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August 25, 1995

YiA IAND DELIVERY

Department of State of Florida
Division of Corporations

409 E. Gaincs Strect
Tallahassce, FL 32399

Re:  Articles of Incorporation of Centenl Florida Oncology, Inc,
Decar Sir or Madam:

Enclosed pleasce find the Articles of Incorporation for Central Florida Oncology, Inc. and
a check in the amount of $122.50 to cover the cost of filing the Articles ($35.00), appointing
a registered agent ($35.00), and obtaining a certified copy of the Articles ($52.50).

Pleasc deliver the certified copy of the Articles to the courier making this hand dclivery.

Thank you for your prompt attention to this matter,

Sincercly,
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/Laura O. Hewett
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CENTRAL FLORIDA ONCOLOGY, INC.

The undersigned hercby cstablishes the following for the purpose of becoming a
Corporation under the laws of the State of Florida, by and under the provisions of the Statutes
of the State of Florida providing for the formation, liability, rights, privileges and immunities
of a Corporation for profit.

ARTICLE ]
Name of Corporation
The name of this Corporation shall bc CENTRAL FLLORIDA ONCOLOGY, INC. (the
"Corporation”).

ARTICLEII

Purpose

This Corporation is organized for the purpose of nctworking physicians board certified
or cligible in medical oncology for providing diagnostic and other medical care to mcmbers of
Health Maintenance Organizations and other pre-paid health plans including Accountable Health
Panncrships on a capitated or other basis, and pooling and sharing the risks inherent in the
provision of such medical carc and reimbursement, and for the following additional purposes:

(1) To have and to cxercise all the powers now or hereafter conferred by the laws of
the State of Florida upon corporations organized pursuant to the laws under which the
Corporation is organized and any and all acts amendatory thereof and supplement  thercto.

()  For the purpose of transacting any or all lawful business.

(¢) To do any and everything pertinent to the above.




ARTICLE 1

Capital _Stock

The number of sharcs which the Corporation shall have authority to issue is Onc
Thousand (1,000, consisting of Five Hundred (500) shares of Class A Common Stock, One
Doltar ($1.00) par valuc, and Five Hundred (500) shares of Class B Common Stock, Onc Dollar
($1.00) par value. The rights and privileges appurtcnant to the Class A Common Stock and the
Class B Common Stock shall be identical, except that:

(a) In the event any dividends in the shares of this Corporation shall be declared, the
shares issucd to bolders of Class A Commeon Stock shall consist of shares of Class A Commeon
Stock, and the shares issucd to holders of Class B Common Stock shall consist of shares of Class

B Common Stock.

(b} At cach meeting of the sharcholders of this Corporation, the presence in pcrson
or by proxy of the holders of a majority in number of the issucd and outstanding sharcs of the
Class A Common Stock and a majority in number of the issucd and outstanding shares of the
Class B Common Stock shall be necessary to constitute a quorum for the transaction of any
business. The affirmative vote of the holders of a majority in numbcer of the issued and
outstanding shares of cach class of stock shall be necessary to adopt any resolution, carry any
motion, or take any corporate action which, pursuant to Jaw, these Articles of Incorporation, the
Corporation's Bylaws or that certain Sharcholders® Agreement dated as of August 28, 1995 (the
"Sharcholders’ Agreement”) requires the vote of the sharcholders, except that (i) directors shall
be clected in the manner provided in subparagraph (c) of this Article, (ii) the Corporation shall
not cnter into or terminate any third party payor contract without unanimous approval of all of
the sharcholders of the corporation, (iii) the number of directors of the Corporation shall not be
increased or decreased without the affirmative vote of the holders of at lcast 66 2/3 of the shares
of the Corporation’s Class A and Class B Common Stock, and (iv) the Corporation shall not,
withont the unanimous consent of the holders of the outstanding shares of Class A stock and the
consent of the holders of a majority of the outstanding shares of Class B stock: (A) enter into
any agrecment for the provision of oncology (medical services) with any person or entity, other
than a Particirating Physician Agreement; (B) establish, alter or pay compensation to any of the
Dircctors for his or her services as a Dircctor; or (C) borrow funds in excess of Five Thousand

Dollars ($5,000.00) in the aggregate.

{€)  The Board of Directors of this Corporation shall be composed of six (6) directors,
three (3) of whom shall be elected by the holders of the Class A Common Stock and three (3)
of whom shall be elected by the holders of the Class B Common Stock. The directors elected
by the holders of the Class A Common Stock shall be referred to as the Class A Directors, and
the directors elected by the holders of the Class B Common Stock shall be referred to as the
Class B Directors. None of the Sharcholders nor the Corporation shall, without the unanimous
consent of the Class A Directors and the consent of a majority of the Class B Dircctors, (i)
employ or terminate the employment of any physician employee of a Shareholder who has
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entered into a Participating Physician Agrcement, (ii) cstablish, alter or pay compensation to any
physician employec of a Sharcholder who has entered into a Participating Physician Agreement,
(iii) employ or tcrminate the employment of a medical director, or (iv) cstablish, alter or pay
compensation to a medical director.

ARTICLE IV

Every Sharcholder, upon the sale for cash of any new stock of this Corporation of the
same kind, class or scries as that which he already holds, shall have the right to purchase his
pro rata share thereof (as nearly as may be donc without the issuance of fractional shares) at the

price at which it is offered to others.

ARTICLE V

P  Authority of Board_of Di

All corporate power shall be exercised by or under the authority of, and the business and
affairs of the Corporation shall be managed under the direction of, the Corporation’s board of
directors; provided that during the term of the Sharcholders’ Agreement, the power and authority
of the board of directors shall be Iimited as and to the extent sct forth in the Sharcholders’

Agreement,
ARTICLE VI
ipal : ilin
The address of the Principal Office of the corporation, and the corporation’s mailing

address, is 2501 N. Orange Avenue, Suite 514, Orlando, Florida 32804. The location of the
Principal Office shall be subject to change as may be provided in bylaws duly adopted by the

corporation.
ARTICLE VII
Initial Regi ffice and Agen

The strect address of the initial registered office of this Corporation is The Greenleaf
Building, 200 S. Laura Street, P.O. Box 240, Jacksonville, Florida 32201, and the name of the




initial registered agent of this Corporation at that address is F & 1. Corp., a Wisconsin
corporation,

ARTICLE VIII

Bylaws

The power to adopt, alter, amend or rcpeal Bylaws shall be vested in the Board of
Dircctors and shall require the approval of the Sharcholders.

ARTICLE IX
Amendment of Atticles

These Articles may be amended at any time by the Board of Dircctors, and upon the
approval of the Sharcholders.

ARTICLE X
Ind ificati

1. The Corporation hereby indemnifies any Officer or Dircctor made a party to or
threatencd to be made a party to any thrcatened, pending, or completed action, suit, or
proceeding:

(a)  Whether civil, criminal, administrative, or investigative, other than an
action, suit, or proceeding by or in the right of the Corporation to procure a judgment in its
favor brought to imposc a liability or penalty on such person for an act alleged to have been
committed by such a person in his capacity of director, officer, employec or agent of any other
corporation, partnership, joint venture, trust or other enterprise which he served at the request
of the Corporation, against judgments, fines, amounts paid in setticment and reasonably incurred
as a result of such action, suit or proceeding or any appeal therein, if such person acted in good
faith in the reasonable belief that such action was in or not opposed to the best interests of the
Corporation, and in criminal actions or proceedings, without reasonable ground for belief that
such action was unlawful, The termination of any such action, suit or proceeding by judgment,
order, settlcment, conviction or upon a plea of nolo contendere or its equivalent shall not in
itself creatc a presumption that any such director or officer did not act in good faith in the
reasonable belief that such action was in or not opposed to the best interests of the Corporation
or that he had reasonable ground for belief that such action was unfawful.




(8)] By or in the right of the Comoration to procurc a judgment in its favor by
reason of such persons being or having been a Dircctor or Officer of the Corporation, or by
reason of such persons serving or having served at the request of the Corporation as a Dircctor,
Officer, employee or agent of any other corporation, parntnership, joint venture, trust or other
enterprisc, against any expenses, including attorneys® fecs, actually and reasonably incurred by
him in connection with the defense of scitlement or such action, or in connection with an appeal
therein, if such person acted in good faith in the reasonable belicf that such action was in or not
opposed to the best interests of the Comporation. Such person shall not be entitled to
indemnification in relation 1o matters as to which such person has been adjudged to have been
guilty of gross ncgligence or willful misconduct in the performance of his duty to the

Corporation.

2. Any indcmnification under paragraph 1 above shall be made by the Corporation
only as authorized in the specific case upon & determination that amounts for which a Dircctor
of Officer secks indemnification were properly incurred and that such Director or Officer acted
in good faith and in a manner he reasonably believed to be in or not opposcd to the best intcrests
of the Corporation, and that, with respect to any criminal action or proceeding, he had no
rcasanable ground for belicf that such action was unlawful. Such dctermination shall be made
by the Board of Dircctors by a majority vote of a quorum consisting of Dircctors who were not
partics to such action, suit, or proceeding. In the event that all of the Board of Directors are
partics to such action, suit or procecding, such determination shall be made by independent Icgal

counsel in a written opinion,

3. The Corporation shall be entitled 1o assume the defense of any person sccking
indemnification pursuant to the provisions of paragraph 1(a) above upon a preliminary
determination by the Board of Dircctors that such person has met the applicable standard of
conduct set forth in paragraph 1(a) above, and upon receipt of an undertaking by such person
is entitled to be indemnificd by the Corporation as authorized in this Article. If the Corporation
cleets to assume the defense, such defense shall be conducted by counsel chosen by it and not
objected to in writing for valid reasons by such person. In the event the Corporation elects to
assume the defense of any such person and retain such counsel, such person shall bear the fees
and expenscs of any additional counsel retained by him, unless there are conflicting intcrests as
between or among such person and other parties represented in the same action, suit or
proceeding by such counsel retained by the Corporation, that are for valid reasons, objected to
in writing by such person, in which casc the reasonable expenses of such additional
representation shall be within the scope of the indemnification intended if such person is
ultimately determined to be entitled thercto as authorized in this Article.

4. The foregoing rights of indemnification shall not be deemed to limit in any way
the powers of the Corporation to indemnify under applicable law.




ARTICLE X1

Incorporator

The name and address of the person signing these Articles is as follows: Christopher,
D. Rolle, Esq., Foley & Lardner, 111 N. Orange Avenue, Orlando, Florida 32801.
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IN WITNESS WHEREOF, the undersigned subscriber has exccuted these Articles of

Incorporation this 35£/; day of August, 1995,

Christopher I, Rolle, Esq., Incorporator

STATE OF FLORIDA
COUNTY OF ORANGE

The forcgoing instrument was acknowledged before me this Q‘Sﬁ[[ day of
August, 1995, by Christopher D. Rolle, Esq.,, as Incorporator, of Central Florida Oncology,
Inc., a corporation, to me¢ well known or—whao.produced
identification-respectively, and whom did not take an oath.

/// ),//( /2)///{/?////

Sign Nam¢_—"
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FHCIAL NUTARY SEAL
(S)USAN M STANEVICIUS DA
NOTARY PUBLIC STATFL%ZUFJTS:
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e 177 Stansvicrids
Print Name

MY COMMISSION

Notary Public, State and County
aforesaid

(NOTARY SEAL) My commission expires:




ACCEPTANCE OF APPOINTMENT RY INITIAL
—__REGISTERED AGENT

THE UNDERSIGNED, F & L CORP., having been named in Article
VII of the foregoing Articles of Incorporation as initial Registercd Agent at the
office designated therein, hereby accepts such appointment and agrees to act in
such capacity. The undersigned hereby states that it is familiar with, and hereby
accepts, the obligations sct forth in Scction 607.0505, Florida Statutes, and the
undersigned will further comply with any other provisions of law madc applicable

to it as Registercd Agent of the corporition,

e
DATED, this .—:)p day of August, 1995,

F & L CORP., a Wisconsin corporation

/
e, ~— {
By (H~A y Fm;p\\f\'

Bdmund T. Baxa, Jr., Agént
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-F & L CORP.

Conaont of B8ocle Sharaholdar

Tha following resolution is heroby adopted by tha
undersigned, being the sole sharcholder of F & L Corp., a
wWisconsin corporation ("Corporation").

RESOLVED, that the following partnors of Folay &
@ horeby authorized to exacute and doliver on behalf of

n all such documents as may be required in
serving as registered agent for

and limited partnerships in the

Lardner ar
the Corporatio
connaction with the Corporation's

domastic and foreign corporations
State of Florida:

Edmund T. Baxa, Jr.
John R. Dawson
Michael W. Grebe
charles V. Hedrick
william D. King
David M. Rieth
John A. Sanders
Wwilliam P. Sklar
Martin A. Traber
Richard A. Weiss

Dated: August 1, 1995

FOLEY & LARDNER

By:

Michael W. Grebe
chairman and chief Executive

officer




