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MERGING:

ONCURE TECHNOLOGIES CORP., a Florida corporation, P93000043191

into

ONCURE MEDICAL CORP., a Delaware entity FO3000001997

File date: April 21, 2003

Corporale Specialist: Darlene Connell
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ARTICLES OF MERGER
OF
ONCURE TECHNOLOGIES CORP.

AND
Corperation Act:

FIRST:

SBCOND:

Wame

OnCURE Medical Corp.. (the “Subsidiary™

_ OnCurs Technolagies Corp. (the "Pareni'™
THIRD

The Plan of Merger is attached.

FIFTIT

SINTH:

The effective time and date of the merger herein: provided forin the
Fiordaghall be wpon fling of these Articles.
“Exesured on: April 27, 2003

sidiary on
not reguirad
State of
ONCURE TECHNOLOGIRS CORP.
By ,
Joffrey A. Foffman

1D:CSC TALLAHASSEE

ONCURE MEDICAL CORP.

The pame and jursdiction of formarion of the surviving corporation

Jugisdiction
Delpware
" The nams and jaxdsdiction of formation of the merging corporation arn

FOURTIE:  The Plan of Merger was adopted by the Board of Dizectors of the P
February 7, 2003, and by the sharcholders of the Parént on April 21,)2003,

et on -
The Plan of Merger was edopted by the Board of Dirsotors of the 5
April 21, 2003, Approval by the sharehplders of the Subsidiary was

The following Articles of Merger are submitied in accordance with the Florida Business

Jutdsdieyion
Florida

axe:

Eresident and Chiaf Bxecutive Of

OnCURE Mezicar, CORre.

By:

A3F05T

Teffey Af Goffinan,
Prasid

Foer

and Chief Executive Offcer

HO3006130375 &
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AGCREEMENT AND PLAN OF MERGER
THIS AGRERMENT AND PLAN GF MERGER thersinafier refarred to as

PAGE ™ 3~ B
P4GE 85

this

" A grgemont™ dated as of March 19, 2003, is made and entered into by snd betweer CoCure

Technologies, Corp., 2 Flotida corporation (the "Farent”) and OnCURE Medical T4
Detaware corporation {the "Subsidiary™).

by, 2

RECITALS:
A, “The Parent is a corporation organized and existing under the laws ofithe State of
Florida.
B. The Subsidiary is a corporation organized and existing under the laws of the State

of Delaware and 1s a wholly-owned subsidiary of the Parent.
C.

The Parent and e Subsidiary and their respective Boards of Directors decmn it

adviszble and to the advantage, welfare, £nd best interests.of the corporations and their
rospective stockholders to merge Parent with and into Subsidiary purstant to the prpvisions of
the Florida Business Corporation Ast {the "EBCA"Y and the Delawars General Caorporation Law

{the “RGCL") upon the rerms and conditions hersinafter set forth.
NOW THEREFORE, in consideration ofithe premises, the ruutual

covenanis

herein coptained and other good end valuable consideration the receipt and sufficiency of which

are bereby acknowledged, the parties hereto agres thar the Parent shall be merged i
Subsidiary (the "Mepger") upon the terms and conditions hereinafter sex farth,

ARYTICLEX
PRINCIPAL TERMS OF THE MERGER

o the

Section 1.1 Merger. On the Effective Date {as defined in Szction 4.1 herecy), the Parent
shall be merged into the Subsidiary, the separate exdstence of the Parent shall cease and the

Subsidiary (following the Merper referred to as the "Swyviving Corporation”) shall
the name "OnCURE Medical Corp.” by virtue of, and shall be governed by, the law

nperate under
s of the State

of Delaware, The addiess of the registered office of the Surviving Corporation in the Stare of

Delaware will be Corporation Servies Company, 2711 Centerville Road, Snite 400
Wilmington, County of New Castle, State of Delawars.

Section 1.2 ifeate of Ingorporadon of ]
Iocorporation of the Surviving Corporation shall be the Certificate of Tncorporation

Subsidiary as in effect on the date hersof without change anless and until amended
with applicabie law.

Section 1.3 Bylaws of the Surviving Corporation. The Bylaws of the Survi

in the City of

The Certificate of

of the
in accordance

ving

Corporation shall be the Bylaws of the Subsidiary as in effect an the date hereof withour change

unless and upti] emended or repealed in accordance with applicable Taw.

Section 1.4 Directors and Offigers, At the Effective Date of the Merger, the directors and

officers of the Subsidiary in office at the Effective Date of the Merger shall becomy

415358vt

r the directors

HO30G0130375 &
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and uiﬁcczs, respacuvely of the Surviving Corporation, each of such ditectors aad 3mcers§ﬂc o

““hold office, subject 1o the applicable provisions of the Certificats of Incorporation and Bylawsof .

‘the Surviving Co:porahon and the BDGCL, untl kis or her successor is duly elected pr a.ppdg.ntad o
mﬁquahﬁed i Ry

ARTICLE IT 3o
cam:&smw CERTIFICATES AND PLANS P

Section 2. 1 Mwﬁ;@ﬁ At the Effective Dats of the Merper, eacp ﬁftﬁg:zj Ty
foﬂomg trﬁnsactoﬁa shall be deemed 10 occur simultaneousty: o

é

el (a.} Co)'m'nan Stock. Each share of the Paredt's common stock, $.001 jpar va:hw per o
R shﬂxe (he "ﬁ@g;ﬂmﬁp_gk"}, issued and outstanding immediately prior to the Effective
L. Date of fhe Merger shall, by virtue of the Merger and witkiout any action on the past of the' gmider :
thm:oﬂ ‘bo converted into and become one validly issued, filly paid and nonassesseble shaa:e cf
fne Sm:mwng Ccrp::m’,tions commen stock, $.001 par value per share (the "Suviving
'z Comunoln Stock™), exeept for those shares of the Parent's Commeon Stock wzih
5 respact o ’winch he h@lder:s thereof duly exercise their dissenters’ rights under Flovida Iaw’

R L Smss C Praferred Stock. Each shars off the Parent’s Series C Cmnulahvzfz D
Accele:catmg Redeemgble Preferred Stock, $.001 par valug per share (the "Parents Series € .
-Brogk™, issued and outstanding immediately prior to the Effective Date of the Merj B¥

+ virfue of the Merer and without any action on the part of the holder thereof, be co vertedinty . |
- and beceme onie validly jssued, fully paid end nonassessable share of the Surviving Cc:péza.tmns
Scrrs:s c Cumulaﬁve Accelemang Redeemable Preferred stock, 5,001 par value poy share

: (c¥ Smes D Preferred Stock. Each share of the Parent's Series D meulamge ’ 3, :
. rAccelerating Redeemable Preferred Stock, $.001 par valup per shaxe (the "Parent's Series T 5
L mk"} issued and oytstanding imemediately prior 1o the Effective Date of the Merjer shall, by,
. virtus of the Metiger and without any action on the part of the holder thereof, be cof wm-tcdz‘mtn
. and becdme one vilidly issued, fully paid and nonassessable share of the Surviving Corpamtwas :
'j i Serdes D Cumulﬁtxve Aﬁcel&ratmg Redeemable Preferrad stock, 3.001 par value per sharc» SR

RO [6i9] ;S’erfa E Preferred Siook. BEach share of the Parent’s Series E O ulaﬁvi;-- o
’ _nAaceIwaﬁng R:deamﬂ:le Preferred Stock, 5.001 par vatue per share (the ™ ‘siSeriea B0,
: Bigek™); issugd and oulstanding immediately prior to the Effective Date of the Morger shall, by -
“wvirue of the Merger and without any action on the part of the holder thereof, he copvertediinto : °. .. -
mdbemmc bne validly issued, fully paid and nopassessable share of the Surviving Cﬁrpmj‘aﬁc’in’s' R
Sﬂﬁﬁ E Curpniative é;cceiemﬂng Redesmabic Preferred stock, $.001 par value pef sharef -1 -

{eY Sergzs H Praferred Stock, Bach share of the Parent's Series H Cumulative
: Accelerating Redeernible Proferred Stock, 3,001 par valup per share (the "Parent’s Sedes W -
Stoek"), jssved and ovtstanding immediately prior to the Effective Dase of the Mergér shall, by -
: virtae of the Merger and without any action on the part of the holder thereof, be copvertediinte’ -
_ “and become one validly isaued, fillly paid and nonasscssable share of the Surviving Carpomhtm' o
Setfes H Curmnlative Accalcra.nng Redeemable Preferred stack, §.001 par valae per aharc

H E
o

.‘ , £15258%1 _;5'0335}‘0{1 l 3'{}3‘75 6 ]
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;J‘I’Stock that the wa_iranxfhoiéar would have received had the warrant holder exereis

:_ 413238 v1

{H szwm Each option to acquire shares of the Parent’s Comniog

PRGE

¢

“ PAGE 88

5r

ontstanding itnmediately prior to the Effective Date of the Merger shall; by virtue of the Mcrgcr BN ‘

"sxescisable) snd the aXercise price per share under cach of said options shell be
- exgrcise price per share thereunder immediately prior to the Effective Dets of the
" orhierwise provided in thc inginument granting such opion:

cmstandmg mmed;amiy pzmr to the Effective Date of thesMerger shall, by vn-tue
- and without any setion on fhe part of the holder thereof, be converted into and be
to aoquite, vpon the same terms and conditions, the sumber of shares of the Surviv
- Cotporation's Cammah Srock which #s equal to the nurnber of shares of the Parent’

then nxmsa‘blc) and the cxercise price per share under edch of said warrants shall
*thet exercise price per fhere thereunder munediately prior to the Effective Dato of
unless atherwise provided in the instrument granting such warrant.

B &) Gz&erxfghm' Aly other right, by contract or otherwise, to acquire shares,s of 1
t‘na Parant's Comimon Stock outstanding imrediately prior 1o the Effective Date ofithe de:gw

"aod without any astion on the part of the holder thareof, be corverted inlo and become an
“leguivalest option to acquire, upon the same terms and comitions, the nutnber of &
Surviving Corpogationis Comumeon Stock, which is equal tev the number of shares of

. Commeon Stock thar the optionse would have received had the optones exercised
. il fernedistely prior fo the Effective Date of the Mexger {whether ormot such

Parﬁnt‘ia

ch option i
wagthert
3l t0 thé- :

srget, mnless P

- - ghall, by virthe of the Merxger and without any action on the part of the holder therecf, be ;-

convméd into and bedome & right to acquire, upon the radne terms and conditions,

. the Parent’s Cominon Stock that the right holder would have received had the right
U exercised such right i full inomediately prior to the Effective Date of the Merger {3
- such right was then exstcisable) and the exercise price pet share under eack of said

holders
whetharor Hot
rights shell

('j Each share of the Subsidiary’s Common Stock issued and outstaniding

mcdﬂ'ately prier to the Effective Date of the Merger and held by the Pareat shall }

; Wﬁheu’t any coaxsldarahon being issned or paid thersfor

Semon 2.2 Mﬂﬁg Afrer the Effective Dats of the Merger, sach

- theretafore répresenting issued and oulstanding shares of the Parent's Camumon Stoj

. Parent's Series C Sinck, the Parcnt's Series D Stock, the Parent's Series B Stock
 Sejies H Stock, will thereafter be deemed to represent one share of the game class
7 capital stock of the Subsidiary. The holders of outstanding certificates therstofore
the Parent’s Comnmon Stock, the Parent's Serles C Stock, the Parent's Series D Stoc
. Beties B Stock and the Parsnt's Series H Stock will oot be roguired to swrrender §

+ to the Parent.

he canr;éled

ck, the :

t%én@s of
resepting.

the numbmaf.'
shﬂres of the Surviving Corporation’s Common Stock which is equal ta the pumber of shares of.

4 cnrr.i.ﬂ{éam:’ s

thaParen;t's .

: safﬁh:s«': ’

. be-egua] to the exervise price per share thereunder immediately prior to the Effective Dateofthe i
”vizzgcr unltss at};me provided in the agresment granting such right. e

ﬁheP&renz’s : S

F2Y cemﬁcate

g

HD3000136375 & -

203000130375 6
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Section 2.3 efitand epsation Plans. At the Effective Date of the
‘Mérger, each-employep beﬁe:ﬁt plan, incentive compensation plan and otier similafplanstw !
... swhich the Parent is thén g party shall be assumed by, and gontirme o be theplanofjthe ¢ .
& Surviving Carpa:atmn. To the extent any employee benefit plan, incentive compensation plan or
" " pther siriler plar. of the Parent provides for the issuance or purchase of, or otherwi e relates 1, -
- the Parent’s Common Stock, after the Effective Date of the Merger such plan shalli be dceﬂ;e& fo
_provide for the issuange or purchase of, or otherwise relaie 1o, the Surviving Corpotation's:
. Commanon Stock. : 1
. ‘ ;
; ARTICLE 1) R
. TRANSYFER AND GGNVEYANCE OF ASSETS AND ASSUMPTION OF LIABILITIES - -

. Section 3.1 W At the Effective Date of the Merger, fad Mergsf shall
“have the cffects specified in the FBCA, the DGCL and this Agreement. Withowt Hxiting t'&e :
. .gemerality of the foregeing, and subject thereto, at the Effective Date of the Merper, the
<. Surviving Corporation. shall possess all the righes, privileges, powers and franchises, of apubhc
; 88 Wwell ds a private nalure, and ghall be subject to all the restictions, disabilities and duties of -
*‘each of the parties 1o this Agreement; the rights, privileges, powers and franchises of the Fazent RN R
. 4 7. and the Subsidiary, exd all property, real, personal and mixed, and all debis due to pach ofthesn ~ |
.. U dnwhatever acconnt, Shall be vested in the Surviving Corporatian; and all property, rights; |
i - privileggs, powers and fanchises, and all and every otherinterest shall bo thereafler the pibperty .
- of the Surviving Cotpbration, as they were of the respective constituent entities, andl the tifleta.
. any veal estate whether by deed or otherwise vested in the Parent and the Sybsidiany oy ctth;rbf
- them, shal} ot revert to be in any way irapaired by reasor of the Merger; but all fights of o
‘ereditars and ail Hfens upon any property of the parties hersto, shall be preserved aired,ami IR
5 gll debts, liabilities ami dities of the respective constituent entities shall thencefo anach toride
Survwmg Carporar.ioa, and may he enforced against it 1o the same extent as ¥Fsaid d&bts
Gy habﬂu&es and duties had been incurred or contrasted by it.

F-C N e N

_ Section 3.2 Ad.d:gong_l Aotions. If, at any time after the Effectuve Date afithe Metger

. the Surviving Coxpomhcn shall oonsﬁer or be advised that any further assignments or
= Assurances inlaw or any other acts are NCCESSary or desirgble (2) to vest, perfect or conﬁ:m, of L
' pecord or ot%amvzzse, in thc Surviving Corporation, tifle toand possession of zmy property 0:\: nEht .

- divectors shall be deedited {0 have ganted to the Sszmng Corporation an Irevoctble pon:rvf
" amomey to ekecute and deliver all such proper deeds, assipnments and assuyances i Jaw apdth {1 .
“do 21] acts nacwssary Of proper to vest, perfact or confirm title to and possession of such propeity |
voofer Hights in the Surviving Corporation and otherwise to carry out the purposes of tiis Aprebient. -
- The proper officers anid divectors of the Surviving Corporation are fully authorizediin the x{,ama
~of t.hc Parent or af.her'%nse to take any and all such action.

ARTICLE XV :
APPROVAL BY SHAREHOLDERS; AMENDMENT; EFFECTIVE DATE -

oo Bection 4.1 J-"_ngmvzl This Agreemient and the Mergsr comtemypiated hefchy are su:‘bjéﬁt-
o approval Ty the regiisite vote of shareholders in accordance with appliceble Flotida }a‘x:v;. As
s o B03000130375 6
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1 ¢ promptly as practitable after approval of this Agrcoment by shareholders in accordatics mﬂ: j
; ‘applicable Isw, duly aythorized officers of the respective parties shail make and execare Am;zclqs
' pf Merger antl a Certificate of Merger and shall cause such documents to be filed withthe 1~ ,
i -"‘<_.-Sew:ztaxy of State of Floride and the Secretary of State of Delaware, respectively, ir accat&amce T,
" with the'laws of the States of Florida and Delaware. The effective date (the mm; qF o
‘ -rh:Mmgar shall be the dare on which the Merger becomes effective under the lawslof Flogddor ;.
“the date on wi:uch the Mergzr becomes effastive under the laws of Delawars, whi Eer oci:m‘s '
Ia:ex

; ""
B
L

o Seotion 4.2 Afzendments. The Board of Directors of the Parent may arend this 3
. Agreendent 2t any timé prior to the Effective Date, provided that an amendment mafls substguent !
~ 30 the approval of the Mexger by the shareholders of the Parent shall not (1) alter ox, changs'the -
. .amoimt or kind of shares 10 be received in exchauge for of on conversion of all or apy of the -
. shares of the Paretit's Gormmon Stock, the Parent's Series © Stock, the Parcai’s Serigs D St&ck
-ths Pareht's Series B Stock or the Paremt’s Series I Stock, (2) alter or change any tepm of ttqe
- . Certificate of Incorporation of the Subsidiary, or (3) alter or change any of the termk and
7" ‘conditions of this Agréement if such alieration or change would adversely affect the holdess oft - -
: " the Parent's Comtnon Stock, the Parent’s Series C 510ck, the Parenr's Series D Srock, the Pﬁzmz s
+Beries B Stock ottha Pra:mt s Series H Stock, : .

ARTICLE V
MISCELLANEOTUS 1

. $ection 5:1 Tomainatiqn. This Agresment may beterminated and the Mergty abandongd
. b hat sgy time prior to the fling of this Agresment with the Secyetary of State of FIgF and the -
=0 -, Becretary of State of Delaware, whether before or after sharsholder approval of this Agreginent,
" by the consent of the Board of Directors of the Pazent and 'the Subsidiary. AR

= Bection 5.2 Counterparts. This Agreement may bg execited in any nuraberiof
" counterpats, each of Which shall be consfdered 10 be an otigieal instrament. SR
. Sacuon 5:3 Q_Q&ﬁp;ﬁggﬁgg_lggg The descriptive headings axe for convenicnce of A o
# refisrence only and shall ot contro] or affect the meaning or construction of any. pmmswnpf ﬁus e

Agrcembnt.

s Sectign 5.4 Qﬁm This Agreement shall be construed in accordance Wlﬂ'—} mﬁ
rlawe of the Stare of Délawars, except to the extent the laws of the State of Plorida sh T
. Bandatdrily appl¥ fo the Mesger.

P
.‘:.{‘_

£03000130375 6
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N WITHNESS WHEREQFT, the undersigned officers of each of the partiss ia this
Agreement, purseant 1w authority duly given by their respective boards of directors,
this Agreement to be dnly exscuted on the dale set forth sbove.

ONCURE TECHNOLOGIES CORP.

By: /¢f Jeffrey A Goffinen
Name: Jeffey A, Goffman

RO3000130375 &

have caused

Tile: President and Chief Executive Cificer

ONCURE MEDICAL CORP.

By 8/ Telfiay A, Goffimap
Narmpe: Yeffey 4. GofFnan
Title: President and Chicf Execy

Hve Offcer

HO3000130375 6




