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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

RADIATION THERAPY SERVICES, INC.

Radiation Therapy Services, Inc. (the “Company™), a corporation organized and existing _
under the Florida Business Corporation Act (the “Act”), docs hereby certify: -

L The Company, pursuant to the provisions of Section §07.1007 of the Act, hereby ,
adopts these Amended and Restated Articles of Incorporation which amend and restate the Articles
of Incorporation filed on April 15, 1997, as amended on February 12, 1998 and April 25, 2000 and
that are in effect to date as permitted by Section 607.1007 of the Florida Statutes.

IL Each amendment made by these Amended and Restated Articles of Incorporation
(the “Restated Articles”) has been effected in conformity with the provisions of the Act, and the
Restated Articles and each amendment thereto were duly approved and adopted by the Board of
Directars and by a majority of the holders of Common Stock of the Company by written consent
dated May 28, 2004. Pursuant to Section 607.0704(3), within ten {10} days affer the date of the
wiiften consent, notice of the majority shareholders’ consent and the contents of the consent will be
sent to all sharcholders who had not provided their written consent to the Restated Articles.

IIl.  The original Articles of Incorporation and all amendments and supplements thersto
are hereby superseded by the Restated Articles which are as follows:

I. Namee. The name of the company is RADIATION THERAPY SERVICES, INC.
(the “Company™).

2. Address and Repistered Agent. The principal office of the Compary is located at
2234 Colonial Boulevard, Fort Myers, Florida 33907. The Registered Office”s address is 2234
Colonial Boulevard, Fort Myers, Florida 33907, The Registered Agent at such address is David M, .
Koeninger. —

3. Purpese The nature of the business and the purpose for which the Company is
formed are to engage m amy lawiul act or activity for which a corporation may be orgmuzcd under
the Act,

4, Authorized Shares. This Company is authorized to issue two classes of shares to
be designated, respectively, Common Stock and Preferred Stock. Each share of Common Stock
shall kave 2 par value of $0.0001 and each share of Preferred Stock shall have a par value of
$0.0001. The total number of shares of Common Stock this Company shall have authority to
issue is 75,000,000, and the total number of shares of Preferred Stock the Company shall have
authority to issue is 10,000,000. The designation, powers, preferences and relfative participating,
optional or other special rights and the qualifications, limitations and restricfions thereof in respect
of sach class of shares of the Company are as follows:

((H04000122024 7))
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A Common Stock. Each holder of record of shares of Common Stock
shall be entitled to vote at all meetings of the shareholders and shall have one vote
for each share held by him of record. Subject to the prior rights of the holders of all
¢lasscs or series of stock af the [ime outstanding having prior rights as to dividends,
the holders of shares of Common Stock shall be catitled to receive, when and as
declared by the Board of Directors of the Compeany (the “Board of Directors™), out
of the assets of the Company legally available therefore, such dividends as may be
declared from time to time by the Board of Directors,

B. Eggerred Stock. Subject to the terms contained in any
designation of a serics of Preferred Stock, the Board of Directors is expressly
authorized, at any time and from time to time, to fix, by resolution or resolutions, the
following provisions for shares of any ¢lass or classes of Preferred Steck of the
Company or any series of any class of Preferred Stock: - -

{1 the designation of such class or series, the number of
shares to constitute such class or series which may be increased or decressed
(but not below the number of shares of that class or scrics then outstanding)
by resolution of the Board of Directors, and the-stated value thereof if
different from the par value thereof]

2 whether the shares of such class or serics shall bave
voting rights, in addition to any voting rights provided by law, and, if so, the
terms of such voling rights; -~ -

€)) the dividends, if any, payable on such class or series,
whether any such dividends shall be cumulative, and, if 50, fiom what dates,
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 shares of stock of any other class or any other series of the
game class;

{4 whether the shares of such class or series shall be
subject to redemption by the Compsny, and, if 30, fhe times, prices and other
conditions of such redemption;

= the amount or amounts payable upon shares of such
series upon, and the rights of the holders of such ¢lass or serics in, the
voluntary or involuntary liquidation, dissolution or winding up, or upon any
distribution of the assets, of the Company; -

8} whether the shares of such ¢lass or series shall be
subject to the operation of s refirement or sinking fund and, if'so, the extent
to and manner in which any such retirement or sinking fund shall be applied
to the purchase or redemption of the shares of such clazs or series for

2
(((F104000122024 3)))



JUN-18-2084 g9715 . T P.24
(((HO4000122024 230

retirement or other corporate purpeses and the terms and provisions relative
to the operation thercof;

D whether the shares of such class or series shall be
convertible inte, or exchangeable for, shares of stock of any other class or
any other series of the same class or any other securitics and, if o, the price
or prices or the rate or rates of conversion or exchange and the method, if
any, of adjusting the same, and any other terms and conditions of conversion
or exchange;

it the limitations and restrictions, if any, to be cfiective
while amy shares of such class or series are outstanding upon the payment of
dividends or the making of other distributions on, and upon the purchase,
redemption or other acquisition by the Company of, the Common Stock or
shares of stock of any other class or any other series of the same class;

%) the conditions or restrictions, if any, , upon the creation
of indebtedness of the Company or upon the issue of any additional stock,
including additional shares of such class or serics or of any other series of the
same ¢lass or of any other class;

(10) the ranking (be it par passu, junior or senior) of each classor
series vis-&-vis any other class or series of any class of Preferred Stock as to
the payment of dividends, the distribution of assets and all other matters; and

(11)any other powers, preferences and relative, participating,
optional and other special rights, and any qualiﬁcations, limitations and
restrictions theteof, insofar as they are not inconsistent with the provisions of
this Restated Articles, 1o the full extent permitted in accordance with the
laws of the State of Florida.

The powers, preferences and relative, participating, optional and other
specinl rights of each class or series of Preferred Stock, and the qualifications,
linitations or restrictions thereof, if any, may differ from those of any and all other
serics at any time outstanding. '

C Stock Split. Upon the filing of these Amended and Restated
Articles of Incorporation with the Florida Department of State, each share of the
Company's cormmeon stock, $.0001 par value per share, theretofore outstanding shall,
without any action on the part of the holder thereof, be automatically reclassified,
changed and converted into 1.83 shares of commoeon stock (the “Stock 3plit”™). The
Company shall not issue any fractional shares of commeon stock following or
resulting from the Stock Split, and any fractional shares of common stock resulting
from the Stock Split shall be rounded up to the nearest whole number of shares of
coramoen stock.

{((HO4000122024 3)))
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5. Names aud Mailing Addresses of Directors. The names of the persons who are
currently serving as the directors of the Company are set forth below, Each director shall hold office

until the annual mesting for the year in which his term expires and until his successor shall be ,
clected and shall qualify, subject, however, 1o prior death, resignation, retireinent, disqualification or -
removal from affice.

Daniel E, Dosoretz, M.D, -
2234 Colonial Boulevard
Fort Myers, Florida 33907

Michael I, Katin, M.DD.
2234 Colonial Boulevard
Fort Myers, Florida 33907

James H. Rubenstein, M.D.
2234 Colomz] Boulevard
Fort Myers, Florida 33907

Howard Sheridan, M.D, ' =
2234 Colonial Boulevard
Fort Myers, Florida 33907

6. Board of Directors.

A. Number, Class and Term. The business and affairs of the
Company shall be managed by or under the direction of a Board of Directors
¢consisting of not less than two nor more than fifteen diréctors, the exact number of
ditectors to be detenmined from time to time by resolution adopted by the
affirmative vote of a majority of the directors then in office. The Board of Directors o
shall be divided into three classes, designated Class ¥, Class T and Class IIT. Each
class shall consist, as nearly as may be possible, of one-third of the total number of
directors constituting the entire Board of Directors. Dr. Katin is hereby designated to
serve as a Class [ director for a one-year term, Dr. Rubenstein is hereby designated
to serve as a Class I director for a two-year term and Dr. Dosorefz and Dr. Sheridan
are hereby designated to serve as Class IfI directors for a three-year term. ‘At each
annual meeting of sharcholders beginning in 2005, successors to the ¢lass of
directors whose term expires at that armual meeting shall be elected for a three-year
term. If the number of directors Is changed, any increase or decrease shall be
apportioned among the classes 50 85 to maintain the number of directors in each
class as nearly equal as possible, but in no case shall a decrease in the mumber of
directors shorten the term of any incwmbent director. A director shall hold office
until the armual meeting for the year in which his term expires and until his
successor shall be elected and shall qualify, subject, however, to prior death,
resignation, retirement, disqualification or removal from office. N

(04000122024 30 -
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B.  Vacancies. Subject to the rights of holders of any series of
Preferred Stock then cutstanding, any vacancy on the Board of Directors that resulis
from an increase in the number of directors may be filled by s majority of the Board
of Directors then in office, provided that a guorum is present, and any other vacancy
ocewring in the Board of Directors may be filled by a majority of the directors then
in office, even if less than a quonum 18 present, or by a sole remaining director. Any
director of any class elected to £l a vacancey resulting from an Increase in such class
shall hold office for a term that shall coincide with the remaining term of that class,
Any director elected to fill a vacancy not resulting from an increase in the mumber of
directors shall have the same remaining term as that of his predecassor.

C. Removal. Subiect to the rights of holders of any series of
Preferred Stock then outstanding, any director or the entire Board of Directors, may
be removed from office at any time, but only for cause by an sffirmative vote of the
holders of a majority of the then outstanding shares of Common Stock; provided,
however, that if a proposal to remove a director for cavse is made by or on behailf of
an Interested Sharcholder {as hereinafier defined) or a director affiliated with an
Interestod Sharcholder, then, such removal shall require the affinmative voie of the
holders of a majority of the Disinterested Shares (as hereinafter defined). For the
purposes of this Section 6{C), "Interested Shareholder” means any person (other
than the Company or any shareholder of the Company who was a sharcholder prior
to the adoption of these Restated Articles) who is or announices or pnblicly discloses
a plan or intention to become the beneficial owner of ten percent (10%) or more of
the Company’s Commeon Stock and “Disinterested Shares” means, as fo any
Interested Shareholder, shares of Common Stock held by shareheldus other than
such Interested Shareholder.

D.  Rights of Preferred Stock. Notwithssanéing the foregoing,
whenever the holders of any one or more classes or series of Preferred Stock issued
by the Company shall have the right, voling separately by class or serics, to elect
directors at an annual or special meeting of sharcholders, the election, term of office,
filling o vaceancies and other featites of such directorships shall be governed by the
terms of these Restated Articles applicable thereto, and such directors so elected
shall not be divided into classes pursuant to this Section 6 unless expressly provided
by such terms.

E Ballot. Blection of directors need not be by ballot unless the
By-Laws 50 provide.

F. Pawers. In addition to the powers and guthorities
hercinabove or by statuic expressly conferred upon them, the directors are hereby
empowered to exercise all such powers and do all such acts and things as may be exercised
or done by the Corporation; subject, nevertheless, to the provisions of the statutes of Florida,
of these Restated Articles, and to any By-Laws fom time to ime made by the shareholders;
provided, however, that no By-Law zo mude shall invalidate any prior act of the directors
which would have been valid if such By-Law had not been made.

5
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G Chapgey. The Board of Dircctors shall have the power to
wake, alter, amend, change, add to or repeal (cellectively refirred to a8 3 "Change’)
the By-Yaws of the Company.

7. Liability for Moneisry Damages. No director of the Company shall be personally
liable to the Corppany or any other person for monetary damages for amy statement, vots, decision,
act or faihwe 1o act, régarding corpotate management or policy, by such director as a director,
except for lishility onder the Act and other applicable law, If the Act is amended to authorize
corporste action further eliminating or limiting the personal Lisbility of directors, then the liability
of & director of the Company shal] be eliminated or mijted to the fallest sxtent permitted by the
Act 23 50 gmonded. No amendment to or repeal of this Sectipn 7 ¢hoW epply to or have any effect
on the liability o alleged liability of any direstor of the Company for or with respect 1o any acls or
emission of sucH director ocourring prior to such amepduent,

8. ndemuification. The Company ghall, fo the full extent penmitted by Flonida law,
indemmify any person who is or was a director or officer of the Company or was serving at flic
request of the Company as & director or officer of another corporation, parinarship, joint venture,
nrust or other enferprise. The Company may, to the full sxtent pennitted by Florida law, indemmnify
any person wholis or was an employee or agent of the Coropany or Wag sexving 2zt the request of
the Compeny a4 an employee or agent of another corporation, partnership, joint venture, trust or
other enterprise. ’

9. Epectsl Meeting of Skarcholders, Special mestings of the chareholders of the
Company for any purpose or purposes may e called at ay time by the Chief Exccutive Offleer or
by a majority of fhe members of the Board of Directors. :

10. Qhanges, The Company reserves the tight © Change (a5 definad in Section 6 of
these Restated Articles) any provision contained i thegs Restated Articles or in the By-Laws of the
Company, in matmer now or hercafier prescribad by statuts, apd all rights conferred wpon
shareholdors herpin are granted esubject to thds reservation; provided, fiowever, that subject to the
powers and rights provided for herein with tespect to Preferred Stock issued by the Commpany, iF
amy, but notwitstanding anything else contained in these Restated Arficles to the contraxy, the
sffirmative vote pf the holders of at least eighty pevcent (80%) of the then outstanding sharcs of ths
Commnon Stock | voting together ag 2 single clasg, shall be required to Changs Scetions 6. 7. 8,9
and 10 of theze Restated Articles, - —_

INY ESS WHEREQF, the undersigned President bas executed these Restated

Atticleson Toude. T} 2004,

Danicl B, Dogoretz, MDD, President

{{((B04000122025 1))
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