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CERTIFICATE OF MERGER
OF
PARK SOUTH RADIATION ONCOLOGY CENTER, LTD,
INTO
POINTE WEST ONCOLOGY, LLC

Dated: July 19, 2003

Pursuant to Section 18-209 of the Dolaware Limited Liability Compuny Act the
undersigned limited Lisbility company

DORS HERERY CERTIFY:

FIRST: The name and jurisdiction of formation or orgamization of each of

the conatitaent entities which ars to merge are a¥ follows:

Jurisdiction of

Name Forpation or Organization _ .

Park South Radiation Oncology Center, 1td. {3337 Florica
Painte West Oncology, LLC W 5 5 . ‘o’( Delwwars

SECOND:  An Agreement and Plan of Merger has been approved and
execuied by Park South Radiation Oncology Center, Lid. and Painte West Oncology, LLC.

THIRD: The name of the surviving Delaware limited liability company iz
Pointe West Oncslogy, LLC.

FOURTH:  The mergst of Park South Radiation Onenlegy Center, Lid. into
Pointe Wesat Oncology, LLC shall be cffective upon the filing of each of: (3) this Certificate of
Merger with the Secretary of State of the State of Delaware, and (i) the Articles of Merger with
the Seoretary of State of the Stare of Florida

FIFTH: The execyted Agrectaet uid Plan of Merger is on fle at the
principal place of business of the surviving limitod lisbility company. The address of the

principad ploce of business of the surviving limited Hability company is 6215 21st Avenue West,
EBredenton, Florida 34206,
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SIXTH: A copy of the Agreement and Plan of Marger will be furnishsd by

the surviving limited lisbility company, on request and without cost, to any member of the
constituent ignited Lishility company or parmer of the constituent limited parinerchip.

POINTE WEET ONGBLOGY, LLC

Hy a

Rame: Jeifrey
Titls:

-

= i
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ARTICLES OF MERGER
OF
PARK SOUTH RADTATION ONCOLOGY CENTER, LTD,
INTO
POINTE WEST ONCOLQGY, LLC

Dated; July 10, 2003

Pursusnt to Section §20.203 of the Florida Revised Uniform Limited Partnership

Act, the undersigned
DO HERBERY CERTIFY:
FIRST: The name and jurisdiction of formation or organization of each of
the constiment enfities which are fo merge arc as follows:
Junisdiction of
Neme = Faymarion or Qrganization
Park South Radiarion Oucology Center, Lid Florida
Pointe West Oncology, LLC Dalawure
SECOND:  The surviving entiry’s name and the address of its principal office
are as follows: RN
Natme of Surviving Batity brincipal Offce of (e Survivigg Bty
Pointe Wast Oncology, LLC 6215 21* Averme West, Bradenton . - -

THIRD: The Plan of Merger is atiached hereto as Exhibit A The Plan of |
Merger was approved by (i) Park South Radiation Onsology Center, Iid. in accordance with the '
applicehie provisions of the Fioridz Revised Uniform Limited Partnership Aot (Chepter 6203 and
(ii) Pointe West Oncology, LLC in accordance with the laws of the State of Delaware.

FOURTH:  The mecper of Park South Radiation Onsology Center, Ltd. into
Pointe West Oncology, LLC shall he effective upon the filing of each of: (i) these Anticles of
Merger with the Secretary of State of the State of Florida; and (i) the Certificate of Merper with
the Secrstary of Staie of the State of Delaware.

331950v6 RO3000231054 5
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Pointe West Oneology, LIC is decmed to have appointed the

Recretary of State of the State of Florida as itz agent for servics of process in a proceading to
enforce any obligation or the rights of dissenting partners of Park Soeth Radiation Oncology

Center, 114,
SD{TH:

Pointe West Oncology, LLC has agreed to prompily pay to the

dissenting partners of Park South Radiation Oncology Ceater, Ltd. the amount, if any, to which
shey aro entitled under Section 620.208 of the Florida Reviesd Uniform Limited Pastnership Act.

A87500vG

PARK SOUTH RADIATION ONCOLOGY

CENTER, LTD.
By: MICA FLO IL Inc,, ity genors! partner

By
Nama: Jeffroy
Title: President e Executive Officer

POINTE WEST GY,LL.C

By.
Name: Joffrey A, OFffnun
Title: Manager .

HOZ0O0231054 5
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AGREEZMENT AND PLAN OF MERGER

TIHIS ACREEMENT AND PLAN OF MERGER (this “Apregment”™) is antered
inws as of this 10k day of July, 2003 by and between Park South Radistion Oneology Center,
L1d., a Florida limited partnership (the “Pargership™), and Pointe Wm Onco!ogy, LLC, 2
Dalaware limited liability compeny (the “LLC™,

RECITALS

A OnRCURE Medical Corp., 2 Delaware corporation (“QuClURE™, is the sole
Jirnited partner of the Partnership and MICA FLO 11, Inc., a Delaware corporation (MICA FLAO
™, is the sole gensral partner of the Partnezship (OnCURE snd MICA FLG I, in their capacity
2s partners of the Partnership, ure referved to collectively herein ag, the “Parmers™);

B. OnCURE snd MICA FLO IX are the sole members of the LLC (OaCURE
and MICA FLO I, in their capacity as metnbers of the LLC, are yeferved to collectively horeln

as, the “Members").

C. The Partoers and the Members and the managers of the LLC have
determined that it i2 in the hegt interests of their respoctive companies io consammate the
business combinatien wansaction provided for herein in which the Partnership will, subject to the
tarms and conditions sct forth herein, merge with and into LLC (the “Merger’”) pursuent io the
Florida Revised Uniform Limited Parmership Act (“FULPA™) and the Delaware Limited
Liabikty Company Act (“DLLCA™) and upon the tcrms and conditions hercinafter st forih.

AGREEMENT
NOW, THERBFORE, in considerntion of the mutual covenanta, reprosentations,

warranties and agreamonts contained herein, and intending to be legally bound hereby, the
parties agree as follows:

Scotion 1.1  The Marges. O fhe Effective Date (as defined bolow), the Partnership

shall be merged iulo the LLC, iha scparate existence of the Parinership shell cease and the LI.,Cr:'

(following the Morger refened to a5 the “Survivipe Comeany™) shall operate under the name -
“Painte West Oncology, LLC™ by virtuc of, und shall be governcd by, the laws of the Stute of ;

Delaware,

ID:CSC TALLAHASSEE FaX:850 521101¢ i PaGL

ARTICLE 1 -
THE MERGER o

Section 1.2 Plan and Agreement p{Merper. This Agreement shall constinite a plan of
merger for purposcs of the FULPA and an agreement of merger for purposes of the DLI.CA.

Ssction 1.3 Bffective Time, As prompily 23 practicable after the date hereof, the
Parmership and LLC shall duly execute and file: () a centificate of mexger, in the form of

Exhibit A (the “Delaware Certificgte of Mcrger™) with the Secretary of State of the Statc of

IF7SE0E
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Diclaware (the “Delawsre Sceretary™ in socordance with Section 18-209 of the DLLCA,; apd (ii}
axticles of merger, in the form of Exhibit B (the “Florids Certificale of Merger”) with the
Seorciary of State of the State of Florida (the “Florida Sectetary™) in accordance with Sectien
620203 of the FULPA. The Merger shall beconie effective on the date (the “Effective Date™)
and at such time {the “Effective Time™) &3 (x) the Delaware Certificate of Merger is filed with
the Delaware Scerctary and () the Florida Certificate of Merger is filed with the Florida
Secretary.

Section 1.4  Parmership Interest. As of the Effective Time of the Merger, by virtus of
the Merger, all partnership interests in the Partnership shall autumatically be surrandered and
extinguished and £hall not be convertsd in any mannes.

Bection 1.5 LLC Ipterest. The membership interests of the LLC shall not be
converted or exchanged in any mannes in commection with the Merper. Aa of the Effoctive Time
of the Merger, the membemhip intcrests of the LLC ghall represent the mambership interests in
the Surviving Company.

ARTICLE XX
LHE SURVIVING COMPANY
Soction 2.1 Cergificate of Formution. At and aficr the Effective Time, the certificate
of formarion of LLC shall b the cettificate of formation of the Sarviving Company (the
“Certificate of Formatinn™), until thereaftor amended ag provided by law.

Section2.2  Duorating Apgreement. At and after the Bffective Time, the aperating
agreement of 1.L.C shall be the operating agreement of the Surviving Company (ths “Qperating
Agrecment™), until thereafter amended as provided by law.

Section 2.3 Manegement of the Surviving Compaiy. The name and address of the
ipitial managers of the Surviving Company are ss follows;

Jeffhev A, Goffman
610 Nowport Center Drive, Suite 350

Newport Beach, CA 92660 s

Richard A. Baker
£10 Nowport Center Drdve, Suite 350
Newpart Beach, CA 92660

Dr. Shyam B. Faryani o

610 Newporn Center Drive, Suite 350 .
Newport Beach, CA 32660 -

INFTDEnt
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ARTICLE IY
TRANSFER AND CONVEYANCE OF ASSETS

AND ASSUMPTION OF LIABILITIES

Sectien 3.1 Effeci of tpr Merper. Atthe Efective Date of the Merger, tho Merger
ghall have the effects specified in the FULPA, the DLLCA snd this Agreement. Without
timiting the generality of the foregoing, end subject thexeto, at the Effective Date of the Merger,
the Swrviving Company shall possess all the rights, privileges, powers and ffanchises, of a public
ag well as a private nature, and shall be subject to a1l the resirictions, dissbilities and duries of
sach of the parties to this Agroement; the rights, privileges, powers and franchisss of the
Partership and the LI.C, and alt property, rcal, personsl and mixed, and ol debis dus o each of
them an whatever acoouunt, shall be vested in tho Surviving Company; and all property, rights,
privileges, powezs and franchises, and all and every other inferest shall be thersafier the propenty
of the Surviving Company, as they wers of the respactive constituent entities, and she title to any
real estate whether by deed or otherwiso vested in the Partnership and the LLC or either of them,
shall not revert ta be in any way hnpeired by reasan of the Merger; but all rights of credifors and
alt Hena upon any property of the parties hereto, shall bs preserved unimpaired, and all debts,
lahilities and duties of the respective constituent entities ehall thenceforth anach to the Swviving
Compeny, and may bs enforced against it 1o the same extent a8 if said debts, labilities and duties
tiad been incurred or contracted by it.

Section 3.2  Additonal Agtiona. Tf, at any time after the Effoctive Date of the Merger,
the Surviving Compazy ¢hall consider or ha advised thal any further assigmuents or assurances
in law or any other acly are neceasary or desirahle {a) to vest, perfect or confiim, of record or
otherwise, in the Surviving Company, title 1o and posasession of agy property or right of the
Partnership acquired ar to be acquired by reason of, or 2% a result of, the Merger, or (b) ctherwiss
to carry ot the puposes of this Agreement, the Partnership and its proper officers and direezars
shall be deomed to have granted 10 the Surviving Compuny an irevosable power of attomsy o
execute and deliver all such proper desds, asgignments and assurances in law and to do all acts
necergary or proper to vest, perfect or confirm titie to and possession of such property or rights in
the Surviving Company and otherwise to carry out the purposes of this Agreement. The proper
officars and diroctors of the Surviving Company are fuslly authorized in the name of the
Partnership or otherwise 1o take any and all such action.

ARTICLE IV i
GENERAL PROVISIONS s

Section4.]  Headings. The heudinga contained in this Agrecment are for refercnce |
purposes only and shall not affect in any way the meaning cor interpretation of this A&q;;rfr::..-rr:'.znt.'_=

Section4.2  Counterpapts: Bffectivensgs. This Agreement may be signed inany -
numbar of counterparts, each of which shall be deemed an original, with the same effect as if the .
signarures thereto and heveto were upan the same instrument. This Agreement shall become
effoctive when each party hereto shall have received the counterpart hereof signed by the ather
. party herclo.

878805
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IN WITNESS WHERROF, the Partnarship and LLC have csused this Agreement
10 be sxecuied by their respective suthorized signatorics thercunto duly autharized =4 of the date

firat ahove writtes.
PARK BOUTH RADIATION ONCOLOGY
POINTE WEST LOGY, LLC
By N
¢ Name: Jeffroy
Title: Manager
2T
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