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CERTIFICATE OF AMENDMENT ,
TO THE CERTIFICATE OF DESIGNATIONS, PREFERENCES
AND RIGHTS OF SERIES D CUMULATIVE ACCELERATING

REDEEMABLE PREFERED STOCK OF o

w\2
15

™=
ONCURE TECHNOLOGIES CORP. formerly known as D B T3
WORLDWIDE EQUIPMENT CORP. - =m N - -
T, v
o
.O"_A.. - m B
(","'. ¥
Fasl*t Pt |
- T T

. o=
ONCURE TECHNGLOGIES CORP, formerly known as WORLDWIDE EQUIPNEN <.
CORP., a corporation organixed and existing under the laws of the State of Floridac{ifis ‘:“,
“Corporalion’™), DOES HEREBY CERTIFY THAT: X
>

Purscant 10 & Gnanimous written consent o (he sharcholders of Seriss 1 Preforred Stack (the
*Sharcholders™) of the Corporation effective April 24, 2001, the Sharcholders adopted the
following resofutlon to change the designation, vights, preferences or limitations of the Series D
Currlative Accelerating Redeemable Prefeered Stock.

WHEREFAS, pursuanl 1o the Articles of Incorporation for the Corporation,
the Board of Direclors adopted a Certificate of Designations, Preferences and
Rights of Series D Curnlative Acceleraling Redeemable Prefared Stock (the
“Certificate™ of Worldwide Equipment Corp. cifcetive December 30 ,2000;

WITEREAS, {he Sharcholders of Series D Prefirred Stock ofthe Corporation
deem it advisable to amend the Certificate;

NOW THEREFORE, BE 1T RESOLVED, that Paragraph 4e) of the
Certificats relating to Dividend Rate Adjustments is deleted in s chtircty and
is of no further foree and effect.

IN WITNLSS WHEREOF, the undersigned hasexecuted this Amendment ofthe Cerntificaie
of Deslanation as oMhis 2¥_day of April 2001, and affirms that this Amcndment to the Certilicaic of
Designation is his act and deed and that the statements contained herein are trud and nnder pepalties
of parjury.

ONCURE TECEHNOL.OGIES CORP.
formerly known as. WO WIDE
EQUIPMENT CORT,

BY:

Its:___m/__,p{ﬁﬂm;fia_ﬂi_._..
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By:

ol
Secretffy /

{|TATL OF FLORITA
COUNTY OF DUVAL

O this day before me, the undersigned officers duly authorized by the laws o the Statc of liloridato
1ake acknowledgments, pexrsonatly appeared " and
S . the President and Secretary of Oneure Technalo gics Corp. formerly
known as Werldwide Equipment Corp. a Florida corporation, and acknowledged that they executed
the above and foregaing Acticles of Amendment to Artleles of Incorporation of Oncurc Techrologies
Corp. formerdy known as Worldwide Fquipment Corp.. es such officers, for and on behalf of the
corporation aficr having baen authorized to de so.

Wiiness my hand and official seal this day of _,2001.

.....

My Commission Expires:

H02000071287
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SECRETARY'S CERTIFICATE OF DIRECTOR’S RESOLUTION
TO THE AMEXDMENT TO THE CERTIFICATE OF DESIGNATIONS,
PREFERENCES .
AND RIGIITS OF SERIES D CUMULATIVE ACCELERATING
REDEEMABLE PREFERED STOCK OF

ONCURE TECHNOLOGIES CORF, formerly known as
WORLDWIDE EQUIPMENT CORP.

The undersipned, the secretary of ONCURE TECHNOLOGIES CORY., formerly known as
WORLDWIDE EQUIPMENT CORP., a corporalion organized and existing wnder the laws ofthe
State ol Flotidz (the “Corporation™, DOES HEREBY CERTIFY T HAY:

The Dircctors of the Corporation, pursuant te Saction 607.1003, Florida Stafutes (2000).
adopted the following resolution:

RUSOLVED, The Board of Directors deem it advisable and do tecomnend, without
condition, that the shareholders of Series I Cumulative Accclerating Redeemable
Preferred Stock (the “Shareholders™ adopt the following resolution to change the
designaiion, rights, preferences or limitations ol1he Scrics D Cumulative Accglorating
Rodesmable Prefocred Stosk:

WHEREAS, pursuant to the Articles of Incorparation for the
Corporation, the Board of Direclors adopted & Cerlificatc of
Designations, Preferences and Rights of Series D Cumulative
Accclerating Redecmable Preferrad Stock (the “Certificale™) of
Worldwide Equipment Corp, effective Deceraber 30, 2000,

WHISREAS, tha Sharcholders of Series D Praferved Stock of the
Corporation deer it advissble to amend the Certificate;

WOW THEREFORE, BE 1T RESOLVED, that Paragraph 3(&) of
ihe Cortificate relating to Dividend Rate Adjustments is deleted In
ils entirely and is of no further force and cifecl.

HO02000071287
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IN WITNESS WHEREO, the undersiened has executed this Certificare of Designation as of
this ___ duy of April 2001, and affirms that Cerlificate his act and deed and that the staloments
couiained herein are trug and under penalties of perjury.

ONCURE TECHNOLOGIES CORP.
lormetly known as WORLDWIDE
EQUIPMENT CORP.

By:

Secretary

STATL OF FLORIDA
COUNTY OF DUVAL

On this day before me, the undersigned officers duly authorized by the laws of the State of Florida to
take acknowledgmonts, personally appeared ., Sceretary of Oncure
Technolopics Corp. formerly known as Worldwide Equipment Corp. & Tlorida corporation, and
acknowledzed that he or she executed the above and (oregoing Cenificate Oncurc Technologics
Cowp. formorly known as Worldwide Fquipment Corp., as suclt officer, for and on behalf of the

corporation afler having been authorized to do so.

Witness my hand and official scal this day of . 2001,

Notary Public, State of Florida
My Comnission Expires:

H02000071287




- B4sER 2082 16518 CORFPDIRECT » 28533688 - NO 555‘ Pes

: : - | e e H02060071287

WRITYEN CONSENT 79 ACTION
. O SHAREHOLDERS OF
SERJES D CUMULATEVE ACCELERATING REDFEMABLE
PREFERRED STOLK OF-
ONCURE TECHNQLOGIES CORP. farmerly known 35
WORLBWIDE EQUIPMENT CORP,

The undersigned, constioting all the Sharsholders of Serics D Cumulalive Accelerating
Redcemable Preferred Stock (the *Sharcholders™) of ONCURE TECEHNOLOGIES CORP. forroesly
Known as Worldwide Equipment Corp. (he “Corporation™) unanimously conssnl 1o and hersby adept
the foHowing resolution, and the actions represonted or pwhorized by such resolutioms, in the
capacities as slated above, all pursgant 1o paragraph 11 of e Ceriificate {as hereinafler defined) and
] Sections 607.0704 and G07.0821 of the Florida Statutes {2000), withowt necessiry for a formal
raseting!

WIEREAS, pursuant (0 te Acticles of incorporation fpr the Cotparation, the Buoard ol Direclors
adopted a Conificawe of Designations, Pralirences and Riphts of Series D Cumbiative Acczlorating
: Bedeemmanle Prefirred Stock (the “Certificac™) of ONCURE TECHNOLOGIES CORP. formesly
! kyvawy as Worldwide Equinment Corp. effestive December 30, 2000;

bopagiiitt

WHEREAS, the Sharcholders 6f Seties 13 Prefarred Siock of the Corporation dezm
it adwisable o amend the Centifieaie) .

=)

NOW THEREFORE. BE IT RESOLVEL, thet Parsgraph 3{) of the Cenficate
relaing to Dividend Rate Adjustments is deleted in its entirely and is of no farther
forci and effecl.

(N WITHNESS WHEREQF, the undersigned, ¢onxtituting all the sharcholders of Serics T
Cumutative Acceteraring Redeemable Préfuread Stock of the Corporation, have execuled this Writken

Conseng as of Aprit R o 2007 ﬂ@/
Mraved: - . ) g :ém -
al

lier P. Sookt, S
Vsated: . :gj .

Tralads

e A AN

Dared:

Dated:

£ A s : ,
e & - -
Sonjs ?ah?e’ pzl, Sharéhalder

Drated- ! . o (I il 8 -~ —
, Abhifit Deshmuakh, Sharsholder

HO2000071287
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CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF SERIES D CUMULATIVE ACCELERATING REDEEMAELE
PREFERRED STOCK OF QNCLURE TECHNOLOGIES CORP.
FORMERLY KNOWN AS WORLDWIDE EQUIPMENT, CORP.

ONCURE TECHNOLOGIES CORP. formerly known as WORLDWIDE
EQUIPMENT CDRP., a carporafion organizad and existing under the laws of the State
of Florida (the “Cosparation”), DOES HEREBY CERTIFY THAT:

Pursuant o authority conferred upon the Board of Directors {the "Board™} by the
Certificate of Incorporation of the Comoration (the “Cedificate of Incorporafien™) and
pursuant to the provisions of the Florida General Gorporation Law, the Board, pursuant
to a unenimous written consent effective as of December 30, 2000, adopted the
following resolution praviding for the designations, preferences and relafive,
participating, optional and other rights, and the qualifications, limitations and restrictions,
of the Series D Cumulative Accelerating Redeemable Preferred Stock.

WHEREAS, the Certificate of Incorporation provides for two classes
of shares known as common stack, $0.01 par value per share (the
*Common_Stock™), and preferred stock, $0.01 par velue per share (the
“Preferred Stock”) and . '

WHEREAS, the Board is authorized by the Articles of Incorporation
to provide for the issuance of the shares of Preferred Stock in series, and
by fling a certificate pursuant to the applicable law of the State of Florida,
ta establish from time to time the number of shares to be included in such
saries and to fix the designatians, preferences and tights of the shares of
each such series and the qualifications, limitations and restrictions thereof.

NOW, THEREFORE, BE IT RESOLVED, that the Board deems it
advisable to, and hercby does, designate a Series O Cumulaiive
Accelerating Redeemable Preferred Stock and fixes and determines the
oreferences, rights, qualifications, limitations and restrictions relating to the
Series D Cumulative Accelerating Redeemable Preferred Stock as fellows:

1. Designation. The shates of such series of Preferred Stock shall be
designated "Series P Cumulative Accelerating Redeemable Preferred Stock™ (referred
to herein as the “Series O Stock’). : o

2. Authorized Number. The authorized number of shares constititing the
Series D Stack shall be one thousand {(1,000). .o
3.  Ranking. The Series D Stock shall rank, as to dividends and upon

HO02000071237
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liquidation, dissolution, winding-up or otherwise, senior and prior to the Common Stock
and o all ather classes or serias of stock issued by the Corporation, other than with
respect to the Corporation’s Series B Cumulative Accelerating Redeemable Preferred
Stock {the “Series B Stock”), and the Corporations Series G Cumutative Accelerating
Redeemable Preferred Stock (the “Series C Stock™). The Series O Stock will rank, as to
upon figuidafion, dissolution, winding-up and otharwise, pari passu with the Series E
Siock; provided, however, the Series D Stock will rank seniar and prior to the Series E
Stock as to any dividends provided for In the Series D Stock. {All equity securities of
the Corpormation to which the Series D Stock ranks prior, whether with respect to
dividends or upon liquidation, dissolufion, winding up or otherwise, inciuding the
Common Stock, are collectively referred to herein as “Junior SBecurities™; all squity
securities of the Corporation with which the Series D Stock ranks on a parity {(Including
the Series B Stock and the Seties C Stock as to liguidation, dissolution, winding-up or
dividends, and as to the Series E sfock in liquidation, dissolution or winding-up, but not
as to dividends), are coliectively referred fo herein as “Parity Securilies.”) The
Corporation shall hot have or create any class of stock ranking on parity with, or senior
to, the Saries D Stock withaut the affirmative vote of the holders of a majority of the
shares of Series D Stock, voling separately as a ¢lass.

4. Dividends. .

(a) Dividend Accrual and Payment, From and after the date of issuance
of the Series D Stock {the "Original Jssue Date”), compounding cumuiative cash
gividends shall accrue on the shares of Series D Stock at the inifial annual rate (subject
to reset in accordance with Section 4(d) hereof) of 12.0% per share (expressed as a
percentane of the $2,500 per share liquidation preference set forth in Section (=
herect plus, as described below, the amount of arrearages in the payment of dividepds
ithe "Dividend Rate™). The holders of shares of Series D Stock shalt be entitled to
receive such dividends when and as declared by the Board, in cash, oul of assets
legally available for such purpose, monthly in arrears on the fifteenth (15th) day of each
month of each year (each of such dates being a “Dividend Payment Date™M,
commencing Februaty 15, 2001. Such dividends shall be paid to the holders of record
at the close of business on the date specified by the Board at the time such dividend is
declared, provided, however, that such date shall not be more than sixty {80) nor less
than ten {10) days prior to the applicable Dividend Payment Date, Dividends on the
Series [ Stock shall be compounding cumulative so that if, for any dividend accrual
period, cash dividends at the rate herginabove specified are not declared and paid or
set aside for payment, the amount of accrued but unpaid dividends shall accumulate
and shall be added to the dividends payable for subsequent dividend accrual pericds
and upon any redemption of shares of Series D Stock and the amount of such
arrearages shall, for purposes of calGulating the amount of dividends aceruing after
such amearage ocours, be added to the amount upon which dividends accrue. If the
Origina! lssue Date is on a date which dues not coincide with a Dividend Payment Date,
then the initial dividend accrual period applicable 1o such shares shall be the period
from the Original Issue Date to the Dividend Payment Date which next ccours after the
Original Issue Date. If the date fixed for payment of a final liquidating disfribution on any
shares of Series D Stock, or the date on which any shares of Series D Stock are

H02000071287
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redeemed, does not coincide with a Dividend Payment -Date, then sublect to the
provisions hereof relating to such payment or redemption, the final dividend acorual -
period applicable to such shares shall be the month which most recently precedes the
date of such payment or redemption through the effective date of such payment or
redemption. The rate at which dividends are paid shall be adjusted for any combinations
or divisions or similar recapitalizations affecting the shares of Series D Stock. So long
as any shares of Series D Stock are cutstanding, (i) the amount of all dividends paid
with respect to the shares of Series D Stock pursuant ta this Section 4{s) shall be paid
pro rata 1o the holders eniitled thereto and (i) hoiders of shares of Serles D Stogk shall
be entitled 1o receive the dividends provided for in this Section 4(a) in preference to and
in priority over any dividends upon any Juntor Securities.

(b} Dividend Limitation on Parity Secuirities. No fult dividends shall be
declared by the Board or paid or set apart for payment by the Corporation on any Parity
Securities for any period unless full compounding cumulative dividends have been or
contemporaneously are declared and paid or declared and a sum set apart sufiicient for
such payment on the Series D Stock for all dividend payment periods terminating on or
prior to the date of payment of such full dividends on such Parity Securities. If any
dividends are not paid in full, as aforesaid, upen the shares of Series O Stock and any
Parity Securities, all dividends deciared upon shares of Series D Stock and any Parity
Securities shall be declared pro rata so that the amount of the dividends declared per
share of SBeries D Stock and such Parity Securities shall in all cases bear to each other
the same ratio that accrued and unpaid dividends per share on the Series D Stock and
such Parity Securities bear to each ofher. - ~

{¢) Dividend Limitation on Junior Securities. S0 long as any shares of
Serigs D Stock are autstanding, the Corporation shall not declare, pay or set apart for
payment, any dividend on any Junior Securities or make any payment on account of. or
set apart for payment, money for a sinking or other similar fund for, the purchase,
redemption or other retirement of, any Junior Securities or any warrants, rights, calls or
options exercisable or axchangeable for or convertible inio any Junior Securities, or
make any distribution in respect thereof, either directly or indirectly, and whether in
cash, obligations or shares of the Gorporation or cther propearty (other than distributions
or dividends payable in Junior Securities to the holder of Junior Secunities), uniess prior
to, or concurrently with, such declaration, payment, setting apart for payment, purchase,
redemption {or other retirement) or distribution, as the ¢ase may be, all accrued and
unpaid dividgends on the shares of Sefies D Stock not paid on the dates provided for in
Section 4(a) hereof shall have been paid in full in cash.

{d) Dividends on Fractional Shares. Each fractional share of Series D
Stock outstanding shall be entitled fo a ratably proportionate amount of all dividends
accruing with respect to each outstanding share of Series [ Stock pursuant o Section
4{a) hereof, and all such dividends with respect to such culstanding fractional shares
shall be fully cumulative and shall accrue (whether or naot declared), and shall be
payable in the aame manner and at such times as provided for in Section 4(a) hereof
with respect to dividends on each outstanding share of Series D Stock.

HO02000071287
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g, Liguidation.

{a) Liguidation Procedure. Upon any liquidation, dissclution or winding
up of the Corporation, whether voluptary or involuniary. the holders of shares of Beries
O Stock shali be entitled, before any distribution or payment is made upon any Junjor
Securifies, to be paid an amount equal to {i} $2.500 per share of Series D Stock,
representing the liquidation prefeérence per share of the Series D Stock (as adjusted for
any combinztions, divisions or similar recapitalizations affecting the shares of Series D
Stock} (the “Series D Stock Issue Price”), plus @) all agcrued and unpaid dividends on
the Series D Stock fo such date {fogether wilh the Series D Stock Issue Price, the
“Liguidation_Payments™, I upon any liguidation, dissolution or winding up of the
Corporation, whather veluntary or involuntary, the assets to be distributed among the
hoiders of shares of Seties D Stock and Parity Securities shall be insufficient to parmit
payment in fuil 1o the holders of shares of Series D Stock and any Paiity Sscunties of
the distributions to which they are entitled, then the hojders of all such secwritiss shall
share ratably in such distribution of assets in aceordance with the amount which would
be payable on such distribution If the amounts to which the holders of outstanding
shares of Series D Stock and Parity Securities are entitied were paid in full. A
consalidaiion or merger of the Corparation with or into any other corporation or
corporations or other entity (other than a merger in whigh the Corporation is the survivor
and the stockholders of the Corporation prior to such merger own more than a majority
of the voting securities of the Corporalion fallowing such merger). & transaction or a
series of related transactions in which the stockholders of the Corporation trensfer a
majofity of the voting securities of the Corporation to any person or a sale, lease or
transfer of all or substantially all of the assets of the Caorporation shall be deemed {o be
a lquidation, dissolution, or.winding up of the Corperation as those terms are used in
this Section 5; provided, however, that ho such consolidation, merger, transaction or
serfes of related transactions that is approved by a vole pursuant {o Section 11 hereof
shall ba deemed to be a liguidation, dissolution or winding up of the Corporation. The
Corporation shall provide t0 holders of shares of Seres D Siock thirty {30) days’ prier
written notice of any such sale, conveyance, exchange, transfer, ccnso!:dahon or
merger. :

(b} Remaining Assefs. Upon any liquidation, dissolulion or winding up
of the Corporation, whether voluntary or involuntary, after the heolders of shares of
Series D Stock shall have been paid in full the Liguidation F’ayments the remaining
assels of the Corporation may be distributed ratably per share in order of preference to
the holders of Junior Securities in accordance with their respective terms.

{e} Notice of Liguidation. Wriften natice of a liquidation, dissolution of
winding up of the Corporation, whether voluntary or involuntary, stating a payment date,
the amount of the Liquidation Payments and the place where said Liguidation Payments
shall be payable, shall be given by mail, postage prepaid, not less than thirty {30) days
prior to the payment data stated thergin, to each holder of record of shares of Series D
Stock at his post office addresses as shown by the recerds of the Corperation.

H02000071287
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tdy  Fractiohal Shares. The Liquidation Payments with respect fo each
outstanding fractional share of Series D Stock shall be equal fo a ratably proportionate
;mount of the Liguidation Payments with respect to each outstanding share of Series D
tock, :

8. Conversion.

The holders of shares of Seriss D Stock shall have the following
canversion rights:

(a) Conversion. Subject to the limitations set forth befow, each share of
the Series D Stock shall be ecnvertible at any time in whole but not in part, unless
previously redeemed, at the option of the holder of record therecf, into the number of
fully paid and nonassessable shares of Common Stock equal to the quatient obtained
by dividing (i) the aggregate liguidation preference of the share of Series D Stock being
converted by (i) the Conversion Price (as defined in Section 6(b) below) upoh surrender
1o the Corporation or its iransfer agent of the certificate or cerfificates representing the
Series D Stock to be converted, as provided below, or if the holder notifies the
Corporation or s transfer agent that such cerfificate or certificates have been lost,
stolen or destrayed, upon the execution and delivery of an agreement satisfactory o the
Corporation io indemnify' the Corporation from any losses incurred by it in connection

" therewith. The conversion rights herein provided shall be apportioned ratably among the
halders of the Series D Stock in proportion to the number of shares of Series D Stuck
owned by such helders.

1

{by  Conversion Price; Converted Shares. The conversion price of each

share of the Series D Stock shall be equal to $1.30 per share (the “loitial Gonversion
Price”) {the Initial Conversion Price, as it may be adjusted pursuant to the terms of this
Section 6(b) and Section 7, is referred {0 as the "Conversion Price”™). If any fractional
interest in 3 share of Common Stock would be deliverable upon conversion of Series D
Stock, the Corporation shall pay in lieu of such fractional share an amount in cash equat
tc the Conversion Price of such fractional share {computed fc the nearest one
hundredth of a share) in effect at the clase of business on the date of conversion. Any
shares of Series D Stock which have been converied shall be cancefied and all
dividends on converted shares of Series D Stock shall cease fo accrue and the
certificates representing shares of Series D Stock so converied shall represent the right
to receive {f) such number of shares of Common Stock into which such shares of Series
D Stock are convertible, plus (i) cash payable for any fractional share, plus (il ail
accrued but unpaid dividends relating to such shares of Series D Stock through the dats
of conversion. Upon the conversion of shares of Series D Stock as provided in this
Section 8, the Corporation shall promptly pay all amounts descrived in the previous
sentence to the hoider of the shares of Series D Stock being converied. The Board shall
" at all times. so long as arly shares of Series D Stock remain outstanding, reserve 2
sufficient number of authorized but unissued shares of Common Stock to be issued in

H02000071287
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satisfackion of the conversion rights and privileges aforesaid.

(c)  Mechanics of Conversion. In the case of a conversion, before any
holder of Series [ Stock shall be entiled to convert the same’ into shares of Common
. 8tock. it shali surrender the certificate or certificates therefor, duly endorsed, at the
office of the Gomoration or its transfer agent for the Series D Stock, and shall give
written notice to the Corporation of the election to convert the same and shall state’
therein the name or names in which the certificate of certificates for shares of Comimon
Stock are to be issued. The Carporation shall, as soon as practicable thereafter and in
any case within five {5} business days of the Corporation's receipt of the notice of
conversion, issue and deliver at such office to such holder of Series D Siack, or to the
nominee or nominees of such holder, a certificate or certificaies for the number of
shares of Common Stock to which such holder shall be eniitied as aforesaid: provided
that such holder or nominee(s), as the case may be, shall be deemed to be the owner of
record of such Common Stock as of the date that written notice is given toc the
Carporation of such holdars properly completed and executed election to convert and
the surrender of the cerfificates representing the Series D Stock being converted, duly
endorsed, ot the office of the Corporativn or its transfer agent (or an indemnification
agreement as set forth in Seciion B(c) hereof in case such certificates have been lest,
stolen or destroyed). A certificate or ceriificates will be issued for the remaining shares
of Series D Stock in any case in which fewar than all of the shares of Series I Stock
represented by a certificate are converied.

(¢} Jssue Taxes. The Gorporation shall pay all issve taxes, If any,
incurred in respect of the issue of shares of Common Stock on conversion, |f a holder of
shares surrendered for conversion specifies that the shares of Common Stock to be
issued on conversion are to be issued in @ name or names cther than the name of
names in which such surrendered shares stand, then the Cerporation shall not be
raquired ta pay any transfer or other taxes incurred by reason of the issuance of such
shares of Comman Stock to the name of another, and if the appropriate transfer taxes
shall not have been paid to the Corporation or the transfer agent for the Series U Stock
at the fme of sutrender of the shares involved, the shares of Common Stock isaued
upon conversion thersof may be registered in the name or names in which the
surrendered shares were registered, deapite the instructions to the confrary.

(&) Valid Issuance. All shares of Common Stack which may be issued
in connection with the conversion provisions set forth herein will, upon issyance by the
Corporation. be validly issued, fully paid and nonassessable, free from presmptive
rights and free from all taxes, liens or charges with respact thereta created or imposed
by the Corporaiinn.

7. Adjustment of Conversion Price, The number and kind of securitieg
issuable upen the conversion of the Series D Stock and the Conversion Price shall be
subject to adjustment from time to time in accordance with the following provisions:

(a) Reorganization, Reclassification. In the event of a reorganization,
share exchange. or reclassification, other than a change In par valus, or from par value

H02000071287
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. to no par vaiue, or from no par value to par value or a transaction described in Section
7{t) below, sach share of Serles D Stock shall, after such reorganization, share
exchange ot reciassification, be convertible at the option of the holder into the kind and

_number of shargs of stock and/or other securities, cash or other property which the
holder of such share of Series D Stock watild have been entitled to receive if the holder
hag held the Gommon Stock issuable upon conversion of such share of Series D Stock
immediately pricr t¢ such reorganization, share exchange or reclassification.

{b}  Consclidation, Merger. In the event of @ merger or consolidation to
which the Corporation is a parly, each share of Series D Stock shall, after such merger
or consolidation, be convertible at the option of the holder into the kind and number of
shares of stock and/or other securities, cash or other property which the holder of such
share of Series [ Stock would have been entitled to receive if the holder had held the
Common Stock issuable upon conversion of such share of Series D Stock immediately
prior to such consolidation or merger plus all accrued and unpaid dividends on such
shares of Series D Stock through the conversion.

{c) Ant-Dilution. 'n the event the Corporation issues additional shares
of its capital stock, excluding: () securities offered to the public pursuant to a Qualified
IFC or secandary cffering, (i) shares or options for capital stock issued pursuant fo
warrants or stock options outstanding at the date of ciosing on the issue of the Series D
Preferred Stock, (i) shares issued pursuzni fo any acquisition approved by the
Comporation’s Board of Directors, (iv) shares Issued pursuant to any ptivate investment
approved by the Corporation's Board of Directors, (v) shares issued pursuant 1o
employee stock option or executive incentive ownership plans approved hy a
disinterested majority of the Corporation’s Board of Directors and the shares issuable
upon exercise of such oplions at a purchase price less than the applicable conversion
price of the Series D Preferred Stock (or any rights or securities exchangeable for or
convertible into Common Stock whare the Gommon Stock would be issued at less than
such applicable conversion price), the Series D Preferred Stack will be entitied to il
ratchet anti-dilution protection,

()  Pre-emptive Rights. \n the event the Corporation issues additionat
shares of its capital stock, exciuding: {i} securities offered to the public pursuant to a
Qualified PO, (i} shares or options for capital stock issued pursuant to warrants or
stock options cutstanding at the date of cleging on the issue of the Series D Prefemed
Stock, (i) shares issued to the Corporation's shareholders in connection with any stock
spiit, stock dividens or recapitalization, or shares issued .in connection with an
acquisition of ancther company of technology rights, or (iv) shares issued pursuant o
empicyes stock option or executive incentive ownership plans approved by the
Corporation's Board of Directors and the shares issuable upon exercise of such options,
holder will be entitled to pre-emptive rights to purchase additional stares on the same
terms in order to retain pro-rate holder's percentage awnership in the Corporation.
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8. Redempf:on

() Redempﬂon by the Co:parat:on The Series D Stuck may be °
redeemed at the optlon of the Ccrpnrat:cn upon not less than 30 days’ prior written
motice, in whole or in part, at a price per share equal 1o one hundred percent {100%) of
the Series D Stock lssue Price plus all acerued and unpaid dividends to the date of
redempfion (the date the Corporation redeems the Series D Stock, whether at the
opilion of the Corperation pursuant to this Section B{a), at the opiian of any holder of
Series D Stock pursuant to Section 8(b} or upon an initial public offering pursvant to
Section B(c) below, is referred to herein as the “Rademption Date™ provided that the
holders of the Series D Stock shall be able to exercise the conversion rights described
in Section & hereof at any time prior {o the Redengpition Date.

(b)Y Redermption Upon the Occurrence of an Event of Default. Upon the
occurrence of any Sernes D Stock Event of Default (as defined in Section 8(e) below),
any holder of shares of Series D Stock shall have the right to require (by written notice
delivered to the Corporation (the “Holders' Redemption Demand"), within sixty (60} days
after such holder or holders’ receipt of the Series D Stock Event of Default Notice (as
defined in Saction 8{e} below)), the Corporation to redeem no later thar thirty {30} days
after the Corporation’s receipt of the Holders’ Redemption Demand all or any poriion of
the Series D Stock owned by such holder or holders at a price per share equal to one
hundred percent {100%) of the Series D Stock Issue Price, plus all accrued and unpaid
dividends on the shares of Series D Stock, to be so redeemed to the Redemption Date.
In the event that the Holders' Redemption Demand Is made by less than all of the
holders of shares of the Series D Stock, the Corporation shall give written notice of such
Holders’ Redemption Demand to the other holders of shares of Series D Stock, which
notice shall (i) state the Redemption Date, which date should be not (aler than thirty (30)
days after the Corporation’s receipt of the Holders' Redemption Demand, and (i) be
given at least ten (10} days prior to such Redemption Date. Upon the giving of such
notice, each holder of shares of Series D Stock may dermand redemption of all ar any
portion of such holder's Series D Stock by mailing written notice therecf to the
Corporation at least five (5} days prior o the Redemption Date. The Corporation will
redeem 2 shares of Series D Stock as to which rights under this subsection have bean
exercised within thirty (30) days after receipt of the Holders’ Redemption Demand.

{c) Redemption Frocedure. On or prior to the Redemption Date, the
Corporation shall deposit the Series D Stock Issue Price plus an amount egual to all
accruad and unpaid dividends on all outstanding shares of Series [ Siock to be so
redeemed to the Redemplion Date (the “Redemption Price™ with a bank or irusi
corporation having aggregate capital and surpius in excess of $500,000,600 as = irust
fund for the benefit of the holders of shares of Series D Stock, with irevocable
instructions and authority to the bank or trust corporation {o pay the Redempiion Price
for such shares to their respective holders on gr after, the Redemption Date upon receipt
of the certificate Gr cerlificates of the shares of Series D Slock to be redeemsd. If the
Corporation makes such deposit in full, fram and after the Redemption Date, alt rights of
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the holders of shares of Series D Stoek as holders of shares of Series D Stack (except
the rght to receive the Redemptlion Price upen surrender of their ceriificate or
certificatos) shall cease as to those shares of Series D Stock being redeemed, and such
shares shall not thereafter be transferred on the books of the Corporation or be deemed
fo be outstanding for any purpose whatsoever. If the Corporation does not make such
deposlt iy full, alt rights of the holders of shares of Series D Stock being redeenied as
haolders of shares of Series D Stock shall not cease as 1o any share until payment in full
of the Redemption Price for such shate being redeemed and until such time such share
shall remain outstanding and shall be entitled to all the rights and preferences provided
herein. If on the Redemption Date the funds of the Corperation legally available for
redemption of shares of Serigs D Stock and Parity Securities required to be redeemed
are insufficient to redeem the iotal number of shares of Series D Stock and Parity
Securities to be redeemed on such dale, then the Corporation will use those funds
which are (egally available therefor to redeem the maximum possible number of shares
of Series D Stock and Parity Securities ratably among the holders of such securities to
be redeemed based upon their holdings of Series D Stock and Parity Securities, as
applicable. Payments shall first be applied against accrued and unpaid dividends, and
thereafier against the remainder of the Redemption Price. The shares of Series D Stock
not redeemed shall remmin outstanding and entitled to all the rights and preferences
provided herein. At any fime thereafter when additional funds of the Corporation are
legally available for the redemption of shares of Safies D Stock, such fungds will
immediaiely be used o redeem the bafance of the shares of Seties D Stock to be
redeemed. No dividends or other distributions shall be decfared or paid on, nor shall the
Corporation redeem, purchase or acquire any Juntor Securities, unless the Redemption
Price of all shares of Series [ Stock to be redeemed shall have been paid in full,

() Evenis of Default. A "Series D Stock Event_of Default” shall be
deemed to ocour if.

() the Corporation fails to pay any dividend on the Serles D Stock in
the amounts contemplated by Section 4 hereof on any Dividend Payment
Date, and such fallure continues for a period of thity (20} days after the
applicable Dividend Payrnent Date; or

{iiy the Corporation defaults in making any redemption payment
that it is obligated to make hereunder; whether or not such payment is
lagally permissible or conflicts with any other agreement io which the
Corporafion or any of its subsidiaries is a party ar by which any of its or
thejr respective assets are bound; or

(itiy the Corporation er any of its subsidiaries which would be a
“significant subsidiary®™ pursuant to Arficle 1-02 of Regulation S-X
(“Material Subsidiary™} pursuant to or within the meaning of any law under
Title 11 of the U.S. Code or any similar Fedetal, state or foreign law for the
relief of debtors (CBankiuptey Law™):
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(A} commences a voluntary case or proceeding with respect to
itself, ' |

{B) consenis to the enﬁy of an order for refief against it in an
involuntary case or progeeding,

{C) consenis io the appolntment of a receiver, trustee, assignee,
iquidator, sequestrator or similar official under any Bankruptey Law
{("Custodian”y of i or for all or any material part of its properly,

(D)  makes a general assignment for the benefit of its creditors,

(E) consents to or acquiesces in the institution of banknipicy or
insoivency proceedings against it,

(F} shall generally not pay its debts when such debts becoms
due or shall admit in writing its inability to pay its debts generally, or

(G) takes any corporate action in furtherance of or fo facilitate,
conditionally or otherwise, any of the foregoing; ar

fivl & court of competent jurisdiction ehters a decree, judgment or order
urider any Bankrupicy Law that: : -

(Ay s for relief against the Corporation or any Materal
Subsidiary of the Corporation in an involuntary case or proceeding.

{B8) appoints a Custodian of the Corporation or of any Material
Subsidiary of the Corporation for all or substantially all of its properties, or

(C}  orders the winding up or liquidation of the Corporation or of
any Material Subsidiary of the Gorporation, and in each case the order or decree
remains unstayed and in effest for sixty (60) days, or

{v] the Converted Shares are not registered and publicly trading on a
national exchange within ninety days of closing on the issue of the Series D Preferred
Stock. '

If & Series D Stock Event of Default occurs and is continuing, in addiion o
any other notices requited pursuant to this Certificate, the Corporation must, within thirty
(30) days after the occurrence of such Series D Stock Event of Defaul, give to the
holders of shares of Series D Stoek notice. of such Series D Stock Event of Default,
including a reasonably detailed description of the events causing such Series D Stock
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Evant of Default, and the actions proposed fo be taken by the Corporation in response
therefo. ; | ) -

(f) Fallura o Redeem. If the Corporaticn shall fail at any tme to
discharge its obligation to redeem shates of Series D Stock pursuant to Section 8{by or
{¢) {a “tandatory Redemption Qbfigation™), such Mandatory Redemption Obligation
shall be discharged as soon as the Corporation is: able to discharge such Mandatory
Redemption Obhgation. if and for so long as any Mandatory Redemption Cbligations
shall not fully be discharged, the Corporation shall not ) directly or indirectly, purchase,
redeem of discharge any mandatory redemption, sinking fund or other similar obligation
in respect of any Parity Securities or any warrants, rights oi options exercisable far or
convertible into any Party Securiies {except in connection with a reandatory
redemption. sinking fund or other similar obligation to be satisfied pro rata with any
Mandatory Redemption Obligation relating to the Series I Stock) or (i) declare or pay
any dividend or make any distribution on, or, directly or indirectly, purchase, redeem or
discharge any such mandatory redemption, sinking fund or other simitar obligation in
respect of any Junior Securities or any warrants, rights or options exercisable for or
convertble into any Junior Securities.

g, Appointment of Members of the Board of Directors. Cormmencing on the
Qriginal lssue Date and for so long as any shares of Series D Stock are outstanding.
the holders of a majerity of the shares of Seriss D Stock shall have the tight to elect, by
a majority vole of the holders of the Series D Stock voting separately as a class, two (2)
membars of the Board; provided, howeyer, Shyam Faryani, who Is serving on the Board
a3 of the date of issue of the Series D Preferred Stock, shall constitute one of those
appointmenis for as long as he serves on the Board. '

10. Shares to be Retired. All shares of the Series D Stock redeemned,
exchanged or purchased by the Corporation shall be restored to the status of authorized
but unissued shares of Preferred Stock and may thereafter be redesignated and
reissued as Preferred Stock other than Series D Stock; provided, however that no such
shares may thereafter be issued by the Corporation with rights or privileges ranking on
a parity with, or senior te, the Series D Stock without the affirmative vote of the holders
of a majority of the shares of the Series D Stock, voting separately as & class.

1.  Voting Righis. . The holders of shares of Serles [ Preferred Stock
shall vote as a separafe class on &l matters adversely affecting the Series D Prefeired
Stack. The authorization or issuance of additional Common Stock, Series D Preferred
Stoek or other securities having fgquidation, dividend, voting or other rights junior 1o of
on a parity with, the Series D Preferred shall not be deemed to adversely affect the
Series 1 Preforred Stock. Otherwise, the holders of shares of Series D Preferred Stock
shall be enfitled to full voling rights as if their Series D Preferred Stock had converted at
$1.30 per share, including all voting fights possessed by the owners of the Common
Stock. In addition 1o ihe other voting rights of the holders of the Series D Stock
specified herein, for so long as’ any shares of Series D Stock are oufstanding, the
Corporation will not, and it will cause its subsidiaries not to, without the affirmative vote,
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or the written consent pursuant fo the Flarida Business Corporation Ast, of the holders
of a majority of the ouistanding shdres of Series D Stock!

(@ amend, waive ar repeal any provisions of, or add any provision to,
{i} this Certificate or (ii) any provision of the Certificate of incarperation or By-Laws of
the Corporation or any other certificate of designation filed with the Secretary of State of
Colorado by the Corporation in a manner that would adversely effect or impair the rights
of the holders of the Series U Stock;

(o} merge or consolidate with any other corporation, other than a
merger in which the Corporation is the survivor and the stockholders of the Carporation
immediately prior thersto continug to represent at least fifty percent (50%) of the
combined voling power of the voting secuwrities of the Corporation outstanding
immediately after such merger or consolidation;

e} sell or dispose of all or substantially all of the Corporation’s assets;
Qr

(d) incur any indebtedness for borrowed money if as & result of, and
immediately after, the incurrence of such (ndebtedness the ratio of the Corporation's
indebtedniess to tangible net-worth {as datermined in actordence 'with generaily
accepted accounting principles consistently applied and maintained) wili exceed 4.0 to
1.0; provided, however, that the Corporation may incur indebtedness for borrowed
money in connaction with (1} the acquisition of a radiation oncology center or related
medical facifity if{A) the total purchase price (including all cash and the fair market value
of all non-cash assets) paid by the Corpetation for such acquisition shall not exceed five
fimes the pro forma EBITDA {as determined by the Corporafion in accordance with
generally accepied accounting principles consistently applied and maintained) of the
center or medical facility to be acquired, and (B) the acquisition will be accretive 1o the
Corporation based upon the pro forma profit and loss statement prepared by the
Corporation for the acquisition; and (2) the development of a new radiation oncology
canter or related medical facility (efther individually or together with any other person of
entity), if the development (A} will not increase the GCorporation's ratio of indebledness
to tangible net worih (as determined in accordance vith generally accepted acgounting
principles consistently applied and maintained), and (B} will be accretive to the
Carporation based upon the pro forma profit and loss statemment prepared by the
Corporation for the development. .

: 12. Registration Rights. Within ninety days of issuance of the Series D
Freferred Stock, the Corporation will file a Registration Statement to register the
Comman Stock underlying the Series D Preferred Stock. The holder will be entitied fo
one demand registration jn any fwelve month peried and untimited piggyback
registrations. The Corparation will hear the cest of all registrations other than
underwrifing commissions ang discounts. .
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13. Future Preferred Stock Issues. The Corporation may issus ane or
more additional Series of Preferred Stock without the consant of the holders of Series D
Preferred Siock, provided, however, that the rights and preferences of such subsequent
series of preferred stock as to liguidation, dividénds, voting, redemption, and registraiion
rights shall not be superior (but may be pari passu} to those of the Series D Preferred
Stock.

IN WITNESS WHEREQF, the undersigned has executed this Certificate of
Designations as of this ./ day of __znA , 2008, and affirms that this
Certificate of Designations is his act and deed and that the statemants confainad herein
are frue under penalties of parjury.

Oncure Technologies Corp. formerly known as
Worldwide Equipment, Corp.

BY:
ITS: o PHesenedi v esD )
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WRITTEN CONSENT TO ACTION OF THE DIRECTORS
OF AMENDMENT |
TO THE CERTIFICATE OF DESIGNATIONS, PREFERENCES
AND RIGHTS OF SERIEE D CUMULATIVE, ACCELERATING
. REDEEMARBLE PREFERED STOCK OF '

ONCURE TECHNOLOGIES CORP. formerly known us
WORLDWIDE EQUIPMENT CORI\

‘The undersizned, being all the directors {the *Directors™) of ONCURE TECHNCLOGIES CORP,
formerty known as WORLDWIDE EQUIPMLENT CORT., a corporation organized and exisling
under 1he laws of the State of Florida (the “Corparation™), pursuant to Section 607,1003, Ylerida
Statvies (2000 adopt the Hllowing resolution to change the designation, rights, preferences or
limitations afthe Scries D Cumulative Accelerating Redeemable Preferred Stock, without condition:

RLESOLVED, The Board of THrectors deem it advisable and do recommmend, without
condition, that the sharcholders of Series T Cumulative Accelerating Redecmable
Preferred Stock (the “Sharetiolders™) adopt the following resolution 1o change the
desianztion, ights, prefevences or fimitations of the Serics D Cumulative Accelerating
Redeemable Preferred Stock:

WHEREAS, pursuant to the Anicles of Incorporalion for the
Corporation, the Board of Dircctors adopled a Certificate of
Desipnations, Preforences and Rights of Series D Cumulative
Accelerating Redeemuble Preferred Stock (the “Certificate™) af
Worldwide Equipment Corp. effective Deccmber 3¢, 2000;

WHERNAS, the Shareholders of Series I3 Preferred Sioek ofthe
Corporation deera it advisable to anend the Certificate;

NOW THLREFORE, BE Il RESOLVED, that Paragraph 4{¢) of
the Certificate relating to Pividend Rate Adjustments is deleted in -
its entirety and is of no further foree and cffoet.

TN WITNESS WIFEREQL, the undersigned has executed {his Wrinen Consent {0 Action of
Amendment to Cerlifivate of Designation as of this 24 day of April 2001, and affirms that Lhis
Writlen Conscnt to Action to Amendment o the Certificate of Desipnation is his act and desd and
that 1he statemients contained herein are trise and under penaltios of pevjary.

Dated:

.1eﬁ'rc)7(ieﬂ}nan, Director
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Dawd: - ohn Wealls, Ir.f ¥AD, Director !
) 1
Daeds Slankey Vrotman, Divector : :
Dated: — John Zeeman, Disector 7
Dated- Giordon Kausser. Director
Paed: " "Charles Jacobson, Director
]
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Dated:. Shyam Paryani, M. Direcior )
e ok WElls, 3v., MO, Director
Paed: Stanley Trotman, Trrector
Diated: - y
Jotm Zeemyn, Director
Dated: - Gordon Rausser, Direcior
- r "t . O..
Dated 2:!’ } / 0 T
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Pated: i - . _
Shyvam Paryani, MD, Director

Dated:
John Wells, Iz, MD, Direcior

Dated: W _
Stenley Trotrman, Direcier

Datedi:

Jotm Zeeman, Dirzctot

Lrsted: ﬁmw L3y BV -seéfr:daw QW

Gordon Rausier, Divegtor

Diated:

Charles Jacobson, Dinector

Vi —t
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Shy'asm Paryﬁn—l:-MD. [ E T

“mié-;ﬁiau, Lircclor

Bt - A— o =

Gordon Rueusser, Direcior

e I G——— WEEL L pmeme mdm—

" Charles Jacohson, Direclor
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Dated: " Snyam Pasynni, MD, Director
Daied: . Tohn “weilg, Jr., MD, Dirgstor
Datad: Fastey Trowmas, Dircctjzr

Dated: e John
Dhated; -~ Gordon Ravsser, Dizector
Drged: “Chatles Inzotaon, Dircctot
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Doted: _— .'
w : Stankty Trotman, Dipsclor .
Dateds . — - . .
3 Jobn Zeamaen. Director
Dated, - . —se—r—— —
< 7 ) Garden Rausser, Dirscior
i Daged: — —
Choytes {acohsin, Director
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