Secretary Rictydrd C. Davis (Js/M.D.

President
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