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ARTICLES OF INCORPORATION
OF THE

CANCFR ALLIANCE of NAPLES, Ine. A
The undersigoed. In order to foxm a

nonprofit corporation under the provisions of he
Florida Not for Profic Corporation Act (Chapter 617, Florida Statutes}), hereby sigas, vinifies and
submits the following Articles of Incorporation.

Article Y: Name

The pame of fhe corporation shall be CANCER ALLIANCE of NAPLES, Toc.
(hereinafter referved to as the “Corporatiun”).

Axticle IT: Dursiion

The Corperation shell have perpemal existence.

Arricle XIT: Purposes and Powers

3.1 Pumnses. The Corporation is organized exchusively for religious, charimble,
scientific, Lterary, and educational pwposes, all within the meaning of Section 561(c)(3) of e
Tnterpal Revenne Code of 1986, as amended

from time to time (the “Code™) or the comespuding
provision of any subsequent fedaral =x law

(“Secton SU1(E)(3)"™), and more specifically, the
Corporation is organized apd shall be aperated exclusively to carry oul the following purposes:

A To establish a program of service 1o cancer paticals.
B. To financially sHppuIt CADCET TESCAIh,
C.

To cary on such other aerivities that are in furtherance of and in suppor
of the foregoing puposss as arc lawfil and proper for corparatians formed under Florida Nt for

Profit Corpuration Act and Section $01(z){(3)-
D. The Corporation is not organized for profif; it shail have #o capital stock
znd shull not be autharized ra issus capital stedt,

2.2 Ppowers, Subject only to such Himitations as naw or hereaftst are preseribed by
latw or in the Carporation’s Articles of Fncorporation or Bylaws, the Corporanion shull have a2l
powers whach mow or hereafter are conferred by law tpon . corpuration crganized jfor the
purposes previ

ionsly stated in this Arficle II or are necwsary or incidental to the powers so
conferred. Specifically, subject only to such imitadons, the Corparation may:
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A Take by bequest, devise, pift, grant, pirchase, lease or otherwise apy
proporty, veal, persomal, tngible or intmgble, or agy undivided imterest therein, withour
Lenitation 25 1o amownt or velue, and. hold, administer, sell, convey, of otherwise dispose of any
such property and invest, refuvest, or deal wifk the principal and the income thereof, all in such
sasemer 26, in the judgment of the directors, will ferther the Corporation’s puoposes;

B.  Ald, suppors, apd assist by gifts, coptributions or otherwise, omher
corporations, commurity chests, funds and foundations which qualily or axe traated as gualilying
as exempt organizations wmder Section 501(c)(3) as long as such aid, support or assistmee is in
furtherance of the Corporation’s purposes; and

C. Enpgage in any and all lawlul activifies which may be necessary, usedul or
destmble for the furtherance, uccuwplishment, fostering or antainmest of the Corporation’s

purposes, either directly or mslirectly apd either slome or in conjunction or conperation with
others, wherher such ol be persons or orgrnizations of any kind or natire.

Axtivle IV: Lixnitations

41 AL of the purpases and powers of the Corporation shall be camied our and
cxerviged exclusively in sach manmer that the Corporation shall qualify as an exempl
orpamization under Secton 501(c)H3) and that contributions w the Corporation skall be
deductible under Section 170{c)(2) of the Code or the corrssponding provision of any subsequent

federal tax law (“Section 170(c)(2)")-

A2  No substantial part of the activities of the Corporarion shall be the caxying on of
propagsnda, or etherwise attempiing to influence legislarion, sxcepl as otherwise pormined to s
feation deseribed in Section 50i{c)(3). The Cuarporation shall not participate in, or
intervene in (including the publishing or disgibution of stateznents), any political campaign on
‘behalf of (or in opposition W) amy candidate for public office.

43  No part of tho aet camings of the Comporaticn shall inuwre to the henefit of orbe
distcibutable o, ils directors, officers, or other privute persons, except that the Corporation may
puy rwasongble compensation for cervices rendersd to it and make paymers and distributions In
Garthierance of its porpeads,

4.4 Upmm the winding wp and dissolution of the Corporation, ail assefs of the
Cetparatinn remaining afier payment of, or provision for payment of, all debts and lizbildies of
the Corprration, shall be diswibuted to an organization or organizations recopnized as exempt
wnder Seetion 501(c)(3) amd used exclusively to accomplish the purposes for which this
Corporation is organized. Any of such asscts not 50 disposed of shall be disposed of by the
Circnit Cowrt of the counry in which the principal office of the Corporadon is en ocarcd,
exciugively for such purposes or to such organization(s) 2¢ whe Court shall determine, which nre

organized and operated exchsively for such prpowss.

4,5 Notwithstamling amy other provisions of these Axticles, the Corporaiion shall not
GAITY OB uny activities not pormitted to be carried on (2) by 2 corporation exempt from federal
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income 1ax wmdder Sertion 501(c)(3) er (B) by a corporation, contrihutians o which are deductible

ansler Sootion 1 70(e)(2)-
Article V: Members

The Corpovation shall have ne members.
Article VI: Directors

shall be forr (5) directors. The number of directors may
fime In atcord:mee with the Bylaws of the Corparation, but all never e jess then flwee. The
names and addresses of the individuals 16 SeTve &5 1he initial diroctors of the Corporation are as

follows:

Name Address

Cerald Joha Conti 3030 Horseshoe Drive South
Naples, FL 34104

Richard S. Frankiin 3003 Tamiatni Trall North, #300
Naples, FL 34103

Suzamme Sprowls 1243 11" Street North
Naples, FL 34102

Eriklkea A, Thatheimer 3200 Tamizmi Trail Hoeth
Neples, FL 34103

The powers, doties, quaifications, temms of office, momer of election, and time and |
criteria for removal of ditectors shall b as set forth in the Bylews of the Corporation.

Avticle VII: Director Liability I fmitations

A dircetor shall have no Hability to the Corporation for monetary damages for conduet as
a dirontor, except for ac1s or omissions that involve jrtentional misconduet by the director of 2
knowing violation of law by e dirsetor, or wherz the director votes or assents to 2 digrribution
which is vmlawsil or violates the requirsments of thess Articles of Incorporation, ot for amy
sremeaction from which the director will personally receive 3 benefil in money, propesiy or
services 1o which the director is not legally entitled. Fihe Florida Mot for Profit Corporaion Act
is hereafier ammended to authorize corporate action farther slimimating or limiling the prEsonal
ﬁabiﬁwofdi:ecm,thmﬂleﬁabﬂﬁyofaﬂimmorshaube eliminated or Hmited to the foll exvont
permifred by the Florida Mot for Proiit Sorporardon ACE, as 50 arnended, without noed for further
-mendment of fhese Articles of Incorporadon vr auny othor action by the Bowrd of Directors. Any
repeal or modification of this Article sirll not adverscly eifect any right or protection nf a

Arfcler of Incorposafion
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direetor of the Corporasion caisting at the time of such repeel or modifiation for or with respect
1o zn act or omission vl such dircotor ocowiing priot to such repeal or modification.

Article VIIL: TIndemnificarion

8.1 Rightto Tndemmnification. Each person who was, of 12 threatened to be made 8
parry to or is otherwise favolved Gocluding, without lingitation, 25 a witnesg) in any actual or
threatened sction, suit or proceeding, whether civil, criminal, administrative or jnvestigative, by
reason of the fact that he or she is ox was a director or officer of the Corporation or, while 2
direstor or officer, he or she is or was serving at the request of the Corporadon as 4 director,
trastes, offiver, employse or agedt of another corporation or of 2 parmership, joinl veutares, sy
or other enterprise, including service with respect to employee benefii plass, wrhcther the basis of
such proveeding is alleged action in a1 officlal capacily as & dinector, trustce, officer, employee
or agent or in any other capagity while serving a5 a direclor, wustes, offccr, employes or agent,
sholl be indemnified and held hmmiless by e Corporation, to the fll extent permitted hy
applicable law as then i efTect, agaimst 21l expenss, hebility and loss (inclnding anorney’s fecs,
judgments, fines, ERE3A excise faxes oF penaltics and amounts & be paid ip sefflement) actually
and reasonably ineurzud or snfforcd by such pmonincmnecﬁﬂnthemwilb. anfl such
indemnification shail contdnus as to a person who has ceased to be a dirserer, trustes, officer,
emplo}reeuragmtandshaﬂ:inmtothebeneﬁtof]:jsmharheirs.w:ecmmda Ini 3
pruvided, bowever, that except as provided Section 3.2 of this Article with Tespect 1o

ings seeking solely 1o enfinee rights to indemnification, the Corporation shall indemnify
any =ach person seeling indemnification in gomnection with z proceeding (or patt thereof)
initigted by such persan only if such proceeding {(or parl thereof) was avthorized by the Board of
Directars of the Corporation, The Tightio tadenmification conferred $r, this Section 3.1 shallbs 2
contract right and shall fnclude the right to be paid by the Corporation the expenses incurred in
defending any such proceeding i advange of jts final disposition; provided, howsved, that the
paymeint of such sxpensss in advance of the final disposition of a procesding slull e made oply
upon delivery wo the Corporation nfanmdma.ﬁng,bywonbehﬂfursuchdirammofﬁm, o
repay all mmounts 50 advanced it it shall wldmarely be deteumined that such director or officer is

-

not entidled to be jndemnified under tis Secrion 8.1 ot othoIwise.

22  Right of Claimuut to Bying Guit. If o claim for which smdemm fication is required
under Section 3.1 of this Artiule is not paid in full by the Corporatiom within sixty (60} days afier
a wrircen claim has besn received by the Corporation, except 1 the case of a claim for expenses
imunediudqfcnﬂingapmceadinghadvm ofimﬁualaisposiﬁon,inwhichcasethﬂ
applivable petiod chall be twenty (20) days, she clairgant may 2t amy dme thereafter bring st
sgainst the Corporation to recover the wmpaid amount of the ¢laimn and, to the extent successful in
whola or in pact, (e claimant shall also be entitied 1o be paid the cXpeDss of prosecting such.
elaim. The claimant shalt be presumed to b entifled to indemnification voder this Arncle upon
enbraission of 2 written claim (and, in a acton brought to enforce a ¢laim for expenses I
in defending any procseding $n advance of irs fina] disposition, where the requirsd undertaking
has been tendered to the Corporation), and thereafier the Corporaiion shall ave the burden of
procf to avercome the presumprion fhat the claimant is ot so eatitled. Neither the faitore of the
Corporation (including its Board of Lirectors, independent fepal coupsel or its members, if amy)

o have made a determination pIiot 10 the commeneeaent of such action that indemmification of

Artides of Tucarparation
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ar Teimbursement or advansement of cApenses of the cleimant iz proper in the cireurstances noxr
an actual determination by the Corporation (inclnding itz Roard of Directors, independent legal
conmse) or irs members, il any) that te claimamt is not entitled to indermificadon or to the
reimbursemens or wdlvancemcnt afexpmsashaﬂheadafensemmeanﬁonarmatea

%3 MNonexclusivity of Rights. The right to indemmification and the payment of
cxpenses inourred o defending a proteeding ‘n advance of its final disposition conferred in this
Article shall pot be exchsive of vy ofher right which any person may have or hereaficr acquin

mder suy swime, provision of the Asticles of Zgnmrporatinn, Bylaws, agresmenl, vots of

R4 m_cmméiﬂ;ﬁ&ﬁ. The Corporation oy romintain ineurasce at its
expense 1o protect jtself and apy director, trustes, officer, cluployes or agent of the Corporaion
or another corporaton, partnership, JOIIt VeRIurs, trust or other jsa ageinst any ENXPENS,
liabiliry or loss, whether ex not the Corporation would bave the power to indenmify such persons
against such expense, liability or loss 1mdia Flozida lew, os applied to monpmfit corporations.
The Cosporation may, Without furlizs wctlon of its members, if any, enter intd SONICACLS with any
director or gificer of the Cusporation in fartheranee of the provisions of This Article znd may
create a trust fund, gt & scoudty interest or use other means [including.withmlt!inﬁtaﬁon,a
leter of crlit) to cusure the payment of such amovnis as WAY be pecessary to effest
ipdennification as provided in this Article. o

g5 Indemnification of Epmlayess and Agents of the Corpomtion. “fhe Corporstion
mwy, by action of Is Baard of Directors fom Hme to time, provide indernpitication and pay
expenses in advance of the fnal disposition of a proceeding 1o employess amd ageals of the
Corporation with the same scope and effect as the provisions of this Article will respect to the
tdemnification and advancement of Expeuses of ditectors and officers of G Corperation: or
pursuant to rights granted pursuant o, oF provided by, the Florids Sratutcs, a3 opplied o
nonprofit corporations, of otherwiss.

ArdeleI3: Bylaws
The Roard of Directors shall adept the initial Bylaws of the Corporation. Except to the
extent otherwise provided b, the Trylaws of the Corpozation, the sofhonity to make, aitet, amend
or repeal the Bylaws of the Corporation is vested in the Board of Directors.
Axticls X+ Tacorporater

Ths name md address of the incorporator of the Corporation is as foliows:

Name Address
2ichazd 8, Franklin 3003 Tamiami Tral North
Suite 300

Naples, FL. 34103

Articles of Yucue povation
CANCER ALY TANCE af NAPLES, Inc.
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Article XI; Registered Office And Agent

The address of ths itial registered office of the Corporation shall be c/o Steel Hector &
Davis LLP, 3003 Tamiami Trail North, Coltier Place 1, Suite 300, Naples, FL 34103. The pame
ol the initial registered agent of the Corporation 2t such address shall be Richard 8. Frenklin,

Esquirc,
Acceptamee of Appointaaent

Richard S. Franklin hereby accepts the sppointment of Registered Agent in the Swate of
Florida for CANCER ALLIANCE of NAPLES, Ine, (the “Corporarior™). 1 mndeorstand that as
agent for the Corporation, it will be my responsibility 10 recejve survies of process in the nsme of
the Corporation; to forward all mail to the Corporation; aud o fmediately notify the Office: nf
the Secretary of State in the event of my resignarion, vr of any changes in the registeped office of
the Corporation for which 1 sm. agent.

4D <«

Richard S. Franklin, Regisiered Agent

Axticle XTT: Initial Principal Place of Busitess of Corporation

The address of the initial principal place of business of the Corporation shall bs 3003
Tamiami "Frail Nerth, Collier Place I, Suite 300, Naples, EL. 34103,

Article X111 Amendments
These Articles of Incorporarion may be agended & &y regular meeting of the Roard of
Directors or any special meeting of the Board ol Dirceiors called for thar prrpose, in either case
upon receiving the vote of a majority of the direstors in office,
N WITNESS WHEREOF, the undersigoed has signed these Articles of ucorporation
this_r&" __ day of Qelabes, 2002. rj

AN

Richard 8. Franklin, Incorporator

Auxticles of Incorporotion
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