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Pursusnt to the provisions of Sections 607,0602 and 507.1006 of the Florida
Business Corporation Act, it i hereby certified that:

FIRST: The name of the corporation is OnCure Technologies Corp. (the
*Corporation™).

SECOND: This ameéndment to the Asticles of Incorporation of the
(f:rporaﬁnn was duly adopted and approved by the board of directors of the Corporation o May
, 2002,

THIRD: The bolders of the Company's Series C Cumulative Accelersting
Redeemable Preferred Stock, Serfes D Cumulative Accelerating Redeemable Prefared Stock
and Series E Cummlative Accelerating Redeemable Preferred Stock were entitlad to vote
seperately on this Amendment and the number of votes cast for this amendment by the holders
iof each such series of preferred stock was sufficient for approval.

! FOURTRH: The following shall be added to Asticla Three of the Arficlss of
Incorporation of the Corporstion and shall be inserted at the end of Article Three:

:Series H Preferred Stock

_ L. Designation. The shares of such,stties of Preferred Stock shall be designated
"Series H Cumulstive Accelerating Redeemable Preferred Stock” (refarred to hersin as the
"Series H Stock™),

2. Authorized Number. The authorized number of shayes constituting the Serics H
'Stock shall be ons thonsand (1,000).

3 Ranking. The Series I Stock shall rank upon Hquidation, dissolution, winding-up
.or othzrwise, senior and prior to the Common Stock and to 21l other ¢lasses or series of stock
:issued by the Corporation, other than with regpect to the Corporation's Series C Cumulative
.Accelerating Redeemable Preferred Stock (the "Series C Stock™, Series I Cumulative
Accelerating Redeemable Preferred Stock (the "Series D Stock™) and Series B Cumulartive
Accelerating Redeemable Praferred Stock (the "Series E Stock"). The Series H Stock will rank
.85 to dividends, liquidation, dissolution, winding-up and otherwise, pari passu with the Series C

:Stock and Series D Stock. The Series H Stock will rank as to liquidation, dissolution, winding-

up and otherwise, pari passu with the Series E Stock; provided, however, that the Series H Stock

.will rank senior and prior to the Serics B Stock as to any dividends provided for in the Series H

Stock. (All equity securities of the Corporation to which the Series H Stock ranks prior, whether

"with respect to the payment of dividends of upon Lquidation, dissolution, winding up or

otherwise, including the Comtmon Stock, ars collectively referred to herein as "Junior

- Sccuritieg;” all equity securities of the Corporation with which the Series H Stock ranks ont s
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parity (inchuding the Series C Stock and Series D Stock with respect to liquidation, dissolution,

‘winding-up and dividends, and as to the Series E Stock with respeet to liquidation, dissolution or
winding-up, but not as to dividends), are collectively referred to herein as "Parity Securities™).
The Corpotation shall not have or create any class of stock ranking on parity with, or senior to,
the Series H Stock without the affirmative vote of the holders of a majority of the outstanding
sheres of Series H Stock, voting separately 25 a class, '

4. Dividends,

(&)  Dividend Acerual and Payment. From and after the dare of the initial
issuance of the Series H Stock by the Corporation (the "Original Issue Date"), compounding
curmlative cash dividends shall scorue on a daily basis on the sheres of Serics H Stock at the
Initial annual rate (subject to raset in sccordance with Section 4 {€}) of 8% per share (expressad
as a pereentage of the $2,000 per share liquidation preferance (the "Dividend Rate™). The
holders of shares of Series H Stock shall be entitled to receive such dividends when and as
declared by the Board, in cash, out of assets legally available for such purnose, quarterly in
arrears on the thirtieth (30th) day of March, ime, September and December of aach year (each
.0f such dates being & "Dividend Payment Date"). Such dividends shall be paid to the holders of

;vecord at the close of business on the date specified by the Board at the timme such dividend is
declared, provided, however, that such date shall not be more than sixty (60) nor less than ten
[(10) days prior to the applicable Dividend Payment Date. Dividends on the Series H Stock shall
be cumulative o that if, for any dividend acerma? period, cagh dividends at the rate hereinabove
specified are not declarsd and paid or set aside for payment, the amount of accrued but unpaid
dividends shall accumnlate with interest at the then applicable Dividend Rate and shall he added
to the dividends payable for subsequent dividend acerual periods and upon any redemption or
-conversion of shares of Series H Stock. Ifthe Original Issue Date is on a date which does not
coineide with 2 Dividend Payment Date, then the initial dividend acerual period applicable to
'such ghares shall be the period from the Original Tsgue Date tarough whichever of March, June,
Septernber or December next ocours after the Original Issue Date. 1fthe date fixed for payment
:of a final liquidating distribution on any shares of Series H Stock, or the date on which any
shaves of Series H Stock are redeemed or converted into Common Stock, does not coingide with
.2 Dividend Payment Date, then subject 1o the provisions hereof relating to such peyment,
redemption or conversion, the final dividend accrual period applicable to such shares shall be the
period from whichever of March, e, September or December most recently precedes the date -
of such payment, conversion or redemption through the effective date of such payment,
conversion or redemption. The rare at which dividends are paid shall be adjusted for any
‘combinations or divisions or similar recapitalizations affecting the shares of Series H Stock. So
Jong ag any shares of Series H Stock are outstanding, (i) the amount of all dividends paid with
‘Tespeet fo the shares of Series H Stock pursuant to this Section 4(z) shall be paid pro rata to the
-holders entitled thereto and (i) holders of the shares of Sexies H Stock shall bs entitled to receive
-the dividends provided for in this Section 4(s) in preference to and in priority over any dividends
Jupon any Junior Seurities,

(5  Dividend Limitation on Parity Securities, No full dividends shalt be
declared by the Board or paid or set apart fot payment by the Corporation on any Parity
.Sectuities for any period unless full cumlative dividends have been or contemporgneonsly are
declared and paid or declared and 2 sum set,apart sufficient for such payment on the Series H

28160271 2

€ 0 9560 ‘0f G NITIZG YTTA1HS  wedl:oHO3B00%HR%N



FROM C3C T ' (WED)MAY 15 2002 10:44/8T.10:43/N0. 8308481787 9 4

: Stock for a1l 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 sforesaid, upon the
shares of Series H Stock and any Parity Securities, ail dividends declared upon shares of Series
H Stock and any Parity Securities shall be declared pro rata so that the amotnt of the dividends
declared per share of Series H 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 H Stoek and such .

- Parity Securities baar to each other.

(&)  Dividend Limttation on Junior Securities. So long as any shares of Serles
:H Stoek are outstanding, the Corporation shall not declare, pay or set apart for payment, any
dividend on any Junior Secnrities or maké any payment on account of;, or set apart for payment,
maoney for a sinking or other similar fimd for, the purchase, redemption or other retirernent of,
any Junior Securities or any warrants, rights, calls or options exereisable or exchangeable for or
: convertible into any Junior Securities, or make any dismibution in respect thereof, either directly
. or indiractly, and whether in cash, obligations or shares of the Corporation or other property
| (other than distributions or dividends payable in Junior Securities to the holder of Junior
1 Securities), unless prior to, or conenrrently with, such declaration, payment, setting apart for
; peyment, purchase, redemption {or other retirement) or distribution, as the case may be, all
+accrued and unpaid dividends on the shares of Series H Stock net paid on the dates provided for
in Section 4(2) heraof shall have been paid in full in cash.

(&)  Dividends on Fractional Shares. Each fractional share of Series H Stock
 outstanding shall be extitled to a ratsbly proportionate amount of all dividends accruing with
;xespect to each outstanding share of Series H Stock pursuant to Section 4(a) herecf, and all such
- dividends with respect ta such outstanding fractional shares shail be fully cumulative and shall

accruc (whether or not declared), and shall be payable in the same marmer and at such times as
"provided for in Section 4(s) hereof with respect to dividends on ¢ach outstanding share of Series
H Stoek.

. (&)  Dividend Rate Adjustment. If less than 75% of the shares of the Series K
Preferred Stock have been converted into shares of Common Stock (in accordance with Ssetion
6), or have not been redeemed by the Company (in accordance with Section 2) by the date that is

 thirty (30) months after the Original Issue Date (the “Dividend Reset Date™), the Dividend Rate
+of the Series H Preferred Stock will incresse 1o 12% per annum effective a5 of the Dividend
‘Reset Date.

5, Ligquidation

() Liguidation Procedure. Upon ety liquidation, dissolution or winding up
of the Corporation, whether volwntary or involuntary, the holders of sharss of Series H Stock
shall be entitled, befors any distribution or payment is made upon any Junior Sceuities, 1o be

- paid an amount equal to (i) $2,000 per share of Series H Stock, representing the liquidation
preference per share of the Sexies H Stock (as adjusted for sny combinations, divisions or similar

, Fecapitalizations affecting the shares of Series H Stock) (the "Series H Stock Issue Price"), plus

. (i) all accrued and unpaid dividends on the Series H Stock to such date {together with the Series

- H Stock Issue Prics, the "Lignidation Amount"). If upon any liquidation, dissolution or winding

- up of the Corperation, whether voluntary or involuntary, the aszets to be distributed gmong the
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‘holders of shares of Series H Stock and Parity Securities shali be insufficient to permit payment
in full to the holders of shares of Series H Stock and any Pasity Securities of the distributions to
which they ars entitled, then the holders of all such securities shall share ratably in such
distribution of assets in accordance with the amount which would be payable on such distribution
if the amounts to which the holders of outstanding shares of Series H Stock and Parity Securities
-ar¢ entitled were paid in full. A consolidation or merger of the Corporation with or into any
other corporation or corporations or other entity (other than a merger in which the Corporation is
-the survivor and the stockholders of the Corporation prior to such merger own more than a
msjority of the voting securities of the Corporation following such merger), a transaction or a
scries of related fransactions in which the stockholdets of the Corporation transfer a majority 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 Corporation shall be desmnad to be a liquidation, dissolution,
‘or winding up of the Corporation as those terms are used in this Section 5. The Corporation shall
.provide to holders of shares of Series H Stock thirty (30) days' prict written notice of any snch
. sale, conveyance, exchange, transfer, consolidation or merger.

(b)  Remaining Assers. Upon any liquidation, dissolution or winding up of the
 Corporatien, whether voluntery or involuntary, afier the holders of shares of Serjes H Stock shaft
have been paid in fitfl the Liquidation Amount, the remaining assets of the Corporation may be
distributed ratably per share in order of preference to the holders of Jumior Securities in
-accordance with their regpactive terms.

. (¢}  Notice of liguidation. Written notice of z liquidation, dissclution or
.winding up of the Corporation, whether voluntary or involuntary, stating a payment date, the
"amount of the Liguidation Amount and the place where eaid Liguidation Amount sha]l be
.payable, shall be given by mail, postage prepaid, not Jess than thirty (30) days prior to the
;payment date stated therein, ta each holder of record of shares of Series H Stock at his, her or its
"post office addresses as shown by the records of the Corporation.

; (d)  Fractional Shares. The Liquidation Amount with respect to each
outstanding fractional share of Series H Stock shall be equal to a ratably proportionate amount of
‘the Liguidation Amount with xespect to each ouistanding share of Series H Stock.

6. Conversion. The holders of shures of Series H Stock ehall have the following
conversion rights:

(a)  Conversion. Subject to the Jimitations set forth below, zach share of the -
. Series H Stock shall ba convertible at any time in whole, but not in part, unless previously
 redeemed, at the option of the holder of record thereof, into the number of fully paid and
- nonasgessable shares of Common Stock equal to the quotient obtained by dividing (i) the
aggregate liquidation preference of the shares of Sexies H Stock being converted by (if) the
" Conversion Price (25 defined in Section 6(b) below) then in effect upon surrender to the
Corporation or its transfer agent of the certificats or certificates representing the Series H Stock
. to be converted, as provided below, or if the holder notifies the Corporation oy its transfer agent
. that such certificate or certificates have been last, stolen or destroyed, upon the sxecution and
_delivery of an agreernent satisfactory to the Corporation to indemmify the Corporation from any
"losses incurred by it in connection therewith. The conversion rights herein provided shall be
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: 2pportioned ratably among the holders of the Serizs H Stock in proportion to the number of
. shares of Series H Stock owned by such holders.

(b}  Conversion Price; Converted Shares. The initial conversion price of each
ehare of Series H Stock shall be equal to the greater of (x) the Market Price (as defined below) of
" the Common Stock on the Original Issue Date or () $0,75 (the "Initis) Conversion Price") (the
 Initial Conversion Price, 8s it may be adjusted pursuant to the terms of this Section 6(b) and
Section 7, is referred to as the "Conversijon Price™). If any fractional interest in a share of
; Comrnon Stock would be deliverable npon conversion of Series H Stock, the Corporation shatl
"pay in Heu of such fractional share an amount in cash equal to the Conversion Price of such
fractional share (cornputed to the nearest one hundredth of a share) in effact at the clogs of
business on the date of conversion, Any shares of Series H, Stock which have been converted
shall be cancelled and all dividends on converted shares of Series H Stock shali cease 1o accrus
, 2nd the centificates representing shares of Series H Stock so converted shall represent the right to
 receive (i) such nurnber of shares of Common Stock into which such shares of Series H Stock are
 convertible, plus (i) cash payable for any fractional share, plus (iif) all accrued but unpaid
. dividends relating to such shares of Series H Stock through the date of conversion. Upon the
: conversion of ehares of Series H Stock as provided in this Section 6, the Corporation shali
. prompily pay all amounts deseribed in the previous sentense to the holder of the shares of Series
.H Stock being converted. The Board shall at all times, so long as any shares of Series H Stock
‘remain outstanding, reserve a sufficient nivmber of authorized but unissued shares of Conmon
- Stock to be issued in satiafaction of the conversion tights and privileges aforesaid.

As used hersin, "Market Price” means, with respect to the sharas of Common Stock, (@) if
- the sheres are listed or admitted for trading on 20y national securities exchange or included in
: The Nasdag Nationiel Market or Nasdaq SmallCap Market, the last reparted sales price ag
reported on such exchange or Market; (b} if the shaves are not listed or admitted for trading on
any pational securities exchange or included in The Nasdaq National Marker or Nasdaq
SmaliCap Market, (he average of the last reported closing bid and asked quotation for the shares
ag reported on the National Association of Securities Deslers Automated Quotation System
-("NASDAQ") or a similar service if NASDAAQ is not reporting such informarion; (c) if the shares
are not listed or admitted for trading on any natiopal securities exchange or included in The .
Nasdaq National Market or Nasdag SmallCap Market or quoted by NASDAQ or a similar
.service, the average of the last reported bid and asked quotation for the shares s quoted by a
‘oaxket maker in the shares (or if there is more than ene market maker, the bid and ssked
quatation shall be obtained from two market makers and the average of the lowest bid and
"highest asked quotation). In the absence of any available public quotations for the Common
"Stock, the Board shall determine in good faith the fair value of the Common Stock, which
‘ determination shall be set forth in a certificate by the Secretary of the Comoration,

(€)  Mechanics of Conversion. In the case of a conversion, before any holder

.of Series H Stock shall be entitled to convert the same into shares of Conrnon Stock, it shall
surrender the sertificate or cartificates therefor, duly endorsed, at the'office of the Corporation or

-its transfer agent for the Series H Stock, and shell 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 Common Stoek are to be issued. The Corporation shall, as soon a8

' practicable thercafler and in any case within five (5) business days of the Corporation's receipt of

1
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the notice of conversion, issne and deliver at such office to such holder of Sevies H Stock, or to
; the nominee or nominees of such holder, 2 certificate or cerfificates for the number of shares of
Common Stock to which such holder shall be entifled as aforesaid; provided that such holder or
nomines(s), as the ¢case may be, shall be deemed to be the owner of record of such Common
Stock a5 of the date that written notice is given to the Corporation of such holder's property
completed and executed elaction to convert and the surrender of the certificates representing the
- Serles HY Stock being converted, duly endorged, at the office of the Corporation or its transfer
agent (or an indemnification agreement as set forth in Ssction 6(2) hereof'in case such
certificates have been lost, stolen or destroyed). A certificate or certificates will be issued for the
: Temaining shares of Series H Stock in any case in which fewer than all of the shares of Serfeg 1
. Stock represented by a certifivate are converted.

(d)  Issue Taxes. The Corporation shall pay all issue taxes and documentary
stamp taxes, if any, incurred in respect of the issue of gharss 0f Common Stock on convarsion. If
a holder of shares surrendered for conversion specifies that the shares of Common Stock to be

- issued on conversion are to be izmed in 2 name or names other than the name or names in which,
such surrendered shares stand, then the Corporation shell not be required to pay any transfer oy
other taxes incunred by reason of the issuance of fueh shares of Common Stock 1o the name of

" another, and ifthe sppropriate transfer taxes shall ot have been paid to the Corporarion or the
transfer agent for the Series H Stock at the time of surtender of the shares involved, the shares of

" Common Stock issued upon eonversion thereof may be registered in the name or names in which

! the snrrendersd shares were repistered, despite the instructions to the conirary,

. (e} Valid fesuance. All shares of Cotnmon Stock which may be isseed in

* connection with the conversion provisions set forth herein will, Upon issuance by the
Corporation, be validly issued, fully paid and nonassessable, free from preemnpiive rights and free

- from ell taxes, liens or charges with respect thereto oreated ar imposed by the Corporation,

. 7. Adjusiment of Convetsion Price. The number and kind of securities issuable upon
+ the conversion of the Series H Stock and the Conversion Price shall he subject 1o adjustment
from time 1o time in accordance with the fallowing provisions:

(8)  Certain Definirions. For purposss of this Certificate:

i)  Theterm "Additional Shares of Common Stock” shall mean ali
shares of Common Stock issued, or deomed to be issued by the Corporation
pursuant to paragraph (g) of this Section 7, after the Qriginal Issus Date except:

(A)  shares of Comimon Stock issusble upon conversion of, or
distributions with respect to, the Serjes C Stock (or any ghares of Preferved Stock
into which such shares of Series C Stock are exchanged), Series D Stock, Scries B
Stock (or any shares of Preferred Stock into which such sheres of Series E Stock
are exchanged) and Series H Stock (the “Preferred Common Stock™);

(B)  shares of Common Stock issuable upon the exercise of
Options (as defined below);

| 381602¢1 6
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{C)  upto3,000,000 shares of Common Stock issuable upon the
exertise of stack options or other swards made or denaminated in shaves of
Common Stock granted under the OnCure Technologies Corp. 2001 Stock Option
Plan, or any successor plan; provided that the sxercise price of each such stock
option and the exercise price for each other award made or denominated in sharss
of Common Stock is no less than the Market Price of the Common Stock on the
date of the grant of such stock option (the "Management Options™);

(i)  The term "Options" shall mean any and al? rights, options or
vratrants (other than the Management Options) to subscribe for, purchase or
ofherwise in any manner acquire Common Stock issued and outstanding as of the
Original Issne Date; and

(iii)  The term “Other Comumeon Stock” shall mean tha total mumber of
shares of Common Stock outstanding at the time of determination as well as the
total number of shares of Preferred Common Stock, 2nd shares of Common Stock
issuable upon exercise of Managerment Options and Options.

(%)  Reorgenization, Reclassification. In the event of a reorganization, share

exchange, or reclassification, other than a change in par value, or from par value to no par valye,

. or ftom no per value to par value, each share of Series H Stock shall, after such reorganization,
ghare exchange or reclassification, be convertible at the option of the holder into the kind and
nomber of shares of stock and/or other securities, cash or other property which the holder of such
share of Series H Stock would have been entitled to receive if the holder had held the Common

. Btock issuable upon conversion of such share of Series H Stock immediately prior to such

| reorganization, share exchange or reclassification.

: vy  Consolidation, Merger. Inthe event of a merper or conselidation to which

. the Corporation is a party, each share of Series H 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
se¢urities, cash or other property which the holder of such share of Seties H Stock would have

. been entitled to receive if the holder had held the Common Stock issuable upon conversion of

- such share of Series H Stock immediately prior to such consalidation or merger.

{d)  Subdivision or Combination of Shaves. In case outstanding sheres of
Commeon Stock shall be subdivided, the Conversion Price shall be proportionately reduced as of
the effective date of such subdivision, or as of the date & revord is taken of the holders of
Common Stock for the putpose of so subdividing, whichever is eaglier, In case outstanding
shares of Comumon Stock shall be combined, the Conversion Price shall be proportionately
.increased a3 of the effective date of such combination, or as of the date a record is taken of the
holders of Common Stock for the purpose of so combining, whichever is earfier,

(&)  Stock Dividends. In case shares of Common Stock are {ssued as a dividend
_ or other distribution on the Common Stock, then upon conversion of the shares of Series H
Stock, the holder of such converted Series H Stock shall be entitled to receive, in addition to the
“number of shares of Common Stock such holder is entitled to receive based on the Conversion
{ Prica then in effect, that kind and number of shares of stock which such holder would have been

' 1
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* entitled 1o receive if the holder had held the Common Stock issnzble upon conversion of itg

- Series H Stock as of the date a record is taken of the holders of Common Stock for the purpose
of receiving such dividend or other distribution (or if no such record is taken, as at the sarliest of

© the date of such detlaration, payment or other distribution).

, D) Issuance of Additional Shaves of Commen Stock. 1f the Corporation shall
issue any Additions] Shares of Common Stock (including Additional Shares of Common Stock
deemed to b issued pursuant to paragraph (g) below) after the Original Issue Date (other than as
provided in the foregoing subsections (b) through (¢)), for no consideration or for a consideration
per share logs than the Conversion Price in effect on the date of and immediately prior to such
issue, and the amount of Additional Shares of Commmon Stock issued by the Company exceeds

+ 1% of the total number of shares of Other Cotmmon Stock and Common Stock outstanding
immediately prior to such issuance, then in such event, the Conversion Price shall be reduced,
concurrantly with such issue, to a price equal to the price paid per share for such Additional
Sharas of Common Stock.

(8)  Deemed Issue of Additional Shares of Common Stock. 1f the Corporation

8l any time ot from time to time afier the Original Issue Date shall issue anyy options to purchase

'+ or rights to subscribe for Common Stock, securities by their fexms convertible inta or
exchangeable for Common Stock or options to purchase or rights to subseribe for such
convertible or exchangeable securities, then the maximum number of shares (as st forth in the
instrument relating thereto without regard to any provisions contained fherain designed to protect

" against dilution) of Common Stock issuabje Upon the cxercise of such options, or, in the ¢ase of
convertible securities and options therefor, the conversion or exchange of such convertibls
secuities, shall be deemed to be Additional Shares of Comumon Stock issued 25 of the time of
such issue of options or convertible securities or, in case such » record date shall have basn
fixed, as of the close of business on such record date, provided that in any such case in which
Additional Shares of Common Stock are desmed to be fssusd:

(i) no further adjustments in the Conversion Price shall be made upon
the subsequent issue of convertible securities or shares of Common Stock upon
the exercise of such options or the issug of Common Stock upon the conversion or
exchange of such convertible securities;

(i)  ifsuch options or convertible securities by their terms provide,
with the passage of time or othetwise, for any incresse or decreasa in the
consideration payable to the Corporation, or increase or decrease in the number of
sharcs of Common Stock Issuable, upon the exercise, conversion or ¢xchange
thereof, the Conversion Price computed upon the original jssuance of such options
or convertible securities (or upon the oceurrence of 2 record date with respect
thereto), and any subsequent adjustments based thereon, upon any such increase
or decrease becoming effective, shall be recomputed to reflect such incresse or
decrease insofar as it affacts snch options or the rights of conversion or exchange
under such convertible securities (provided, however, that nio such adjustiment of
the Conversion Price shall affect Common Stock previously issued upon
convetsion of the Series H Stock);

351602v1 8
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-

(ili) opon the expiration of any such options or any rights of conversion
or exchange under such convertible securities which shall not have been
exercised, the Conversion Price computed upon the original issue of such options
or sonvertible securities (or upon the cccurrence of a racord date with respect

i thereto), and any subsequent adjustments based thereon, shall, upen such
expiration, be racomputed as if

(4) inthe case of options or convertible securities, the only

Additiona} Shares of Common Stock issued were the shares of Common Stock, if
any, actually issued upon the exercise of such options or the conversion or
exchange of such convertible securities and the consideration received therefor
wag the consideration acteally received by the Corporation (%) for the issue of all
such options, whether or not exercised, plus the ¢onsideration actually received by

: the Corporation upon exercise of the options or (y) for the issue of all such
convertible securities which were actually converted or exchanged plus the

, additional consideration, if any, actually recsived by the Corporation upon the

! conversion or exchange of the convertible securities; and

(B)  inthe caze of options for convertible securities, only the

. convertible securities, if any, actually issued upon the exercise thereof were
issued af the time of issue of such options, and the consideration received by the
Corporation for the Additional Shares of Comraon Stock deemed to have been
then izsued was the considaration actually received by the Corporation for the

, issuc of all such options, whether or not sxercised, plus the consideration deemed

1 to have been received by the Corporation upon the issue of the convertible

' " securitics with respect to which such options weze actually exercized,

{iv)  No readjustment pursnant to clause (ii) or (iif) above shall have the
effect of increasing the Conversion Price to an amount which excesds the lower
! of (x) the Conversion Price on the original adjustment date or (y) the Conversion
. Price that would have rasnlted from any issuance of Additional Shares of
5 Common Stock between the original adjustment date and such readjustment data,

(v)  Inthe case of any options which expira by their terms not more
than 90 days after the date of issug thereof, no adjustment of the Conversion Price
shall be made until the expiration or exercise of all such options, whereupon such
adjustment shall be made in the same mannm' provided in clause (iii) above.

(h)  Determination of Consideration. For purposes of this Section 7, the
conslderatmn received by the Corporation for the issue of any Additional Shares of Common
Stock ghall bs coroputed as follows:

()  Cashand Property. Such consideration shall:

(A}  insofar as it consists of cash, be the aggregate amomnt of
cash received by the Comporation; an_d

- 331602v1 9
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* (B)  insofar es it consists of property other than cash, be
computed at the fair value thereof at the time of the igsue, as determined in good
faith by the voie of a majority of the Beard or if the Board cannot reach such
agreement, by a qualified independent public acconnting firm, other than the
accounting finm then engaged as the Corporation's independent auditars.

(i)  Options and Convertible Securitiss, The consideration per share
received by the Corporation for Additional Shares of Corarmen Stock deemed to
have been issued pursuant to paragraph (g) above, relating 1o options and
convertible securities shall be determined by dividing:

(A}  the total amount, if any, received orrecaivable by ihe

Corporation as consideration for the issus of such options or convertible
seouxities, plus the minimum agpregate amount of edditional consideration (as set
forth in the instruments ralating thereto, without régard to any provision containad
therein designed to protect against dilution) payable to the Corporation upon the
exercise of such options or the conversion or exchange of such convertible

* securities, or in the case of options for convertible securities, the exercise of such
options for convertible securitizs and the conversion or exchange of such
convertible secorities, by

(B)  the maximum number of sharas of Common Stock {as set
forth in the instruments relating thereto, without regard to any provision contained
therein desigaed to protect agalnst dilutior) issuable upon the exercise of such
options or conversion or exchange of such sonvertible securitics.

()] Other Provisions Applicable to Adjustment Under this Section, The

: following provisions will be applicable to the adjustments in Conyersion Price as provided in this

+, Section 7;

| 381602v]

T

d

() Treasury Shares. The number of shares of Common Stock at any
time outstanding shall not include any shares thereof then directly or indirectly
owned or held by or for the account of the Corperation.

(i)  Other Action Affecting Commen Stock. I£the Corporation shall
take amy action affecting the outstanding number of shares of Commoan Stock
other than an action deseribed in any of the foregoing subsections b) to 7(g)
hereof, inclusive, which wounld bave an inequitable cffect on the holders of Scries
H Stock, then the Conversion Price shall be edjusted in such manner and at such
time as the Board may in good faith determine to be equitable in the
circnmstances.

(i) Minimum Adjustment. No adjustment of the Conversicn Price
shall be made if the amount of any such adjustment would be an smount less than
one percent (1%} of the Conversion Price then in effect, but any such amount
shall be carried forward and an adjustment in respect thereof shall be made at the
time of and together with any subsequent sdjustment which, together with such

10
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amount and any other amount or amounts so carried forward, shall aggregate an
increase ar decrensc of one percent (1%) or more.

(iv)  Cortain Adjustments. The Conversion Price shall not be adjusted
upward except in the event of 2 combination of the outstanding shazes of
Common Stock into a smaller number of shares of Common Stock or in the event
of a readjustment of the Conversion Price pursnant to Seetion 7(g)(ii) or (iif).

) Notices of Adfustments. Whenever the Conversion Price is adjusted as
herein provided, an officer of the Corporation shail compute the adjusted Conversion Price in
accordance with the foregoing provisions and shall prepare a weitten centificate setting forth such

. adjusted Conversion Price and showing in detail the facts npon which such adjustment is based,
 and such written instrument shall promptly be delivered to the recordholders of the Series H
Stock,

8. Redemption

(d)  Redemprion by the Corporation. The Series H Stock may be redsemed, at
the option of the Corporation npon not less than 30 days* prior written notice, in whole or in part,
at 2 prics per share equal to one bundred percent (100%) of the Series H Stock Issue Price plug
all accrued and unpaid dividends to the date of redemption (the date the Corporation redeems the
Series H Stock, whather at the option of the Corpotation pursuant to this Section 8(a) or at the

" option of any helder of Series H Stock pitrsuant to Section 8(b) below, is referred to herein as the
"Redemption Date") provided that the holders of the Series H Stock shall be gble to exercise the
conversion rights described in Section 6 hereof at any time prior to the Redemption Date,

. (B Redemptior ar the Option of the Holders. If ull of the outstanding shares
of the Series H Stock are not redeemed, or have not converted into Common Stock, by the fifih
anniversary of the Original Issue Date, then any holder of shares of Series H Stock shall have the

+ right to require the Corporation to yedeem no later thar thirty (30} days after written notice is
delivered to the Corporation (the “Holders' Redemption Demand™) ail or any portion of the

- Series H Stock owned by such holder or holders at a price per share equal to one hundred percent
(100%) of the Series F Stock Issue Price, plus all acemed and unpaid dividends on the sharas of
Series H Stock, to be 50 redeemed to the Redemption Date,

: {c}  Redemption Procedure. On or prior to the Redemption Date, the

. Corporation shall deposit the Series H Stock Issue Price plus an amount equal to all acerned and
unpaid dividends on all outstanding shares of Series H Stock to be 50 redeemed to the

* Rederaption Date (the "Redemption Price") with a bank or trust corporation having eggregate

 capital and surplus in excess of $500,000,000 as a trugt fund for the benafit of the holders of
shares of Series H Stock, with irrevocable instructions and suthority to the bank or trust

. corporation to pay the Redemption Price for such shares to their respective holders on or after the

. Redemption Date upon rectipt of the certificate or cartificatas of the shares of Series H Stock to
be redsemed, If the Corporation makes such deposit in full, fram snd after the Redemption Date,

- 8]l rights of the holders of shares of Series H Stock as holders of shares of Series H Stock {except
the right to recsive the Redemption Price npon surrender of their certificate or certificates) shal)
cease as 1o those shares of Series H Stock being redeemed, and such shares shall not theraafter be

" aBI602v1 11
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. transferred on the books of the Corporation or be deemed to be outstanding for any purpose
. whatsocver, Ifthe Corporation does not make such deposit in full, all rights of the holders of
* ghares of Senies H Stock being redeemed as holders of shares of Series H Stock shall not cease a3

to any share until payment in full of the Redemption Price for such share baing redeemed and

" unril such tice such share shall remain outstanding and shall be entitled to all the rights and

preferences provided herejn. If on the Redemption Date the funds of the Corporation legally

~ available for redemption of shares of Series H Stock and Parity Securities required to be
. redeerned are nsufficient to redecm the total number of shares of Sexies H Stock and Parity
- Segurities to be redeemed on such date, then the Corporation will use these funds which are

legally available therefor to yadeem the maximum possible munber of shares of Series H Stock

» and Parity Securitics ratably among the holders of such securities to be redeerned baged upon

their holdings of Series H Stock and Parity Securities, as applicable. Payiments shall first be
applied against acerued and unpaid dividends, and thereafter aguinst the remainder of the

. Redemption Price. The shares of Series H Stock not redeemed shall remain outstanding and 3
* entitled to all the rights and preferences provided hersin. At any titne thereafter when additional i

funds of the Corporation are legally available for the rademption of shares of Series H Stoek,
such funds will irnmediately be used to redaem the balance of the shares of Series H Stock to be
redeemed. No dividends or other distributions shall be daclared or paid on, nor shall the
Corporation radeem, purchase or acquire any Junior Securities, nnless the Rademption Price of
all shares of Series H Stock to ba redeemed shall have been paid in full.

(&)  Failure to Redeem. Ii the Corporetion shall fail at any time to discharge
its obligation to redeem shares of Series H'Stock pursuant to Seetion 8(b) (a2 "Mandatory

" Redemption Obligation™), suck Mandatory Redemption Obligation shall be discharged as soan
* as the Corporation is able to discharge such Mandatory Redemption Obligation. If and for so

long as any Mandatory Redemption Obligations shall not fully be discharged, the Corporation

" ghall not (i) directly or indirectly, purchase, redeem or discharge any mandatory redemption,

sinking fund or other similar obligation in respect of any Parity Sscurities or any warrants, rights

* or options exercisable for or convertible into any Parity Securities (except in connection with a

mandatory redemption, sinking fand or other similar obligation to be satisfied pro rata with any
Mandatory Fedemption Obligation relating to the Series H Stock) or (ji) declare or pay any
dividend or make any distribution on, o, diractly or indirectly, purchase, redesin or discharge
any such mandatory redemption, sinking fund or other similar obligation in respect of any Junior :
Securitics or any warrants, rights or options sxercisable for or convertible into any Junior :

" Securties:

9. Preemptive Rights.
{(#)  For so long as any shares of Series H Stack are outstanding, prior fo

seeking financing consisting of the issuance or sale of any shares of Common Stock or Proferred

Stock, including securities convertible into, or exercisable or exchangeable for, any shares,_ of
Common Stock or Preferred Stock (other that (i) for the purpose of acquiring another business :
or merging with another Person (as defined below) in a transaction approved by the Board, (i) :

« to the Corporation’s lenders in connection with any debt financing, (jii) which is made pursuant

to an underwritten public offering pursuant to a registration statement declared effective by the
Securities and Bxchange Commission, (iv) upon the excrcise of the Management Options, (v}
upon the exercise of Options, (vi) in exchange for existing securities of the Corporation, (vii)

331602v1 12
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upon the conversion of the Series C Stock, Serias D Stock or Series E Stock, or (viii) the
issuance of Prefetred Stock that is not cenvertible into Cormmon Stock){the "Equity Financing, "
end the securities to be issued in connection therewith, the "Equity Securities"), the Corporation
shall first give to cach holder of Series H Stock the oppommity {such opportunity being hersin

_ referred to as the "Presmptive Right”) to purchase (on the same terms as such Equity Securities
are proposed to be sold) the same proportion of snch Equity Securities proposed 1o be sold by the

" Corporation s equals such holder's percentage of the outstanding Common Stock held by such
holder if the holder had held the Common Stock issuable upon conversion of the shares of Series
E Stock immediately prior to the day preceding the date of the Preemptive Notice (as defined

erein).

. “Person” means any individnal, corporation, partnership, joint venture, association, joint-
stock company, irust, unincorporated organization or any other entity or organization including &
government or political subdivision or any agency or instrumentality ther=of.

(B) At least thirty (30) days prior to the issuance by the Corperation of any

~ Bquity Securities, the Corporation shall give written notice thereof (the "Preemptive Notice") to

. each holder of Series H Stock. The Preemptive Notice shall specify (i) the name and address of

_ the homna fide investor to wheom the Cotporation proposes to issue or s¢ll Equity Securities, (if)
the total amount of capital to be raised by the Corporation pursuant to ths issiance or sale of
Equity Seeurities, (iif) the number of such Equity Securities proposed to be issued or sold, (iv)

i the price and other terms of their proposed issuance or sale, (v) the number of such Equity
Securities which such holder is entitled to purchase (Getermined as provided in subsection {a)

+ gbove), and (vi) the period during which such holder may elect to purchass such Equity
Securities, which period shall extend for at }east thirty (30) days following the receipt by such
holder of the Preemptive Notice (the "Preemptive Acceptance Period"). Each hoider of Serias B

" Stock who desires to purchase Equity Securities shall notify the Corporation within the
Preemptive Acceptance Period of the number of Equity Securities he wishes to purchase, as well

" as the number, if sny, of additional Equity Securitias he would be willing to purchase in the

. event that all of the Equity Securities subject to the Preemptive Right are not subscribed for by

_ the other holders of Series H Stock.

(©)  During the Preemptive Acceptance Period, except as required by law, the
Corporation and each holder of Series H Stock shall not discuss the proposed Equity Financing
with any other person, other than officers, directors and employees of the Corporation; provided,
. however, that nothing contained herein shall prohibit the Company or Investor from discussing
the proposed Equity Financing with counsel.

(@ Inthe event a holder of Seriss H Stock declines to subscribe for all or any
part of its pro rata portion of any Equity Securities which are subject to the Preemptive Right
{the "Declining Preemptive Purchaser") during the Preemptive Acceptance Period, then the other

. holders of Series H Stock shall have the right to subscribe for all (or any declined part) of the
" Decliming Praamptive Purchaser's pro rata portion of such Bquity Securities (to be divided
among tha other holders of Seties H Stock desiring to exercise such right on a ratable basis).

(e)  After the conclusion of the Preemptive Acceptance Period, any Equity
_ Securities which none of the holders elect to purchase in accordanee with the provisions of this

. e 13
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* Section 2, may be sold by the Corporation, within a period of four (4) months after the sxpiration '
. of the Preemptive Acceptance Period, to any other person or persons at not less thay the price

, and upon other terms and conditions not less favorable to the Corporation than those s¢t forth in

. the Prasmptive Notice.

10.  Voting Rights.

. (2)  Holders of Series H Stock shall be entitled io notice of any stockholder's

- meeting. Except as otherwise required by law or provided herein, at any amnual or special

. megting of the Corporation's stackholders, or in connection with any written consent in lieu of
any such meeting, each outstanding share of Setias H Stock shall be.entitied to the number of
votes equal to the oumber of full shares of Common Steck into which such share of Series H

+ Stock is then convertible, Exsept as otherwise raquired by law or provided herein, the holders of
Series H Stock shall vote together with the holders of Common Stoek a5 a single class with

. respect to any and all matters presented to the stockholders of the Corporation for their action or

- consideration,

(b)  Inaddition to any other vote or consent of stockholders provided by law or
by the Corporation’s Articles of Incorporation, the Corporation shall not, without the approval by
votc or written consent of the holders of not Jess than & majority of the then outstanding shares of

. Scrics H Stock:

) amend, waive or repeal any provisions of, or add any provision to,
(x) this Certificate or (v) any provision of the Articles of Incorporation or By-
Laws of the Corporation ot any other certificate of designation filed by the ,
Corpozation with the Departinent of State of the State of Florida, in ¢ach casein a !
manner that would edversely effect or impair the rights of the holders of the ;
Series H Steck; :

{ii)  merge or consolidate with any other corporation, other than e
mergar in which the Cotporation is the survivor and the stockholders of the
Corporation immediately prior thereto continue to represent at least fifty percent
(50%) of the combined voting power of the voting securities of the Corporation
outstanding immediately after such merger or consolidation; or

(iii)  increase ar decrease the anthorized shares of Series H Stock.

11.  Shares to be Retired. All shares of the Series H Stock redeemed, converted,
exchenged or purchased by the Corporation shell be retired and canceled and shall not be
" zestared to the status of authorized but unissued shares of Preferred Stock and may not thereafter
. be reissued.
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og; WITNESS WHEREOF, the undersigned has executed this Certificats this 149

ONCURE TECHNOLOGIES CORP.

By .
Name: Jeo

Ticle: Dirgbtor
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