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ARTICLES OF INCORPORATION
or

OCALA ONCOLOGY CENTIR, A,
A Floridun Professlonal Corporation

The undersigned, a naturl person of the age of cighteen years or more who s duly
ticensed to practice mediclne and to rendor services as such under the laws of the State of Florlda,
nettng us ncomporator of a professional corporation under the Florida Professional Service
Compomtion and Limited Liability Compiny Act and the Florida Business Corporation Act, hereby
adopts the following Articles of Incorporation for such professional corporation.

ARTICLE 1

L1 Numeand Address. The name and address of the professional corporation shall
be Ocala Oncology Center, P.A. ("Corporation"), 2725 SB Maricamp Road, Ocala, Florida
34471,

1.2 Drincipal Office. The principal office of the Corporation shall be at 2725 SE
Muricamp Road, Ocala, Florida 34471,

1.3 Registered Agent and Office. The street address of the Corporation's initial

registered office is 2725 SB Maricamp Road, Ocala, Florida 34471, and the name of its initial
registered agent at such address is Craig Reynolds, M. D.

ARTICLE 11

DURATION AND CONTINUITY

2.1 Dupation. The duration of this Corporation shall be perpetual subject to the
Florida Business Corporation Act and Section 2.2 hercof. No shareholder shail have the power
to dissolve the corporation by such Sharcholder’s independent act of any kind.

2.2 Yoluntary Dissolution. The Corporation shall be voluntarily dissolved solely in
accordance with the requirements of this Section. At a special shareholders meeting called for the

sole purpose of considering whether to vote on the resolution of the Board of Dircctors
recommending to the Sharcholders the voluntary dissolution of the Corporation, the shareholders
shall consider and vote on whether to vote on the resolution of the Board of Directors
recommending to the Shareholders the veluntary dissolution of the Corporation. Notice of the
meeting shall be sent to each Shareholder entitled to vote no less thai ten (10) nor more than sixty
(60) days before the meeting date. Such notice shall state that the purpose, or one of the purposes
of the meeting is to consider dissolving the Corporation. If less than all the issued and outstanding
shares are voted in favor of voting on the resolution of the Board of Directors recommending to
the Sharcholders the voluntary dissolution of the Corporation, then the shareholders shall not vote
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on the wesolution of the Board of Directors recommending to the Sharchokders the voluntury
dissolution of the Corporation and, until one year has passed, shall not hold another specind
sharchoklers mecting called for the purpose of consldering whethor to vote o the resolution of
the Board of Directors receuimending to the Sharcholders the vuluntary dissolution of the
Corporation. 1f all the issucd and outstandling shires of the Corporation are voted in favor of
voting on the resolution of the Boand of Directors recommending 1o the Sharcholders the voluntary
dissolution of 1he Corporation, then a second special shareholders meeting, which may be hold
ne carlier than sixty (60) days after the first special sharcholders mecting, shall be culled to vote
on the resolution of the Board of Directors recommending (o the Sharcholders the valuntary
dissolution of the Corporution, At the speclal sharcholders meeting enlled for the sols ppost
of consldering whether to dissolve the Corpomtion voluntarily, the sharcholders shall conslder and
vole on whether to dissolve the Corporation voluntarily, If less than all the issucd and outstanding
shares are voted in favor of voluntary dissolution of the Corporation, then the Corporation shall
not be dissolved, and, until one year has passcd, the sharcholders shall not hold anothier special
sharcholders mecting called for the purpose of considering whether to vole on voluntary
dissolution of the Corporation. 1f all the Issucd and outstanding shares of the Corporation nre
voled in favor of voluntary dissohution of the Corporation, then the Corporation shall be
voluntarily dissolved,

ARTICLE Il

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

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

The foregoing paragraphs shall be construed as enumerating both objectives and purposcs
of the Corporation, and it is hercby expressly provided that the foregoing enumeration of specific
purposes shall not be held to limit or restrict in any manner the purposes or powers of the
Corporation otherwise permitted by law.
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ARTICLE IV
ORIGINAL SHAREHQLDERS

Bach of the original sharcholders of the Corporation is duly licensed to prictico medicine
under the laws of the State of Floridn and to rendor services ay such, Tho names and addresses
of the original shureholders aro:

NAME ADRDRESS

Thomas Cartwright, M.D. 2725 SB Maricamp Road
Ocala, Floridn 34471

Cralg Reynolds, M.D, 2725 SB Maricamp Road
Ocala, Florida 34471

Gary Wright, M.D, 2725 SE Maricamp Rond
Ocala, Plorida 34471

ARTICLE V
INITIAL DIRECTORS

The Corporation shall be governed by a Board of Directors elected by the Sharcholders.

The initial Board of Dircctors shail consist of three (3) directors, provided, however, the number
of directors may be increascd or decreased from time to time in the manner provided in the bylaws
of the Corporation,

The names and addresses of the persons who will serve as directors until the first annual
meeting of the shareholders or until their successors have been duly elected and qualified are;

NAME ADDRESS

Thomas Cartwright, M.D. 2725 SBE Maricamp Road
Ocala, Florida 34471

Craig Reynolds, M.D, 2725 SE Maricamp Road
Ocala, Florida 34471

Gary Wright, M.D, 2725 SE Maricamp Road
Ocala, Florida 34471
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ARTICLE VI

The Board of Dircctors of the Corporation shall have the power and authority to adopt,
amend and alter the bylaws of the Comoration by n majority vote.

ARTICLE VII
C ﬂ I.IT 3 l ]'Q'I'IE[G;_CQNFIDFH GTIQN

The aggregate number of shares of capitat stock the Corporation shall have nuthiority to
issue is One Thousand (1,000), having # par value of one cent ($.01), designated common stock.
The Board of Directors shall determine the consideration to be recelved for each share of
ownership In the Corporation. None of the shares of common stock of the Corporation shail be
issucd to anyone other than an individual duly licensed to practice medicine or osteopathic
medicine in the State of Florida, Each Sharcholder shall be entitled to one vote for each share of
conumon stock owned by such Sharcholder and shall be entitled to the Corporation's asscts and
have such other rights as sct forth in the Florida Professional Service Corporation and Limited
Liability Company Act and the Florida Business Corporation Act. The Corporation shall not
begin business until it has recelved for the issuance of its shares money, labor done, or property
actually reccived.

ARTICLE VIl

DIRECTOR CONFLICT OF INTEREST

No contract or transaction between the Corporation and one more of its directors or
officers, or between the Corporation and any other corporation, partnership, association, or other
organization in which one or more of its directors or officers are directors or officers or have a
financial interest shall be void or voidable solely for this reason, solely because the director or
officer is present al or participates in the meeting of the Board of Directors or committee thercof
which authorizes the contract or transaction, or solely because his, her, or their votes are counted
for such purpose, if:

(a) The material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the committee,
and the Board of Dircctors or committee in good faith authorizes the contract or
transaction by the affirmative vote of a majority of the disinterested directors, even
though the disinterested directors are less than a quorum, provided, however, that
the contract or transaction shall not be authorized by the vote of only a single
director; or

The material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the Shareholders entitled to vote thereon,
and the contract or transaction is specifically approved in good faith by vote of the
Sharcholders.

HLTHHOU:JI08.1 22849-00116




{c)  The Contruct or trunsnction is falr as to the Corporation s of the time it is
mithorized, approved or ratificd by the Board of Directors or by a commiiteo
thercof, or the Sharcholders.

Common or interested directors may bo counted In determinig the presence of a (quorum at a
meeting of the Board of Directors or of u committee which authorlzes the contmct or transaction.
This provision shall not bo construed to invalidate n contruct or trunsaction which would be valid
in the nbsence of this proviston or to subject any director or officer to any liabllity that he or she
would not be subject to in the abscnce of this provision,

ARTICLE IX
INDEMNIFICATION

The Corportion shall have the power and authority to indemnify any person to the fullest
extent pennitted by law.

ARTICLE X
DIRECTOR IMMUNITY

To the fullest extent permitted by applicable taw, a dircctor of the Corporation shall not
be liable to the Corporation or its Sharcholders for monetary damages for an act or omission in
the dircctor's capacity as a director, except that this Article does not eliminate or limit the liability
of a director of the Corporation (o the extent the director is found liable for:

(@  Abreach of the director's duty of loyalty to the Corporation or its Sharcholders;

(b) An act or omission not in good “aith that constitutes a breach of duty of the director
1o the Corporation or an act or omission that involves intentional misconduct or a
knowing violation of the law;

A transaction from which the director received an improper benefit, whether or not
the benefit resulted from an action taken within the scope of the director's office:
or

(d)  Anact or omission for which the liability of a director is expressly provided by an
applicable statute.

Any repeal or amendment of this Article by the Shareholders of the Corporation shall be
prospective only and shall not adversely affect any limitation on the personal liability of a director
of the Corporation arising from an act or omission occurring prior to the time of such repeal or
amendment, In addition to the circumstances in which a director of the Corporation is not
personally liable as set forth in the foregoing provisions of this Article, a director shall not be
liable to the Corporation or its Shareholders to such further extent as permitted by any law
hereafter enacted, including, without limitation, any subsequent amendment to the Florida
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Husiness Corporation Act or the Florlda Professlonal Service Corporation and Limited Linblllty
Company Act.

ARTICLE XI

Bxeept as otherwise set forth in Section 2,2 of these Articles of Incorporation, nny actlon
which may be taken, or which is required by law or the Articles of Incorporation or bylaws of the
Corporatlon to be taken, at any annual or special meeting of (a) Sharcholders, may be tiuken
without a meeting, without prior notice, and without n vate, If a consent or consents in writing,
setting forth the action so taken, shall ave been signed by the holders of outstanding shares
having not less than the minimwm number of votes that would be necessary to authorize or take
such action at a meeting at which all shares entitled to vote were present and voled thercon, and
(b) directors, may be taken without a mceting, without prior notice, and without a vole, if a
consent or consents in writing, sctting forth the action so taken, shall have been signed by all

directors.

ARTICLE XII

gy - Y T

Cumulative voting for the clection of dircctors or for any other matter is expressly denied
and prohibited,

ARTICLE XIII
FREEMIETIVE RIGITS

Sharcholders shall have no precmptive rights.

ARTICLE XIV
INCORPORATOR

The name and address of the incorp(;mlor is Craig Reynolds M.D., 2725 SE Maricamp
Road. Ocala, Florida 34471,

IN WITNESS WHEREOF, I have hereunto set my hand this .;T'_{ dayof ()¢ [14}‘}(1996.

AL

Craig Reynolds, M.D.
Incorporator
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

Having been nuncd ns rogistered agent and to nccept service of process for tho above-
named comporation at the place designated in these Articles of Incarporation, 1 hereby accept the
appolniment as reglstered sgent and agreo to act In this capacity, I further agreo to coniply with
the provisions of all statutes relating to the proper and complete performance of my dutics, and
Lam familiar with and accept the obligations of my position as registered agent,

A

Cralg Reynolds, M.D.
President

Date: Oty hev 5 S’; {Z]?é‘
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