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ARTICLES OF INCORPORATION
OF
ONCOLOGY PHYSICTANS, F.A.
A Florida Professional Corporation
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The undersigned, a patural person of the age of eighteen years or more who is duly
licensed to practice medicine and o render services as such under the laws of the State of
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Florida, acting as incorperator of, a professional corporation under the Florida Professionsl

Service Corporation and Limited Liability Company Act and the Florida Business Corporation
Act, hereby adopts the following Articles of Incorporation for such professional corporation.

ARTICLE I
NAME, ADDRESS AND REGISTERED AGENT

1.1 Name and Address. The name and address of the professional corporation
shafl be Oncology Physicians, P.A. (“Corporation”™), 3253 McMullen Booth Road, Sunite 100,
Clearwater, Florida 33761,

1.2  Principal Office. The principal officc of the Corporation shall be at 3253
McMullen Booth Road, Suite 100, Clearwater, Florida 33761,

1.3 Registered Agent and Office. The street address of the Corporation’s initial
registered office 153233 McMnllen Booth Road, Suite 100, Clearwater, Florida 33761 and the
name of its initial registered agent at such address is Charles Brooks, M.D..

ARTICLE II
DURATION AND CONTINUITY

2.1 Duwration, The duration of this Corporation shall be perpetal subject to the
Florida Business Corporation Act and Section 2.2 hereof. No shareholder shall have the power
to disselve the corporation by such shareholder’s independent act of any kind.

2.2 Yoluntary Dissolution. The Corporation shall be voluntarily dissolved solely
in accordance with the requirements of this Section. The Board of Directors shall adopt a
resolution recommending to the shareholders the voluntary dissolution of the Corporation {(the
“Dissolution Resolution™). At a special sharcholders meeting called for the sole purpose of
considering whether to vote on the Dissolution Resolution, the shareholders shall consider and
vote on whether 10 vote on the Dissolution Reselution. Notice of the meeting shall be sent to
each shareholder entitled to vote no less than ten (10) nor more than sixty (60) days before the
meeting date, Such notice shall state that the purpose, or one of the purposes of the meeting is
to consider dissolving the Corporation. If less than ail the issued and outstanding shares are
voted in favor of voting on the Dissolution Resolution, then the sharcholders shall not vote on
the Dissolution Resolution and, until one year has passed, shall mot bold another special
shareholders meeting caliexl for the purpose of comsidering whether to vote on a Dissolution
Resolution. If aid the issued and outstanding shares of the Corporation are voted in favor of
voting on the Dissohtion Resclution, then a second special shareholders meeting, which may
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be held no earlier than sixty (60) days after the first special shareholders meeting, ghall be
called to vote on the Dissotion Resolution. At the special shareholders meeting called for the
sole purpose of considering whether to dissolve the Corporation voluntarily, the sharcholders
shall consider and vote on whether to dissolve the Corporation voluntarily. If less than afl the
issued ‘and outstanding shares are voted in faver of voluntary dissolution of the Corporation,
then the Corporation shall not be dissolved, and, until one year has passed, the shareholders
shall not held another special shareholders meeting called for the purpose of considering
whether to vote on voluntary dissolution of the Corporation. If all the issued and outstanding
shares of the Corporation are voted in favor of voluntary dissolution of the Corporation, then
the Corporation shall be voluntarily dissolved.

ARTICLE I
PURPOSE

The purpose of the Corporation is to engage in the practice of medicine or osteopathic
medicine and to own and hold such property, enter into comtacts, and carry on any business
useful for, incidental to, mecessary for or appropriate for the successful operation of the
foregoing activities; provided, however, that professional medical services shall be rendered
only through officers, employees, agents, and independent contractors who are duly licensed to
practice medicine under the laws of the State of Florida.

‘The Corporation may do all and every thing necessary, advisable, proper, or
convenient for the accomplishment, attainment, or furtherance of any of the purposes or
objectives set forth in these Articles of Incorporation or any amendment thereof, and to do all
other things incident thereto or conuccied therewith, which are not forbidden by the Florida
Professional Service Corporation and Limited Liability Company Act, the Florida Business
Corporation Act, or otherwise by law, or by these Articles of Incorporation.

The foregoing paragraphs shall be construed as enumerating both objectives and purposes of
the Corporation, and it is hereby expressly provided that the foregoing enumeration of specific
purposes shall not be held to limit or restrict in any manner the purposes or powers of the
Corporaticn otherwise permitied by law,

ARTICLE IV
INITIAL DIRECTORS

The Corporation shall be governed by a Board of Directors elected by the shareholders,
the initial Board of Directors shall consist of two (2) directors; provided, however, the number
of directors may be increased or decreased from time to time in the manner provided the
bylaws of the Corporation.

The pames and addresses of the persons who will serve as directors until the first
annual meeting of the shareholders or until their successors have been duly elecied and
quatified are:
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NAME 7 _ ) 7 ADDERESS o
Charles Brooks, M.D. 3253 McMullen Booth Road, Suite 100

Clagrwater, Florida 33761
Marcos Joppert, M.D. 3253 MeMullen Booth Road, Suite 100

Clearwater, Florida 33761

ARTICLE Y
BYLAWS

-The Board of Directors of the Corporation shall have the power and authority to adopt,
amend. and alter the bylaws of the Corporation by a majority vote.

ARTICLE VI
CAPITAL; VOTING; CONSIDERATION

The aggregate number of shares of capital stock the Corporation shall have aunthority to
issue ig One Thousand {1,000), having a par value of ope-tenth of a cent ($.001), designated
common stock. The Board of Directors shall determine the consideration to be received for
each share of ownership in the Corporation. None of the shares of common stock of the
Corporation shall be issued to anyone other than an individual duly licensed to practice
medicine or osteopathic medicine in the State of Florida. Each Shareholder shall be entitled to
one vote for each sghare of common stock owned by such Shareholder and shall be entitled to
the Corporation’s assets and have such other rights as set forth in the Florida Professional
Service Corporation and Limited Liability Company Act and the Florida Business Corporation
Act,

ARTICLE VII :
DIRECTOR CONFLICT OF INTEREST

No confract or transaction between the Corporation and one more of its directors or
officers, or berween the Corporation and any other corporation, partmership, association, or
ofher organization in which one or more of its directors or officers are directors or officers or
have a financial interest shall be void or voidable solely for this reason, solely because the
directer or officer is present at or participates in the meeting of the Board of Directors or
committes thereof which anthorizes the contact or tramsaction, or solely because his, her, or
their votes are counied for such purpose, if:

‘(8  The matcrial facts as to the relationship or interest and as to the comtact or
transzction are disclosed or are known to the Board of Directors or the
cormmitiee, and the Board of Directors or commitiee in good faith authorizes the
contract or transaction by the affirmative vote of a2 majority of the disinmterested
directors, ecven though fhe disinterested directors are less than a quorur;
provided, however, that the contract or iransaction shall not be anthorized by
the vote of only a single director; or
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(b) The material facts as to the relationship or interest and as to the contract or
fransaction are disclosed or are known o the sharcholders eatitled to vote
thereon, and the contract or transaction is specifically approved in good faith by
vate of the sharcholders.

{©) The contact or transaction is fair as to the Corporation as of the time 1t is
anthorized, approved or ratified by the Board of Directors or by a commitiee
thereof, or the shareholders,

Common or interested directors may be counted in determining the presence of a quorum at a
meeting of the Board of Directors or of a committee which authorizes the contract or
transaction, This provision shall not be construed to invalidate a contact ¢r transaction which
would be valid in the absence of this provision or to subject any director or officer to any
liability that he or she would not be subject to in the absence of this provision.

ARTICLE VII1
INDEMNIFICATION

The Corporation shall have the power and authority w indemnify any person to the
Tullest extent permitted by law.

ARTICLE IX |
DIRECTOR IMMUNITY _

‘To the fullest extent permitted by applicable law, a director of the Corporation shall not
be liable to the Corporation or its shareholders for monetary damages for an act or omission in
the director’s capacity as a director, except that this Article does not eliminate or limit the
liability of a directot of the Corporation to the extent the director is found liable for:

.(a} A breach of the director’s duty of loyalty to the Corporation or its shareliolders;

(b}  An act or omission not in good faith that constitutes a breach of duty of the
. director to the Corporation or an act or omission that involves intentional
misconduct or a knowing violation of the law,

{¢} A transaction from which the director received an improper benefit, whether or
not the benefit resulted from an action taken within the scopc of the director’s
office; or

(D An act or omission for which the liability of a director is expressly provided by
an applicable statute,

Any repeal or amendment of this Article by the shareholders of the Corporation shall be
prospective only and shall not adversely affect any limitation on the personal Hability of a
director of the Corporation arising from an act or omission occurring prior to the time of such
repeal or amendment. In addition to the circumstances in which a director of the Corporation is
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not personzlly liable as set forth in the Sorcgoing provisions of this Article, a director shall not
be lisbie to the Corporation or ita sharcholders to such further extent as permitted by any law
bereafmr enscted, inchulimg, withour limiration, any mibscquent amendment to the Florida
Rusiieps Corporation Act or the Florida Professionsl Service Corporation and Limited
Lighility Company Act,

ARTICLE X
CONSENT IN LIEU OF MEETING

-Except as otserwize set forth in Section 2.2 of thege Articles of Incorporation, zmy
acrion which may be taken, or which is required by law or the Articles of Incorporation or
bylaws of the Corporation 1o be taken, at any anqwal or special meeting of (3) shareholders,
may ‘he taken withoot o meeting, without prior notice, and without & vote, iIf a consemt or
consents e writlng, setting forth the action s taken, shell bave heen signad by the holders of
outstandimg shares having not less than the minimum number of votes that would be necessary
ta authorize or take such action at a meeting at which all shares entitled 1 vote were present
and voted thereon, and (b} directora, may he taken without 2 miecting, without prior notice,
and withour a vote, if a consent or consents in writing, setiing forth the action so taken, shall
have been signed by all directors.

ARTICLE X1
CUMULATIVE YOTING

. JCumulative varing for the election of directors or for any other matter s expressly
Jenied and prohibired,
' ARTICLE XX
PREEMPIIVE RIGHTS
‘Shareholders shatl have 6o preetprive tighs.

ARTICLE X1l
RCORPORATOR,

The name acd aiddress of the incorporator is Charles Brooks, M.D.. 3253 McMaullen
Buoth} Road, Suite 100, Clezrwater, Florida.

N WITNESS WHEREOGF, I have hereunto set my hand this 2nd day of July, 2002.

Ol lon 5t

Chstles Brooks, M.D.
Incorporator
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ACCEPTANCE OF APPOINTMENT
N BY INITIA D AGENT
"THE UNDFERSUGNED, having been named in Article 1 of the foregoing Articles of
Incorperation 3¢ initial Registersd Apent ak the office designated therein, hereby acoepts sach
appointment and agress o act in wush capacity. The undersigned hereby states that he is
familiar with, and hereby accepts, the oblipations set forth in Scction 50°7.0505, Flurida
Statutes, and the undersigned will forther comply with any cther provisions of Jaw made

applicable to kim as Registered Agent of the corporation.

. DATED, thie 2nd day of July, 2002,
: REGISTERED AGENT

Charles Brooks, M.D.
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