ACCESS
INC.

1116-D Thomasville Road . Mount Vernon Square ., Tallahassce, Florida 32303

P.O. Box 37066 (32315-7066) -~ (904) 222-2666 or (BG0) 569-1666 . Fax (904) 222-1666

WALE IN
PICK UP 7}/,2"7/97 /5'9%

CUs
___PHOTO COPY l/m.mc M Cﬂjm 2
s w
/T?Qemu ~ Sn()e,@ Taje Zin S
(COR.PORATENAI\&E&DOCUMEN’I‘# 1o
ST
- LA . St
2) DA NGNS R T B
(CORPORATE NAME & DOCUMENT #) ’ P m
o= U
3) S =
(CORPORATE NAME & DOCUMENT #) Em o
[o]

4.}
(CORPORATE NAME & DOCUMENT #) SO 1 2580 —
~3/274 f'—-Ulle |’“U 14
) FEREIIZ 00 RERRIZE S0

(CORPORATE MAME & DOCUMENT #)

: Z pa /]
(CORPORATE NAME & DOCUMENT # 4
) { 6 é*@ L OY\IV

(CORPORATE NAME & DOCUMENT #) !

_—_

6)

73

N».n‘n

8. | v"' ML, HL]—’)-T:: - '
(CORPORATENAME & DOCUMENTH - 115 ) [ 7 ; o

[, /a’b T - :3

9) i : 4 : .z 7
(CORPORATE NAME & DOCUMENT #) m} - ; 2
10) [ LA =
(CORPORATE NAME & DOC 0 Ry - =
=

SPECIAL INSTRUCTIONS wv e -—&3LI

“When you need ACCESS to the world"
CALL THE FILING AND RETRIEVAL AGENCY DEDICATED TO SERVING YOU!




ARTICLES OF MERGER
Merger Shest

I I I L T T T A T

MERGING:

GREENE & SPEER, INC., a Florida corporation H87183

QUALITY ONCOLOGY OF BOYNTON BEACH, INC., a Florida corporation,
F97000006245

File date: March 27, 1897

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



A A
0

S '_’- ?’

CERTIFICATE AND ARTICLES OF MERGER EREE
. . ._'
GREENE & SPEER, INC., a Florida corporation, g
G

into S
in e S

QUALITY ONCOLOGY OF BOYNTON BEACH, INC., a Florida corporation

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
as amended (the "Act"), Greene & Speer, Inc., a Florida corporation (“Greene™), and Quality
Oncology of Boynton Beach, Inc., a Florida corporation (“Quality™), hereby adopt the following
Certificate and Articles of Merger for the purpose of merging Greene into Quality (the
“Merger”):

1.

Greene shall be merged with and into Quality, and Quality shall be the surviving
corporation of the Merger, pursuant to the Acquisition Agreement and Plan of Merger dated as
of February 28, 1997, attached hereto as Exhibit A and incorporated herein by this reference
(the “Agreement™).

2.
Beach, Inc.

3.

Time) on February 28, 1997,

The name of the surviving corporation shall be Quality Oncology of Boynton
The effective time and date of the Merger shall be 12:00 P.M. (Eastern Standard

4,

The Agreement was approved, adopted, certified, executed and acknowledged by
unanimous joint written consent in lieu of a special meeting by the shareholders and members
of the Board of Directors of Greene on January 23, 1997 in accordance with Section 607.1105
of the Act, and by unanimous joint written consent in lieu of a special meeting by the
shareholders and members of the Board of Directors of Quality on February 14, 1997 in
accordance with Section 607.1105 of the Act.

5.

The Amended and Restated Articles of Incorporation of Quality, as attached hereto
6.

as Exhibit "B”, shall constitute the Articles of Incorporation of the surviving corporation.

Pursuant to the Agreement, all of the issued and outstanding shares of capital

stock of Greene shall be converted into shares of capital stock of Quality and all of the issued
and outstanding shares of capital stock of Greene shall be canceled.

7.

The executed Agreement is on file at the principal place of business of Quality,
the address of which is L1200 S. Pine Island Road, Suite #170, Plantation, Florida 33324,



8. A copy of the Agreement will be furnished by Quality, on request and without
cost, to any shareholder of Greene or Quality.

IN WITNESS WHEREOF, this Certificate and Articles of Merger have been executed
on behalf of Greene and Quality by their authorized officers on January 23 1997,

GREENE & SPEER, INC.

By: f,\ ﬂ-%lr\

Bruc' D. Greene, M.D., President

QUALITY ONCOLOGY OF BOYNTON BEACH,
INC.

By: g 4 %m

Brude' D. Greene, M.D., President

STATE OF FLORIDA )
)SS:
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me this 23rd day of January, 1997, i
by Bruce D. Greene, M.D., in his capacity as President of Greene & Speer, Inc., a Florida
corporation, and as President of Quality Oncology of Boynton Beach, Inc., a Florida
corporation. He { ) is personally known to me or ( ) has produced __
as identification. oM, 2o

L

€ ANITAVOUROS
* ¢ My Commizsion CC565837
F) & Jun. 23,

Yeop 1 (it /s
Notary Public, State of Florida
PrintName:_A), £ V11205

I\clienta\quality\merger\qobb.mer
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Acguisition Agreement and Plan of Merger




ACQUISITION AGREEMENT AND PLAN OF MERGER

THIS ACQUISITION AGREEMENT AND PLAN OF MERGER (the "Agreement”)
is made as of this 28th day of February, 1997, by and between Greene & Speer, Inc., a Florida
corporation (the "Company"), Quality Oncology, Inc., a Florida corporation ("QO"), and
Quality Oncology of Boynton Beach, Inc, a Florida corporation (the "Subsidiary") (the
Company and Subsidiary are sometimes referred to as the "Constituent Corporations"),

Preliminary Statements

WHEREAS, Quality Oncelogy, L.C., a Florida limited liability company ("LC"), and
the Company entered into a letter of intent, dated August 22, 1996 (the "Letter of Intent”),
which contemplated the acquisition by LC, or its assigns, of substantially all of the assets of

the Company in a tax-free merger pursuant to Section 368(a)(2)(D) of the Internal Revenue
Code of 1986, as amended (ths "Code");

WHEREAS, LC assigned all of its rights under the Letter of Intent to QO, and QO
wishes to acquire substantially all of the assets of the Company ! lely in exchange for shares
of voting capiral stock of QO;

WHEREAS, QO directly owns all of the outstanding sh.res of stock of Subsidiary; and

WHEREAS, the Constituent Corporations deem it advisable and in the best interests

of the Constituent Corporations and their shareholders that the Company be merged with and
into the Subsidiary (the "Merger").

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises
hereinafter set forth and of other good and valuable consideration, the receipt and adequacy
of which is hereby acknowledged, the parties agree as follows:

Terms

ARTICLE 1. THE MERGER.

1.1 The Merger. Upon the terms and subject to the conditions contained in this
Agreement, on the Effective Date, as hereinafter defined, the Company shall be merged with
and into Subsidiary in accordance with the Florida Business Corporation Act (the "FBCA")
and the separate existence of the Company shall thereupon cease for all purposes, and
Subsidiary, as the surviving corporation in the Merger (sometimes referred herein as the
"Surviving Corporation"}, shall continue its corporate existence under the laws of the State of
Florida. This Merger shall have the effect set forth in the FBCA.

1.2 Effcctive Date of Merper. After the execution of this Agreement, Articles of
Merger will be duly prepared, executed and acknowledged by the Constituent Corporations,




and thereafter delivered to the Department of State of the State of Florida for filing as provided
in the FBCA, as soon as practicable on or after the Closing Date, as hereinafter defined. The
Merger shall become effective on February 28, 1997 (the "Effective Date").

1.3  Closing Date. The closing of the Merger will take place on the date and time to
be specified by the parties hereto at the offices of Zack, Sparber, Kosnitzky, Spratt & Brooks,
P.A. (the "Firm") or at such other date, time and place as the parties may agree.

ARTICLE 2. CERTIFICATE OF INCORPORATION, BYLAWS, AND DIRECTORS
AND OFFICERS OF THE SURVIVING CORPORATION.

2.1  Effects of the Merger. On the Effective Date, the separate existence of the
Company shall cease and the Company shall be merged into Subsidiary. At and after the
Effective Date, the Surviving Corporation shall possess all the assets, rights and privileges, and
shall be subject to all of the restrictions and liabilities of each of the Constituent Corporations,
as provided in the FBCA.

2.2 Certificate of Incorporation. The Amended and Restated Articles of Incorporation
of the Surviving Corporation, as attached to that certain Certificate and Articles of Merger, shall
constitute the Articles of Incorporation of the Surviving Corporation unless and until amended
as provided by law and by such articles.

2.3 Bylaws. The Bylaws of the Company in effect immediately prior to the Effective
Date of the Merger shall constitute the Bylaws of the Surviving Corporation unless and until
amended or repealed as provided by law, the articles of incorporation of the Surviving
Corporation or by such Bylaws,

2.4 Directors and Officers. The members of the Board of Directors of Subsidiary
immediately prior to the Effective Date of the Merger shall constitute the Board of Directors of
the Surviving Corporation, and the officers of Subsidiary immediately prior to the Effective Date
of the Merger shall constitute the officers of the Surviving Corporation. Such directors and
officers shall serve until their successors shall have been duly elected or appointed and shall
qualify until otherwise provided by law, the articles of incorporation or the Bylaws of the
Surviving Corporation.

ARTICLE 3. CONVERSION AND EXCHANGE OF SHARES.

3.1 Conversion. On the Effective Date, the issued and outstanding shares of capital
stock of the Company (the "Company Stock") immediately prior to the Effective Date shall by
virtue of the Merger be automatically converted into shares of QO common stock, par value
$.001 per share (the "QO Stock"), at a rate of 114.31 shares of QO Stock for each share of the
Company Stock. Fractional shares of the QO Stock may be issued on the conversion,




No shares of capital stock of the Subsidiary shall be converted, exchanged or transferred as a
result of the Merger.

3.2  Post-Closing Adjustment, As scon as practicable after the Effective Darte, the
Company will cause the preparation of a balance sheet of the Company as of December 31,
1996, related statements of operation and earnings (deficit) and changes in financial position
for the period ending December 31, 1996 and the supporting schedules (collectively, the "'96
Financial Statements"”). The '96 Financial Statements shall be prepared by a certified public
accountant reasonably acceptable to QO in accordance with generally accepted accounting
principles ("GAAP") applied on a consistent basis and shall present fairly the financial position
of the Company as of the date thereof, and the results of operations of the Company for the
period stated therein. Immediately upon completion, the '96 Financial Statements shall be
delivered to QO for review and evaluation. QO and the shareholders of the Company shall
determine whether the amount of QO Stock received by the shareholders of the Company
hereunder shall be increased or decreased, as the case may be, to reflect the information
provided in the '96 Financial Statements. Provided there is no dispute between QO and the
shareholders of the Company as to such adjustment, QO shall promptly issue additional shares
of QO Stock to the shareholders of the Company or the shareholders of the Company shall
promptly return shares of QO Stock to QO for cancellation, as the case may be. In the event
there is a dispute as to the adjustment in the number of shares of QO Stock received by the
shareholders of the Company, QO and the shareholders of the Company shall resolve such
dispute in accordance with the arbitration provisions of set forth in Exhibit 3.2 attached hereto
and incorporated herein.

33 Closing of Books. On the Effective Date, the stock transfer book of the
Company shall be closed and no transfer of the Company Stock shall thereafter be made.

34  No Further Ownership Rights. All shares of QO Stock issued upon the
surrender of shares of the Company Stock shall be deemed to have been issued in full
satisfaction of all rights pertaining to such shares of the Company Stock.

3.5  Non-Assignment. Notwithstanding the foregoing, in the event the Merger
causes a breach, default or termination in any of the Company’s Contracts, as hereinafter
defined, such Contract shall not be transferred to the Surviving Corporation but shall be
retained by an entity owned by those persons owning capital stock of the Company
immediately prior to the date hereof and rendering services substantually similar to those
services rendered by the Company.

ARTICLE 4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

As of the date hereof and as of the Effective Date, the Company represents and
warrants as follows:




4.1  Organization; Existence; Corporate Power. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of Florida, has the
corporate power to own ali of its property and assets and to carry on its business as presently
conducted. Subject to the approval of the Merger by the shareholders of the Company, the
Company has the corporate power and is duly authorized by all necessary corporate action
to merge with the Subsidiary pursuant to this Agreement. Subject to such stockholder
approval, the Board of Directors of the Company has taken all action required by law, its
articles of incorporation and Bylaws, or otherwise to authorize the execution and delivery of
this Agreement.

42  Binding Agreement; Recommendation from Board. This Agreement is a valid,
binding agreement of the Company enforceable in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting creditor rights generally and the availability of
equitable remedies which is within the discretion of the appropriate court. The Board of
Directors of the Company has recommended the adoption of this Agreement and the
consummation of the Merger to the Company shareholders. The execution and delivery of
this Agreement does not, and subject to such stockholder approval, the consummation of the
Merger will not, violate any provision of the Company’s articles of incorporation or Bylaws,
or any provisions of, or result in the acceleration of, or entitle any party to accelerate
(whether after the giving of notice or lapse of time or both), any obligation under, or result
in the creation or imposition of any lien, charge, pledge, security interest or other
encumbrance upon any material part of the property of the Company pursuant to any
provision of, any mortgage, lien, lease, agreement, instrument, order, arbitration award,
judgment or decree to which the Company is a party or by which it is bound and, subject to
required governmental filings and consents referred to in Section 4.8, if any, will not violate
or conflict with any other material restriction of any kind or character to which the Company
is subject. The copies of the Company's articles of incorporation and Bylaws delivered to
QO, and artached hereto under Exhibit 4.2, are complete and correct and in full force and
effect as of the date hereof.

43  Financial Starements. The balance sheets of the Company as of December 31,
1995 and the related statements of operation and earnings (deficit) and changes in financial
position for the one year period ending December 31, 1995 and the supporting schedules,
together with the notes thereto; copies of all of which have been furnished to QO by the
Company (collectively, the "Company Financial Statements"), present fairly the financial
position of the Company as of the dates thereof, and the results of operations of the Company
for the period stated therein.

44  Qwnership of Properties. The Company has good and marketable title to all
of the assets and properties owned by it, including all of the tangible and intangible property
reflected in the Company Financial Statements (except that disposed of in the ordinary course
of business since such date), and all such property acquired since such date (and not disposed
of in the ordinary course of business), free and clear of any liens, claims, charges, options or




other encumbrances other than (i) as referred to in the Company Financial Statements, (ii)
liens for taxes not yet due and payable or being contested in good faith by appropriate
proceedings and (iif) such liens, charges, encumbrances and imperfections of title, if any, as do
not materially affect the value or interfere with the present use of such properties.

4.5  No_Liugation. Except as disclosed by the Company in Exhibit 4.5, there are
no private or governmental proceedings against the Company pending or to the knowledge
of the Company threatened which if decided adversely could have a material adverse effect on
the business, financial condition or results of operations of the Company taken, nor are there
any material judgments, decrees or orders against the Company enjoining it in respect of, or
the effect of which is to prohibit any business practice or the acquisition of any property or
the conduct of business in any area.

4.6 No Material Adverse Change. Since December 31, 1995, there has not been:

4.6.1 Any change in the business, financial condition or results of operations
of the Company which has had or may reasonably be expected to have a material adverse
effect on the business, financial condition or results of operations of the Company; or

4.6.2 Any direct or indirect redemption, purchase or other acquisition of any
Company Stock by the Company, or any issuance of Company Stock or any declaration,
setting aside or payment of any dividend on Company Stock.

4.7  No Undisclosed Material Liabilities. Other than as disclosed in the Company
Financial Statements or incurred in the ordinary course of business since December 31, 1995,
there are no material liabilities of any kind whatsoever, whether or not accrued and whether
or not contingent or absolute, determined or determinable, and the Company knows of no
existing condition, situation or set of circumstances which could reasonably be expected to
result in such a liability.

4.8  Governmental Authorizations. No autherization, consent or approval of any
public body or authority is necessary for the consummation by the Company of the
transactions contemplated hereby or to enable the Surviving Corporation to conduct its
business in substantially the same manner as it is presently conducted by the Company.

4.9  Capiulization. The authorized shares of the Company consists of 1,000 shares
of Company Stock, par value $1.00 per share, of which 1,000 shares are issued and outstanding
and are all owned by and in the amounts set forth in Exhibit 4.9. All outstanding shares of
Company Stock have been duly authorized and validly issued and are fully paid and
nonassessable.  There are no outstanding contractual obligations of the Company to
repurchase, redeem or otherwise acquire any outstanding shares or other ownership interests
in the Company.




410 Tax Mauers. The Company has filed all Federal, state and local tax returns
required to be filed and has made timely payment of all taxes due and payable except to the
extent such taxes are being contested in good faith as has been previously disclosed to QO in
Exhibit 4.10. Except to the extent that reserves therefor are otherwise previously disclosed to
QO in writing: (i) there are no matertal Federal, state or local tax liabilities due or to become
due for any periods commencing prior to the date hereof and (ii) there are no material claims
pending or proposed or threatened against the Company for past-due Federal, state or local
taxes. The Federal income tax returns of the Company have never been audited by the
Internal Revenue Service (the "Service”). The Service has asserted no deficiencies and proposed
no adjustments with respect to taxable years of the Company as to which the period during
which any income tax may be assessed has not terminated prior to the date hereof, except as
has been previously disclosed to QO. The State of Florida Department of Revenue has not
asserted any deficiencies or proposed any adjustments with respect to any taxes payable for
taxable years as to which the period during which any such tax may be assessed has not
terminated prior to the date hereof, except as has been previously disclosed to QO. The
Company has not signed any waivers which extend the period during which any tax may be
assessed beyond the ordinary statutory period, except as has been previously disclosed to QO.
The Company has made available to QO true and complete copies of all income tax returns
of the Company (including any amended return) as filed with the Service and with any state
taxing authority.

4.11 Contracts and Other Agreements. Exhibit 4.11 sets forth a true and complete
list of all material written or oral contracts (in the case of oral contracts, a summary
description is provided), agreements and other arrangements to which the Company is a party
to, including, but not limited to contracts with hosp:tals or other health care providers,
contracts relating to the borrowing of money or extension of credit, leases of real or personal
property, and employment and independent contractor agreements (“Contracts™). All of the
Contracts constitute legal, valid and binding obligations of the Company and (i) are in fuil
force and effect on the date hereof, and (ii) the Company has not violated any provision of,
or committed or failed to perform any act which, with notice, lapse of time or both, would
constitute a default under any material provision of any Contract. To the Company’s best
knowledge, no other party to any of the Contracts is in default under any material provision
thereof. Except as set forth in Exhibit 4.11, the Company has performed its obligations under
the Contracts in all material respects and, to the Company’s knowledge, no party to any
Contract has grounds to terminate such contract. Correct and complete copies of all written
Contracts disclosed on Exhibit 4.14 have been made available 10 QO. Each Contract,
commitment and agreement of the Company is in material compliance with and does not
violate any material requirement applicable to any medical service providers licensed or
authorized under the laws of the State of Florida.

4.12  Compliance with Laws. The officers of the Company have no knowledge of
any existing violations by the Company of any Federal, state or local laws, regulattons or
orders which, individually or in the aggregate, have or could have a material adverse effect on
the business, properties or results of operations of the Company.




413 Stock Options. There are no outstanding options, warrants, rights, puts, calls,
commitments or agreements of any kind or character to which the Company is a party or by
which the Company is bound, calling for the issuance or sale of any security of the Company
or any security representing the right to acquire or receive any such security.

414 Certain Interest. Except as previously disclosed to QO in writing and listed in
Exhibit 4.14, no officer or director of the Company or any relative or affiliate of such officer
or director has any interest in any property of the Company except as a shareholder, and no
such person has any business refationship with the Company as an employee, independent
contractor, lessee or otherwise, except as an officer, director or shareholder.

415 Minute Book. The minute book of the Company contains in all material
respects complete and accurate records of all meetings and other corporate actions of its
shareholders and Board of Directors, and the Company has made such minute book available
to QO for its inspection.

416 Fraud and_Abuse. To the best knowledge of the Company, none of the
Company, its officers, directors and employees, as applicable, have engaged in any activities
which are prohibited under Federal, state or local statutes or regulations or which are
prohibited by rules of professional conduct or which otherwise could constitute fraud,
including but not limited to the following: (i) making or causing to be made a false stacements
or representation of a material fact in any application for any benefit or payment; (ii) making
or causing to be made any false statement or representation of a material fact for use in
determining rights to any benefit or paymen; (iii) failing to disclose knowledge by a claimant
of the occurrence of any event affecting the initial or continued right to any benefit or
payment on its behalf or on behalf of another, with intent to secure such benefit or payment
fraudulently; or (iv) soliciting or receiving any remuneration (including any kickback, bribe
or rebate), directly of indirectly, overtly or covertly, in cash or in kind or offering to pay such
remuneration () in return for referring an individual to a person for the furnishing or
arranging for the furnishing of any item or service for which payment may be made in whole
or in part by Medicare or Medicaid, or (b) in return for purchasing, leasing, or ordering or
arranging for or recommending purchasing, leasing, or ordering any good, facility or service
in violation of any applicable law, regulation, covenant of fiductary obligation.

417 Professional Liability Lawsuits. Except as set forth in Exhibit 4.17, (i) there is
no notice, demand, claim, action, suit, inquiry, hearing, proceeding, notice of violation or
investigation of a criminal or administrative nature before any court or governmental or other
regulatory or administrative agency, commission or authority, domestic or foreign, against or
involving any professional services performed in connection with or on behalf of the
Company or class of claims or lawsuits involving the same or similar services performed in
connection with or on behalf of the Company which is pending or, to the knowledge of the
Company (after inquiry), threatened which if determined adversely, would have a material
adverse effect on the Surviving Corporation and (ii) to the best knowledge of the Company
there has not been any accident, happening or event which takes place at any time involving




any professional services performed in connection with or on behalf of any Company that is
likely to result in a claim or loss.

418 No Untrue Statements. No statements by the Company contained in this
Agreement or any of the exhibits or schedules attached to this Agreement or documents
referred in this Agreement contain or will contain any untrue statements of a material fact,
or omit or will omit to state a fact necessary in order 1o make the statements not misleading.

ARTICLE 5. REPRESENTATIONS AND WARRANTIES OF QO AND SUBSIDIARY.

As of the date hereof and as of the Effective Date, QO and Subsidiary represent and
warrant as follows:

51  Organization; Existence; Corporate Power. QO isacorporation duly organized,
validly existing and in good standing under the laws of the State of Florida. Subsidiary is a
corporation duly organized, validly existing and in good standing under the laws of the State
of Florida. QO and Subsidiary each have the corporate power to own all of its properties and
assets and to carry on its business as it is presently conducted and each is duly qualified to do
business and is in good standing in each jurisdiction in which its ownership of property or the
conduct of its business requires such qualification. QO and Subsidiary have the corporate
power and are duly authorized by all necessary corporate action to execute, deliver and
perform this Agreement. The Boards of Directors of QO and Subsidiary have taken all action
required by law, their articles of incorporation, Bylaws or otherwise to authorize the execution
and delivery of this Agreement,

52  Binding Agreement; Recommendation from Board. This Agreement is a valid,
binding agreement of QO and Subsidiary enforceable in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting creditor rights generally and the availability of
equitable remedies which is within the discretion of the appropriate court. The execution and
delivery of this Agreement does not, and the consummation of the Merger will not, violate
any provision of QO’s or Subsidiary’s articles of incorporation or Bylaws, or any provision
of, or result in the acceleration of, or entitle any party to accelerate (whether after the giving
of notice or lapse of time or both), any obligation under, or result in the creation or
imposition of any lien, charge, pledge, security interest or other encumbrance upon any
material part of the property of QO or Subsidiary, pursuant to any provision of, any
mortgage, lien, lease, agrecement, instrument, order, arbitration award, judgment or decree to
which QO or Subsidiary is a party or by which either is bound and, subject to required
governmental filings and consents referred to in Section 5.9, will not violate or conflict with
any other material restriction of any kind or character to which QO or Subsidiary is subject.

5.3 Financial Statements. The balance sheets of QO, or its predecessor, as of
December 31, 1996 and the related statements of operation and earnings {deficit) and changes
in financial position for the one year ending December 31, 1996 and the supporting schedules,




together with the notes thereto; copies of ali of which have been furnished or will be furnished
prior to the Effective Date of the Merger by QO (collectively, the "QO Financial Statements")
to the Company, present fairly the financial position of QO at the date, and the results of
operations for QO for the period stated therein.

5.4  Ownership of Properties. QO and Subsidiary have good and marketable title
to all properties owned by them, including all of the tangible and intangible property reflected
in the QO Financial Statements (except that disposed of in the ordinary course of business
since such date), and all such property acquired since such date (and not disposed of in the
ordinary course of business) free and clear of any liens, claims, charges, options or other
encumbrances other than (i) as referred to in the QO Financial Statements, (ii) liens for taxes
not yet due and payable or being contested in good faith by appropriate proceedings and (ii)
such liens, charges, encumbrances and imperfections of title, if any, as do not materially affect
from the value or interfere with the present use of such properties.

55  No Litigation. Except as otherwise disclosed by QO in writing to the
Company, there are no private or governmental proceedings against QO or Subsidiary pending
or to the knowledge of QO threatened which if determined adversely to QO or Subsidiary
could have a material adverse effect on the business, financial condition or results of operations
of QO and Subsidiary taken as a whole, nor are there any material judgments, decrees or
orders against QO and Subsidiary enjoining it in respect of, or the effect of which is to
prohibit, any business practice or the acquisition of any property or the conduct of business
in any area.

56  No Material Adverse Change. Since December 31, 1996, there has not been:

5.6.1 Any change in the business, financial condition or results of operation
of QO or Subsidiary which has had or may reasonably be expected to have a material adverse
effect on the business, financial condition or results of operations of either taken as a whole;
or

56.2 Any direct or indirect redemption, purchase or other acquisition of any
QO Stock by QO, or any issuance of QO Stock or any declaration, setting aside or payment
of any dividend on QO Stock.

57  No Undisclosed Material Liabilities. Other than as disclosed in the QO
Financial Statements or incurred in the ordinary course of business since December 31, 1996,
there are no material liabilities of QO or Subsidiary of any kind whatsoever, whether or not
accrued and whether or not contingent or absolute, determined or determinable, and QO
knows of no existing condition, situation or set of circumstances which could reasonably be
expected to result 1n such a liability.

58  Absence of Subsidiary Operations and Liabilities. Prior to the Effective Date,
the Subsidiary will have engaged only in the transactions contemplated by this Agreement, will

et



have no material liabilities, and will have incurred no obligation except in connection with its
performance of the transactions provided for tn this Agreement.

5.9 Governmental Authorizations. No authorization, consent or approval of any
public body or authority is necessary for the consummation by QO and Subsidiary of the
transactions contemplated hereby, or to enable the Surviving Corporation to conduct the
business of Subsidiary in substantially the same manner as presently conducted by Subsidiary.

510 Capitalization. The authorized shares of QO consists of 5,000,000 shares of QO
Stock, par value $.001 per share, of which 229,482 shares are issued and outstanding and are
owned by and in the amounts set forth in Exhibit 5.10. All outstanding shares of QO Svock
have been duly authorized and validly issued and are fully paid and nonassessable. There are
no outstanding options to repurchase, redeem or otherwise require any outstanding shares or
other ownership in QO. All of the issued and outstanding shares of the Subsidiary are owned

by QO.

5.11 Tax Matters. QO has filed all Federal, state and local tax returns required to
be filed and has made timely payment of all taxes due and payable except to the extent such
taxes are being contested in good faith as has been previously disclosed to the Company in
Exhibit 5.11. Except to the extent that reserves therefor are reflected in the QO Financial
Statements, and except as has been otherwise previously disclosed to the Company in writing:
(i) there are no material Federal, state or local tax liabilities due or to become due for any
period commencing prior to the date hereof and (ii) there are no material claims pending or
proposed or threatened against QO for past-due Federal, state or local taxes. The Federal
income tax returns of QO have never been audited by the Service. The Service has asserted
no deficiencies and proposed no adjustments with respect to taxable years of QO as to which
the period during which any income tax may be assessed has not terminated prior to the date
hereof, except as has been previously disclosed to the Company. The State of Florida
Department of Revenue has not asserted any deficiencies or proposed any adjustments with
respect to income taxes payable for taxable years as to which the period during which any
such tax may be assessed has not terminated prior to the date hereof, except as has been
previously disclosed to the Company. QO has not signed any waivers which extend the
period during which any tax may be assessed beyond the ordinary statutory period, except as
has been previously disclosed to the Company. QO has made available to the Company true
and complete copies of all income tax returns of QO (including any amended return) as filed
with the Service and with any state taxing authority.

5.12  Compliance with Laws. The officers of QO have no knowledge of any existing
violations by QO or the Subsidiary of any Federal, state or local laws, regulations or orders
which, individually or in the aggregate, have or could have a material adverse effect on the
business, properties or results of operations of QO or the Surviving Corporation.

5.13  Stock Qptions. Other than those leuer Agreements between QO and Lewin
& Abitbol, M.D., D.A., Shands Cancer Center - University of Florida and H. Lee Moffirt
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Cancer Center - University of South Florida, respectively, there are no outstanding options,
warrants, rights, puts, calls, commitments or agreements of any kind or character to which
QO is a party or by which QO is bound, calling for the issuance or sale of any security of
QO or any sccurity representing the right to acquire or recetve any such security.

5.14 Certain Interests. Except as previously disclosed to the Company in writing and
listed in Exhibit 5.14, no officer or director of QO or any relative or affiliate of such officer
or director has any interest in any property of QO except as a shareholder, and no such
person has any business relationship with QO as an employee, independent contractor, lessee
or otherwise, except as an officer, director or shareholder.

5.15 No Untrue Statements. No statements by QO contained in this Agreement or
any of the schedules or exhibits attached to this Agreement or documents referred in this
Agreement contain or will contain any untrue statements of a material fact, or omit or will
omit to state a fact necessary in order to make the statements not misleading.

ARTICLE 6. ADDITIONAL COVENANTS AND AGREEMENTS.

The Company and QO, respectively, further agree that they will:

6.1 At all times subsequent to the date of this Agreement and prior to the Effective
Date of the Merger, operate its business in the ordinary course consistent with past practice;
and

6.2  Use its best efforts to ensure that the purposes of this Agreement are realized
prior to the Closing Date and to take all steps as are reasonable in order to implement the
operational provisions of this Agreement prior to the Closing Date.

ARTICLE 7. CONDITIONS TO CLOSE.

The obligation of the Company, QO and Subsidiary to consummate the Merger is
subject to satisfaction on or prior to the Effective Date of the following conditions:

7.1  Each of the acts and undertakings of QO and the Company to be performed
on or before the Effective Date pursuant to the terms hereof shall have been duly performed
in all material respects, including, but not limited to this Agreement being approved and
adopted by QO and all of the shareholders of the Company;

7.2 Each of the sharcholders of the Company shall have duly executed that certain
Shareholders’ Agreement by and among QO, the shareholders of the Company and other QO
sharcholders (the "Shareholders’ Agreement"), a copy of which is attached hereto as Exhibit
7.2;



7.3 Except as affected by transactions contemplated by this Agreement, the
representations and warranties of the Company, QO and Subsidiary, respectively, contained
in this Agreement shall be true in all material respects on and as of the Effective Date with
the same effect as though such representations and warranties had been made on and as of such
date; and

7.4 The Merger shall not violate any temporary restraining order, preliminary or
permanent injunction, or other order, decree or judgment of any court or governmental body
having competent jurisdiction.

B P ]

ARTICLE 8. TERMINATION OF AGREEMENT.

This Agreement and the transactions contemplated hereby may be terminated at any
time prior to the Effective Date of the Merger:

8.1 By mutual consent of the Company and QO; or

8.2 By either the Company or QO, respectively, if (1) there shall have been a
material breach of any representation, warranty, covenant or agreement on the part of QO
{or Subsidiary) or the Company, respectively, set forth in this Agreement which breach shall
have not been cured, in the case of a representation or warranty, prior to the Closing Date
or, in the case of a covenant or agreement, within two (2) business days following receipt by
the breaching party of notice of such breach, or (ii) any permanent injunction or other order
of a court or other competent authority preventing the consummation of the Merger shall
have become final and non-appealable.

ARTICLE 9. EFFECT OF TERMINATION; RIGHT TO PROCEED.

9.1  If this Agreement is terminated, all obligations of the Company, QO or
Subsidiary under this Agreement shall terminate without liability or obligations of any of the
parties hereto to the other, except to the extent that such termination results from the willful
breach by a party hereto of any of its representations, warranties, covenants or agreements set
forth in this Agreement.

9.2 Anything in this Agreement to the contrary notwithstanding, if any of the
conditions specified in this Agreement have not been satisfied, the Company and/or QO (and
Subsidiary), as the case may be, shall have the right to (i) waive such condition and to proceed
with the Merger, or (ii} terminate this Agreement without liability or obligations of any of
the parties hereto to the other.

9.3 The termination of this Agreement does not terminate the provisions of the
Letter of Intent which were intended to survive the termination of such Letter of Intent.
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ARTICLE 10. INDEMNIFICATION.

10.1  Indemnification. Each party agrees to indemnify, defend and hold harmless the
other parties and their respective successors and assigns against any loss, claim, damage, cost,
obligation, deficiency, demand, liability, penalty and expense (collectively, a "Loss"), including
all legal and other expenses incurred in connection with investigating or defending against any
such Loss occasioned by, arising out of or resulting from, either directly or indirectly,

10.1.1 Any inaccuracy, breach or default of any covenant, agreement,
representation, warranty or condition of such party contained in this Agreement;

10.1.2 The ownership, management and conduct of the Company’s business
prior to and including the Closing Date, except for those claims expressly set forth in the
exhibits hereto as of the date of this Agreement or fully reflected or reserved against on the
Company Financial Statements; or

10.1.3 Any act or omission of either the Company, or any of its respective
agents and employees, in respect of periods prior to and including the Closing Date, except
for those claims expressly set forth in the exhibits hereto as of the date of this Agreement or
fully reflected or reserved against on the Company Financial Statements.

10.2  Survival. All of the representations, warranties, covenants, agreements and
indemnifications contained in this Agreement shall survive the Closing Date and the Merger
and shall continue in full force and effect thereafter for the Transfer Restriction Period, as
defined in the Shareholders’ Agreement, notwithstanding any investigation or failure to
investigate made by any other party.

10.3  Other Rights and Remedies Not Affected. The indemnification rights of the
parties under Section 10.1 are independent of and in addition to such rights and remedies as
the parties may have at law or in equity or otherwise for any misrepresentation, breach of
warranty or failure to fulfill any agreement or covenant contained in this Agreement on the
part of any party hereto, including, without limitation, the right to seek specific performance,
rescission or restitution, none of which rights or remedies shall be affected or diminished
hereby.

ARTICLE 11. MISCELLANEOQUS.

11.1  Notices. Any notices or other communications required or permitted hereunder
shall be sufficiently given if sent by certified mail, postage prepaid, addressed as follows:
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To the Company: 2815 South Seacrest Boulevard
Boynton Beach, Florida 33435
Attn: Bruce D. Greene, M.D., President

To QO or Subsidiary: Quality Oncology, Inc.
1200 South Pine Island Boulevard, Suite 170
Plantation, Florida 33324
Atun: James G. Schwade, M.D., President

or such other address as shall be furnished in writing by any party to the others, and any such
notice or communication shall be deemed to have been given as of the date so mailed.

11.2 Tax Characterization. This transaction is intended to qualify as a tax-free
reorganization pursuant to Section 368(2)(2)(D) of the Code. Accordingly, on and after the
Effective Date, the books and records of the Surviving Corporation shall be maintained in
such a manner as to appropriately reflect a consummation of the reorganization contained
herein and all reports required to be filed with the Service on and after the Effective Date will
appropriately reflect the reorganization.

11.3 Binding Effect. This Agreement shall be binding upon and shall inure to the
benefit of the parties and their respective successors and assigns; provided that this Agreement
may not be assigned by any party without the consent of the other parties.

11.4 Amendments. This Agreement may be amended only in writing with the
written approval of the parties hereto.

11.5 Counterparts. This Agreement may be executed in one or more counterparts
all of which shall be considered one and the same and shall become effective when one or
more counterparts have been signed by each of the parties and delivered to each of the other
_parties.

116 Entire Apreement. This Agreement and the documents, letters and exhibits
described herein or attached or delivered pursuant hereto set forth the entire agreement and
understanding of the parties in respect of the transactions contemplated hereby and supersede
all prior agreements, arrangements and understandings relating to the subject matter hereof.

117 Governing Law; Venue. This Agreement shall be governed by and construed
in accordance with the laws of the State of Florida. Any suit by any party relating to this
Agreement shall be brought and maintained in Dade County, Florida.

11.8. No Waivers. The waiver by a party hereto of another party’s prompt and
complete performance, or breach or violation, of any provision of this Agreement shall not
operate as, nor be construed to be, a waiver of any subsequent obligation to perform, breach
or violation, and the waiver by any party hereto to exercise any right or remedy that he may
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possess shall not operate as, nor be construed to be, the waiver of such right or remedy by any
other pany or parties or a bar to the exercise of such right or remedy by such party or parties
upon the occurrence of any subsequent obligation to perform, breach or violation.

11.9. Severability. The invalidity of any provision of this Agreement shall not affect
the enforceability of the remaining provisions of this Agreement or any part hereof, all of
which are inserted conditionally on their being valid in law, and, in the event that a provision
of this Agreement shall be declared invalid by a court of competent jurisdiction, this
Agreement shall be construed as if such invalid provisions had not been inserted.

11.10. Headings. The section and other headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of any
or all of the provisions of this Agreement.

11.11. Pronouns and Plurals. Whenever the context may require, any pronoun used
in this Agreement shall include the corresponding masculine, feminine or neuter forms, and
the singular forms of nouns, pronouns and verbs shall include the plural and vice versa.

11.12. Attorney’s Fees and Costs. In the event of a dispute between the parties hereto
arising out of or in connection with this Agreement, then the losing party in any action, claim
or suit shall be responsible for the payment of all reasonable attorney’s fees and costs, ar trial
and appellate levels, incurred by or on behalf of the prevailing party.

11.13 Good Faith: Reasonable Assurances. Each party hereto agrees to act in good
faith with respect to the other party or parties in exercising its rights and discharging its
obligations under this Agreement, Each party further agrees to use its best efforts to ensure
that the purposes of this Agreement are realized and to take all steps as are reasonable in order
to implement the operational provisions of this Agreement, including, but not limited to,
executing and delivering such other documents, certificates, agreements and other writings and
taking such other actions as may be necessary or desirable in order to consummate or
implement expeditiously the transactions contemplated by this Agreement.

11.14 Conflict of Interest. The parties to this Agreement recognize that the Firm, the
drafters of this Agreement, has rendered advice and counsel in the past to QO and the
Company. The parties hereto acknowledge that the Firm is representing QO and Subsidiary
with respect to this Agreement and that the Company has been advised to retain independent
counsel to advise it regarding this Agreement. Each of the parties hereto hereby release and
relinquish any claim against the Firm or any of its members from any conflict of interest
arising or purportedly arising from this Agreement or the transactions contemplated herein.

[Signature Page Continues]
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IN WITNESS WHEREQF, this Agreement has been signed by the duly authorized
officers of each of the parties as of the day and year first set forth above.

QUALITY ONCOLOGY, INC., z Florida

corporation

B@&%ﬂ/m~

Title: President

GREENE & SPEER, INC., a Florida corporation

By: 'g,\, 1A ﬁ%v«

Title: Presiflent

QUALITY ONCOLOGY OF BOYNTON
BEACH, INC., a Florida corporation

By: @/\ 0%

Title: President

[Signature Page Continues]
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Limited Joinder

Each of the undersigned hereby agree (1) to abide by the terms and conditions of
Section 3.2 and 7.2 of the Agreement and (i) jointly and severally, to the terms and provisions
of Aricle 10 of the Agreement as if each of the undersigned was named, along with, and in
the place and stead of, the Company and further represent and warrant to QO and the
Subsidiary that the representations and warranties made by the Company under Sections 4.1
through 4.18, inclusive, of the Agreement are true and correct as of the date of the Agreement.
In lieu of a cash payment in connection with any such indemnification obligations under
Article 10 of the Agreement, each of the undersigned hereby agree to allow QO to retire and
cancel the number of shares of QO Stock issued to such individual under the Agreement with
a fair market value, as determined on the date of the Agreement, equal to such indemnification
obligation pursuant to the terms and conditions of Section 2.4 of the Sharcholders’ Agreement.

0 Qe

Name: Bruce D. Greene, M.D.

/ / '
1/1,/11 1.
Name: Tod Speer, MD. /

J \Chents\Quality\Merger\PlanBloa.001




EXHIBIT 3.2

ARBITRATION

1, Any dispute, controversy or question of interpretation arising, out of or relaung to Section 3.2 of this
Agreement shall be settled by arbitration in Miami, Florida in accordance with the procedures provided herein.

2, Arbitration may be initiated by a party by serving written demand upon the other party or parties. The
demand shall specify the issues in dispute and the name of the person designated to act as arbitrator on behalf of
the party initiating arbitration. The party or parties receiving the demand shall answer within twenty (20) days of
the date demand is made by stating any additional issues in dispute and the name of the person designated to act
as arbitrator on behalf of such party or parties. Failure to answer will result in a denial of the issues in the demand,
in a waiver of the right to raise additional issues relating to the issues set forth in the demand at any future date,
and in a waiver of the selection of the second arbitrator. If the failure 1o answer results in the selection of only one
arbitrator, that arbitrator, acting alone, shall hear the issues presented for arbitration and render a written decision
within twenty (20) days thereof in accordance with all other applicable provisions of this Exhibit 3.2,

k3 The arbitrators so chosen shall reet within tweaty (20) days after the second arbitrator is chosen and shall
decide the dispute, controversy or question of interpretation. If they are not able to resolve the dispute, controversy
or question of interpretation within the twenty-day period, the selected arbitrators shall select a third arbitrator and,
if they cannot agree on the third arbitrator within twenty (20) days, the third arbitrator shall be appointed upon
their application, or upon the application of either party, by the American Arbitration Association (AAA) in
Miami, Florida.

4. The arbitrator or arbitrators shall have the broadest powers permitted by law or equity, including the power
1o grant injunctive relief, order specific performance, and grant other equitable remedics which the arbitrators deem
appropriate. The arbitrator or arbitrators shall conduct conferences and hearings, as appropriate, hear arguments
of the parties, and take the testimony of witnesses.

5. The three arbitrators shall meet and decide the dispute, controversy or question of interpretation by written
decision stating the reasons in support thereof, and shall render an award within sixty (60) days of the demand for
arbitration or within twenty (20) days of the appointment of the third arbitrator, whichever is later. A decision in
which two of the three arbitrators concur shall be binding and conclusive upon the partics, subject to vacation,
modification or correction as permitted by the Florida Arbitration Code (FAC). If two of the arbitrators shall be
unable to concur, the parties shall appoint new arbitrators and a new arbitration shall be conducted. In appointing
arbitrators and in deciding the dispute, the arbitraters shall act in accordance with the rules of the AAA then in
force, subject however, to such limitations as may be placed upon them by the provisions of this Agreement, except
that each party may appoint as its arbitrator its own attorney, accountant, employee or officer.

6. Any determination readered in accordance with the provisions of Exhibit 3.2 shall be controlling and
decisive of any dispute, controversy or question of interpretation thereafter arising under this Agreement, and
judgment upon, or confirmation of, the determination may be entered in any court of record of competent
jurisdiction or application may be made in such court for judicial acceptance of the award and an order of
enforcement as the law of such jurisdiction may require or allow. The parties waive all rights of appeal ofany order
confirming, modifying or correcting a determination or award by the arbitrator or arbitrators or any order,
judgment, or decree provided under Section 682.20 of the FAC. The determination of the arbitratcr or arbitrators
shall be kept confidential by the parties, unless disclosure is required for purposcs of enforcement or required by
law,

7. The prevailing party shall be entitled to recover reasonable attorneys’ fees and costs, including such fees and
costs resulting from any action to confirm the award or enforce the judgment resulting therefrom.
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
QUALITY ONCOLOGY OF BOYNTON BEACH, INC.

Quality Oncology of Boynton Beach, Inc., a Florida corporation (the “Corporation”),
hereby certifies:

FIRST: That the attached Articles of Incorporation and amendments thereto, attached
hereto as Exhibit “A™, were duly approved and adopted by all of the Directors and Shareholders
of the Corporation by their unanimous written action and consent, dated January 23, 1997;
provided however, that Article 1 of the Articles of Incorporation be deleted in its entirety and
amended as follows:

ARTICLE I. NAME OF THE CORPORATION

The name of the corporation shall be Quality Oncology of Boynton Beach, Inc.

SECOND: That said Amended and Restated Articles of Incorporation were duly adopted
in accordance with the provisions of Sections 607.1003 and 607.1006. Florida Statutes.

I'\chientaiquality\mergeriqobb ar




BRUCEID. GREENE & ASSOCIATES, M.D'S, DA,
AMENDMENT
TO
ARTICLES OF INCORPORATION

The undersigned, President and Sccretary, respectively, of BRUCE D. GREENE & ASSOCIATES,
M.D.'S, P.A,, being duly sweorn according lo law, hereby certily that the following form consttutes
Amendments to the Articies of Incorparation which have beea approved by the Doard of Dircctors ang
Stockholders of the Corporation:

L. The name of the Corporation heretofore has been BRUCE D. GREENE & ASSOCIATES,
M.D.’S, P.A.

2. The namc of the Corporation, sl forth in Paragraph | ol the Articles of [ncorpuration, is
hercby changed and amended 1o read "GREENE & SPEER, M.D.'S, P.A.",

3. In all other respects, the Arlicles of Incorporation of the Corporation are hereby ratified,
confirmed and approved,

The foregoing Amcndment was adopted on cven date herewith,

5. The foregoing Amendment was approved by the unanimous vote of the Board of Direciors
of the Corporation and by the unanimous vote of all of the Shareholders of the Corporation; and the number
of votes cast for the 2amendment by each person and/or group voting thereon was sufficient fogRpproval by
cach such voting group. :_,

IN WITNESS WHEREQF, the undersigned have caused these Amendinents 1o the .:'\_rticlus ar
Incorporation to be duly cxecuted and the corporate scal to be hercunto alfixed this _v7 day ofg'_ -t "',’
_. 1994 £

{..‘ T
GREENLE & SPEER, M.D.'S, P.A. {lormerl&known'as .
BRUCED. CREENE & ASSOCIATES, MBS, P2

N

i ) N/ SR
By: { pre s . Z_f‘/-’
a

b - .
/ / /,frcsrc/i?m"\
AP AR L LR

N LD

Altest;

. Secietzry

(Corporate Scali
STATE OF FLORIDA )

COUNTY OF WAL Bty
The foregoing instrument was acknowledged before me this 7 day of_,JL_i_ﬁ‘ﬁ, 1994, by BRUCE
D. GREENE, M.D. and 'TQD SPEER, the President and Secrelary, respeclively, of GREENE &_‘?PI-‘,IER,
M.D.’S, P:A. (formerly known as BRUCE D. GREENE & ASSOCIATES, M.D.'S, P.A. ) Boih of Whidin_»
Ca‘r‘c/_lgcrsonally knowrnto me or who have produced ___ . — . respeclively, as
identification Rkt N e
AL )b(_l { (

g op o N AL 1 B T . B
ssnas oo 1 fiaphF Y "”CL'(;:;A f";(‘:ﬁ;“f‘ra Notary Pub\llc._Slalc &f Florida

<.
f (ﬁ ‘;‘ CONMISS|ION HUMBDER
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T W O My coMussion EXP.
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¢ Q
OF p\ JULY 14,1998
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THAR and_GREENE, M.D., P.A.

ARTICLES OF INCORPORATION

THE UNDERSIGNED, desiring to incorporate a professional
service corporation under the ©provisions of the Florida

Professional Corporation Act do hereby certify:

1. The name of the Corporation is THAR and GREENE,
M.D., P.A.

2. The term for which the Corporation is to exist 1is
perpetual,

3. The general nature of the business to be

transacted hy the Corporation shall be to engage in the general
practice of medicine, and specialization in the area of
radiation oncology, and in connection therewith to render
medical, surgical, consulting, and other similar services of
every nature and description; and the Corporation shall further
have the power to engage in and to do any lawful act permitted
under the laws of the United States of America and of the State
of Florida, as limited by the provisions of the Professional

Service Corporation Act,




4. The agéregate number of shares of capital stock
which the Corporation shall have the autherity to issue is one
thousand (1,000) shares of common stock having a par value of
one dollar (1.00) each.

5. The initial registered office of the Corporation
shall be located at 4700 Biscayne Blvd., Suite 200, Miami,
Flerida, 33137 and the initial Registered Agent shall be Greqg
Spieler.

6. The initial Board of Directors shall bhe comprised
of two (2) members. The number of Directors may be either
increased or diminished from time to time by the Bylaws but

shall never be less than one (1).

The name and address of the initial Directors are:

NAME ADDRESS

Bruce D. Greene St S.W. 8% fue,
Boynted Beat YWOPWR 3343C

- 1
¥ .

Timothy Thar : T T o




"new shares of stock, or option or warrants therefore, are

7. The name and address of the incorporators hereof
are:
NAME ADDRESS
Bruce D. Greene S1) %o a5 Aw
Rog&1oﬁ sen¢H, fr. 3343
Timothy Thar IPAL| !-1urus A ns
AN/ R T} £ PR AL
8. With respect to all shares of stock of the

Corporation, every Shareholder upon a séle for cash or other
property of any such new shares of stock, or options or
warrants therefor, shall have the preemptive right to purchase
his pro rata share thereof (as nearly as may be done without
issuance of fractional shares) at the same price in which such

offered to others.

9. The formation of the Corporation shall be
effective as of the date of execution and acknowledgment herecf.
IN WITNESS WHEREOF, the undersigned has hereunto set his

hand and seal this 2215 day of Octobe , 1985.

: ?;unwg)«, LWAg WD _ (SEAL)
BRUCE D. GREENE

R

{SEAL)

TIMOTHY THAR



STATE OF e s n/_/ﬁﬁ .t

) S.s.
COUNTY OF Yrnidiprn)

BEFORE ME, the  undersigned authority, personally
appeared BRUCE D. GREENE, who, upon being first duly sworn,
acknowledged that he executed the foregoing Articles of

Incorporation freely and voluntarily and for the purpose
therein expressed.

WITNESS my hand and official seal in the County and

State last aforesaid this -\ Z‘day of October, 1985.
-~ : :
ALITT 1 gnpeTigy (' Sel L.
I‘:'f-!:z-,' Pt e s "y"' Lot ean \1 (’//’f /"‘{ -, 4 7 /'.'_", ¢ - —:,. / .
Y bwnin 1Z0g e { -t < B
e A KT OTARY PUBLIC, STATE OF
» AT LARGE

STATE OF A4ty )
) s.s.
COUNTY OFf) g it

BEFORE ME, the undersigned .authoritf;j personélly
appeared TIMOTHY THAR, who, upon being first duly sworn,
acknowledged that he executed the foregoing Articles of

Incorporation freely and voluntarily and for the purpose
therein expressed.

WITNESS my hand and official seal in the County and
State last aforesaid this )% day of October, 1985.

IV G el 77 Q%@péi. )
NOTARY PUBLIC, STATE OF
, AT LARGE

/0111G
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GREENE & SPERIR, M.D.'S, I"A.

ARTICLE ]
MEETING OF STOCKHOLDERS

Section 1. ANNUAL MEETING. The annual meeting of Stockholders shall be held at the
principal office of the Corporation, in the City of Miami, County of Dade, State of Florida, or at such other
places as the Board of Directors may from time 1o time determine, either within or without the State of Florida,
on the first Tuesday of December of cach year, at 11:00 o'clack in the forcnoon of that day. (I the day so
designated shall faly upon a Sunday or a lega! holiday, then (he meeting shall be held upon the [irst business
day thereafter). The Sceretary shall serve personally, or by mail, a written notice thereof, not less than ten (10)
nor more than thirty (30) days previous to such mecling, addressed to each stockholder at his address as it
appears on the stock book; but at any meeting at which all stockholders shall be present, or of which all
stockholders not present have waived notice in writing, the giving of notice as above required may be dispensed
with,

Section 2, SPECIAL MEETINGS. Special meetings of stockholders other than those regulated
by statute, may be called at any time by a majority of the Directors or the President. Notice of such meeting
stating the purpose for which it is called shall be served personally or by mail by the Secretary not less than
ten (10) days before the date st for such meeting. [f mailed, it shall be directed to a stockholder at his address
as it appears on the stock book; but at any meeting of which all stockholders shall be present, or of which
stockholders not present have waived notice in writing, the giving of notice as above described may be
dispensed with. The Board of Directors shall also, in like manner, call a special meeting of stockholders
whenever so requested in writing by Stockholders representing not less than Fifty Percent (50%) of the capital
stock of the Company. The President may in his discretion call a special meeting of Stockholders upon ten
(10) days notice. No business other than, specified in the call for the meeting, shall be transacted at any
meeting of the stockholders, except upon the unanimous consent of all the stackliolders entitled to notice
thereof, Special meelings may be held wilthin or without the Statc of Florida. .

Section 3. VOTING. Atall meetings of the stockholders, all stockholders present in person or
by proxy shall be entitled to vote on cack proposal presented at the meeting, and cach share of issued and
outstanding stock of the Corporation represented shall be entitled to one (1) vote., Unless otherwise provided
in the Articles of Incorporation, the Bylaws, or under applicable law, favorable votes representing a majority
of the issued and outstanding shares of stock of the Corporation shall be necessary to adopt cach proposal
presented and voted on. Votes may be cast in person or by written authorized proxy in such form as shall be
approved by the Board of Dircctors.

Section 4, PROXY. Each proxy must be executed in writing by the stockholder of the
Carporation, or his duly authorized attarney. No proxy shall be valid after the expiration of eleven (11)
months from the date of its exeewtion unless it shall have specified therein a shorter duration.

Section . QUORUM. Fifty-One Pereent (51%) of the stock entitled to vote in accordance with
the vating rights provided in Section 3 shall constitute a quorum al any stockholders’ meeting, but any number
of stockholders, even if less than a quorum, may adjourn the meeting from time to time and place to place.

Section 6. RECORD DATE. The Board of Dircetars may fix a date not more than forty days
prior to the date set for a meeting of stockholders as the record date as of which the stockholders of record who
have the right to and are entitled 1o notice of and to vote at the mecting and any adjournment thereof shall be




ey

P P

Section 7. VOTING. At all meetings of the Board of Dircctors, cach Direclor is 1o have one
vole, irrespective ol the number of shares of stock that he may hold. The act of a majoiity of all Directors
of the Corporation shall be needed to pass any resolution or take any action.

Scction 8. VACANCIES. Vacancics in the Board occurring between annual meetings shall be
filled {or the uncxpired portion of the term by a majority vole of the stockholders entiticd to vote thereon al
any special mecting called for such purpose.

Section 9. REMOVAL OF DIRECTORS. Any one or more of the Directors may be removed
cither with or without cause, at any time by a majority vote of the stockhelders entitled to vote thereon at any
special meeting called for such purpose.

Scction 10. WAIVER OF NOTICE. Whenever by statute, the provisions of the Asicles of
lucorpuration or these Bylaws, the stackholders or the Board of Directors are authorized (o take any action after
notice, such notice may be waived, in writing, before or after the holding of the meeting, by the person or
persons entitled to such natice, or, in the case of a stockholder, by his attarney therevnto authorized,

Section 11. QUORUM. Atany ﬁiccling of the Board of Directors, a majority of the Board shall
constitute a quorum for the transaction of business, but in the event of a quorum not being present, a lesser
number may adjourn the meeting to some future time, no more than thidly (30) days later. The number of
Directors who shall be present at any meeting of the Board of Directors in order 1o constitute a quorum for
the transaction of any business or any specjfied item of business shall be a majority of the Board,

Y

If a quorum shall not be present at any meeting of the Board of Directors, those present may adjourn

the meeting from time to time, untit a quorum shall be present. . )
v

Section 12. EXECUTIVE COMMITTEE. The Beard of Directors may, by resolution, designate

two or more of their number to constitute an Executive Committee, who, to the extent provided in such’

reselution, shall have and miay exercise the powers of the Board of Directors.

Section 13. ARBITRATION: Upon the commencement of service hercunder by Two (2)
Directors, and in light of the requirement for unanimous consent, it is agreed that in the event of any disputes,
controversics, differcnces, or misunderstandings between or among the Two (2) Directors with any and al!
decisions and/or actions to be made and/or taken hereunder whereby one Director votes in one manner and the
remaining Director votes in an inconsistent manner, all matter subject to such inconsistent vote- shall be
submitted to and determined by arbitration. If the Two (2) Directors arc unable to agree on an arbitrator or
arbitrators within Ten (10) days after cither of them shall have requested arbitration, then, and in such event,
the Two (2) Dircctors shall settic such dispute by arbitration pursuant to the Florida Arbitration Code, Fla. Stat.
§682, as presently cnacted or as hereafier may be amended,

ARTICLE III
OFFICERS
Section 1. OFFICERS. This Corporation shall have a President, a Vice President, a Secretary
and a Treasurer, and such other officers as shall be elected, from time to time, by the Board, Any person nay
hold two or more offices except that the President may not also be Secretary or Assistant Secretary.
Section 2, ELECTION. All officers of the Corporgtion shall be clected annually by the Board

of Dircctors at its meeting held immediately after the meeting of stockholders, and shatl hold office for the
term of one (1) year, or until their successors are duly clected. Officers need not be members of the Board.
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ARTICLE Y
CERTIFICATES OF STQCK

Scclion 1. DESCRIPTION OF STOCK CERTIFICATES. The certificates of stack shall be
numbered in the order in which they are issued. They should be in a book and shall be issued in consecutive
order and a record of the name of the person owning the shares, with the date of issuance and number thereof,
shall be kept by the Sceretary. Such certificales shall exhibit the holder's name and the number of shares.
They shall be signed by the President or Vice President, and countersigned by the Secretary, Assistant
Secretary, Treasurer or Assistant Treasurer and sealed with the seal of the Corporation.

Section 2. TRANSFER OF STOCK. The stock of the Corporation shall be assignable and
transferable on the books of the Corporation only by the person in whose name it appears on said books, his
legal representatives or by his duly authorized agent. In case of transfer by attorney, the power of attorney,
duly executed and acknowledged, shail be deposited with the Secretary, In all cases of transfer, the former
certificate must be surrendered up and cancelled before a new certificate can be jssued.

Scction 3, LOST CERTIFICATES. If a stockholder shail claim to have lost or destroyed a
certificale or certificates of stock issued by the Corporation, the Board of Dircclors may direcl. al its discretion,
a new certificate or certificates issucd, upan the making of an affidavit of hat fact by the person claiming the
certificate of stock to be lost or destroyed, and upon the deposit of a bond or other indemnity in such amount

and with such suretics, if any, as the Board may require. .

ARTICLE V

SEAI.f

The corporate seal shall have the name of the Corporation and the word "seal" inscribed thereon, and

may be facsimile, engraved, printed or an impression seal.

ARTICLE VI
DIVIDENDS -

Section 1, WHEN DECLARED. The Board of Dirzctors shall by vote declare dividends from
net carnings or from surplus of the assets over Habilities including capital, whenever, in their opinion, the
condition of the Corporation affairs will render it expedient for such dividends to be declared. When the Board
of Dircctors shall so determine, the dividends may be paid in stock.

ARTICLE VI
AMENDMENTS

Scection 1, HOW AMENDED. These Bylaws may be altered, amended, repealed or added to
by the vote of the Board of Directors of this Corporalion at any regular meeting of said Board, or at a special
meeting of Dircctors called for that purpose provided a quorum of the Dircctors are present at such regular or
special meeting. These Bylaws, and any amendments thereto, and new Bylaws added by the Directors, may
be amended, altered or replaced by the stockholders at any annual or special mecting of the stockholders.

WEIMEPIT B CUMMINGS. 1P A4« 4™ FLOOM 3420 AMCKEI | AVENUT HMiami FIOAINA Y0t « fvas) a7 sann




mectings, the manner of election of Directors and/or officers, and all ofher miatiers provided for in (hese
Bylaws. [n (he event of any such agreement provided thal a true and correct copy ol such agreement is
submitted to the Board of Directors and made a part of the official records of the Corporation, all parties
thereto shall be bound by all of the provisions of such agreement, and ta the extent that any of such provisions
arc inconsistent with any of the provisions of these Bylaws, then as (o such parties, the provisions of such

Agreement shall supersede the provisions of these Bylaws (and the provisions of these Bylaws shall be subject
and subordinate 1o the provisions of such Agreement).

\ ‘and shall be effective as of said date.,

)

Bruce D. Greene, M.D.

w\’./;

Tod Spéer, M.D.

- Jection 7. . These Bylaws have been adopted as the Bylaws of the Corporation this rJ—'f‘ day of
W, 19 .
’ ]

Directors

]

Bruce D. Greene, M.D.

. /‘/\/ 0 \

\
8,

" ) . . . .

). .o

o . Wt

Shareholders

",
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Tod Speer, M.D. ; .o -

LT -




- : I LI B
- R . : Rt . =
et .

EXHIBIT 4.5

LITIGATION - THE COMPANY

None.
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EXHIBIT 4.9

CAPITALIZATION - THE COMPANY

Name Number of Shares Owned
Bruce D. Greene, M.D. 500

Tod Speer, M.D. 500




EXHIBIT 4.10

TAX MATTERS - THE COMPANY

None.




EXHIBIT 4.11

CONTRACTS AND OTHER AGREEMENTS - THE COMPANY

Stockholders Agreement dated July 29, 1994 between the Company and its
shareholders.

Employment Agreement dated July 27, 1994 berween the Company and Bruce D.
Greene, M.D.

Employment Agreement dated July 27, 1994 between the Company and Tod Speer,
M.D.

Employment Agreement dated March 10, 1996 between the Company and Daniel
Sasha, M.D.

Radiation Therapy Agreement dated October 1, 1985 between the Company and
Bethesda Memcrial Hospital, Inc.




EXHIBIT 4.14

CERTAIN INTERESTS - THE COMPANY

None.



EXHIBIT 4.17

PROFESSIONAL LIABILITY LAWSUITS - THE COMPANY

None.



EXHIBIT 5.5

LITIGATION - QO AND SUBSIDIARY

None.




EXHIBIT 5.10

CAPITALIZATION - QO

Name Number of Shares Owned
L James G. Schwade, M.D., & Associates, P.A. 27,190
. Smith, Williams, Shope, M.D., P.A. 27,190
3. Kerman, Bloom, Yaeger & Spangler, P.A. 27,190
(d/b/a Radiation Oncology Associates)
4, Greene and Speer, Q.O. Associates, P.A. 27,190
5. Sarasota County Oncology, P.A. 27,190
6. Radiation Oncology Associates of Marion 27,190
and Citrus Counties, Chartered
7. Oncology Health Services, P.A. 5,000
8. Oncology Service Holdings, Inc. 6,000
9, North Florida Oncology, P.A. 9,400
10. Leonard M. Toonkel, M.D. & Associates, P.A. 6,930
11. Lewin & Abitbol, M.D., P.A. 21,542
12 Florida Oncology Network, P.A. 9,240
13.  Radiation Therapy Consultants, P.A. 8.230

Total 229,482




EXHIBIT 5.11

TAX MATTERS

None.




EXHIBIT 5.14

CERTAIN INTERESTS - QO

None.




EXHIBIT 7.2

SHAREHOLDERS’ AGREEMENT




SHAREHOQLDERS AGREEMENT

THIS SHAREHOLDERS' AGREEMENT f(the "Agreement”) is made as of this 28th day of
February, 1997, by and among Quality Oncology, Inc., a Florida corporation ("Quality™), and those
certain persons who are referenced and have executed that certain Shareholders’ Signature Page attached
hereto and incorporated herein as Exhibit A (collectively, the "Sharcholders” or individually, a
“Shareholder").

Preliminary Statements

A. Quality was organized on December 20, 1996 for certain purposes, including without
limitation, to: (1) organize and own all of the capital stock of certain subsidiary corporations (the
"Subsidiaries”) which acquired and currently own the assets formerly owned by professional
associations controlled by one or more of the Shareholders (the "Professional Associations”) by a
forward triangular merger of a2 Professional Association with and into a Subsidiary; (2) create, develop
and implement a multi-state, fully-integrated system of comprehensive cancer care and treatment,
including, without limitation, the creation, development and implementation of clinical treatment
guidelines and an automated support system; (3) centralize some of the administrative services and
functions formerly performed by each of the Professional Associations, including, without limitation,
centralized billing and administrative functions for third party payor contracts; and (4) enter into
financial arrangements as Quality may determine from time to time to be necessary, appropriate or
advisable.

B. The Shareholders and Quality believe that it is in their best interest to make provisions for
the ownership and future dispositions of all shares of capital stock of Quality (or any successor or
assign thereto) now or hereafter legally or beneficially owned by a Shareholder (collectively, the
"Shares"), and for certain other matters as set forth herein.

Agreement

NOW, THEREFORE, in consideration of these premises, the mutual covenants herein
contained, and other good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties hereto agree as follows:

SECTION 1. RESTRICTIONS ON STOCK TRANSFERS; GROUP SALE AND TAG ALONG
RIGHTS.

1.1. Transfers During the Transfer Restriction Period.

{a) General Restriction. During the Transfer Restriction Period {as defined in this
Section 1.1), no Sharcholder shall sell, assign, transfer, devise, encumber, pledge, give, bequeath,
hypothecate or otherwise dispose of (“Transfer”) any or all of the Shares owned by a Shareholder, or
sulfer the same to be subject, directly or indirectly, to Transfer by operation of law or agreement,
except as otherwise provided herein without the prior written consent of the Board of Directors of
Quality, which consent may be given or withheld in the Board of Directors' sole and absolute
discretion. Any purported Transfer in any other manner shall be void and shall not be recognized or
given effect by Quality. The restrictions set forth in this Section 1.1(a) shall apply to all Transfers of
Shares, including Transfers between Sharcholders. The Transfer Restriction Period means the period




commencing, on the date hereof and terminating on the date of the completion of the Offering (as

defined in Section 2.1(a) hereof) in which Quality obtains the Minimum Offering Proceeds (as defined
in Section 2.1(a) hereof).

(b) Permitted Transfers. Notwithstanding the provisions of Sectton 1.1{a) of this
Agreement, a Shareholder may Transfer (a "Permitted Transter®) all or any of his Shares to any
member of his family or to any trust for the benefit of himself or any member of his family, provided
that any such transferee shall agree in writing, as a condition to such Transfer, to be bound by all of
the provisions of this Agreement to the same extent as if such transferee were such Sharcholder.
Notwithstanding the foregoing, the Sharcholder acknowledges and agrees that such Permitted Transfer
is allowed hereunder to facilitate such Shareholder’s estate planning or asset protection planning and
the terms and conditions of this Agreement shall still apply to the original Shareholder as if such
Shareholder still held the Shares.

() Transfers upon Death of a Shareholder. Notwithstanding the provisions of
Section 1.1{a) of this Agreement, any Shareholder who dies during the Transfer Restriction Period may
transfer his Shares by operation of law to his personal representative or successor personal
representative (collectively, the *Personal Representative”). However, such Personal Representative
may not transfer the Shares during the Transfer Restriction Period, notwithstanding any devises or
bequests under the last will and testament of such deceased Shareholder, any elective share exercised
by the surviving spouse of such deceased Shareholder or any other reason. As a condition of such
Transfer, the Personal Representative must agree in writing 1o be bound by all the terms, conditions
and restrictions of this Agreement which are applicable to such deceased Shareholder. Whenever a
Shareholder is obligated to sell his Shares under Section 1.3 hereof, the Personal Representative of such
Shareholder shall be obligated to sell to the person and upon the same terms and conditions as provided
hereunder for the deceased Sharcholder.

1.2.  Transfers Afier the Transfer Restriction Period. Afier the cxpiration of the Transfer
Restriction Period, a Shareholder may Transfer all or any portion of his Shares if the following

conditions are satisfied or waived in writing by the Board of Directors of Quality:

(@ The Sharcholder provides Quality with the name of the proposed transferce and
such other information as requested by Quality with respect to the proposed Transfer;

(b) The Shareholder surrenders his Shares and all related transfer documentation
reasonably acceptable to Quality;

(c) The proposed transferce provides Quality with a written consent and
acknowledgement agreeing to be bound by ali of the terms and conditions contained 1n this Agreement;

(d}) The Sharcholder delivers to Quality a legal opinion of counsel aceeptable o
counsel for Quality that such Transfer docs not require the registration of such Shares in accordance
with the Securities Act of 1933, as amended, and applicable state securities laws; and

(e) The Sharcholder pays to Quality a transfer fee of $1,000 per transler.

The Transfer of Shares will only be effective at such tme as Quality acknowledges such Transler and
records the name of the proposed transferee of such Shares in its Common Stock Transfer Ledger. The
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terms of this Section 1.2 shall not apply to any Shares after the expiration of Transfer Restriction
Period il such Shares have been registered with the Securities and Exchange Commission uader the
Securities Act of 1933, as amended, and with applicable state repulatory authorities under state securities
laws and can be freely sold in accordance with federal and state securities laws,

1.3, Group Sale. If all Sharchelders hereto receive an offer or series of offers to scll all (and
not less than all) of the Shares then owned by the Shareholders to any person or group of persons as
defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (the "Purchaser"},
pursuant to an irrevocable and unconditional, bona fide, arms’-length written offer for cash or other
consideration, including without limitation the capital stock of the Purchaser (a "Purchaser Offer”), and
such Purchaser Offer is approved by two-thirds (2/3) of the members of the Board of Directors of
Quality, then each Shareholder shall sell all (and not less than all} of their Shares to the Purchaser, free
and clear of all liens, claims and encumbrances, pursuant to the terms of the Purchaser Offer and shall
take all such other action as may be necessary to consummate the Purchaser Offer as requested in
writing by Quality. The Purchaser Offer shall provide that each Shareholder shall receive an equal
amount and form of consideration as determined on a per share basis. Such consideration must also
be payable on the same terms and be subject to the same conditions with respect to each Sharcholder.

1.4.  Tag Along Rights.

{a) Right to Participate. If at any time one or more Shareholders (collectively for
purposes of this Section 1.4, the "Sclling Sharcholder”) desire and obtain an offer to sell Shares
constituting a majority of the issued and outstanding shares of common stock of Quality to any person
or group of persons as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended
(the "Purchaser”), other than to Quality, pursuant to a transaction or series of related wransactions (a
"Purchaser Offer”), then the other Shareholders shall have the right to sell to the Purchaser, as a
condition of such sale by the Selling Shareholder, at the same price per share and on the same terms
and conditions, the same percentage of Shares owned by the other Sharcholders as the Shares to be sold
by the Selling Sharcholder to the Purchaser represents with respect to the Shares owned by the Selling
Shareholder immediately prior to the sale of any of such Shares to the Purchaser. The Selling

Sharcholder shall promptly notify Quality and the other Sharcholders in writing of the Purchaser
Offer,

{b) Mecthod of Exercise. If other Sharcholders desire 1o participate in any sale
under this Section 1.4, then such persons shall notily the Selling Shareholder in writing of such
intention as soon as practicable after receipt by the other Sharcholders of the Purchaser Offer, and in
any event within twenty (20) days after the date the Purchaser Offer was delivered to all of the other
Sharcholders.

(c) Participation _in Sale. The Selling Sharcholder and the other Sharcholders
electing to sell their Shares shall sell to the Purchaser all of the Shares proposed to be sold by them at
a price per share and upon such other terms and conditions as contained in the Purchaser Offer
provided 1o the Selling, Sharchalder. The closing of the purchase by the Purchaser of the Shares shall
be held at 10:00 a.m. at Quality's then principal office on the 90th day after the Purchaser Offer is
piven to Quality (the "Closing Date™), provided that if the day fixed hereby for such closing is not a
business day, then such closing shall be held on the next succeeding business day. At any such closing,
the Selling Shareholder and the other Sharcholders electing to sell their Shares shall deliver 10 the
Purchaser, free and elear of all liens, claims, charges and encumbrances, a certificate(s) representing such

)




Shares in proper [orm for transfer and with evidence of payment of all applicable transfer taxes by the
Selling Sharcholder. The Purchaser shall simultancously therewith make payment for such Shares in
accordance with the terms and conditions of the Purchaser Offer.

{d) Continuation of this Agreement. Any Shares sold by a Shareholder pursuant
to this Section 1.4 shall continue to be subject to the terms, conditions and restrictions impose by this
Agreement.

1.5. Failure to Deliver Stock. If a Shareholder becomes obligated to sell his Shares hereunder
and fails to deliver such Shares in accordance with this Agreement, the purchaser(s) of such Shares may,
in addition to all other remedies he or they may have, send to that Sharcholder by registered mail,
return receipt requested, the purchase price for such Shares as provided for hereunder. Thereupon,
Quality, upon written notice to that Sharcholder, shail (A) cancel on its books the certificate(s)
representing the Shares to be sold and (B) issue, in lieu thereof, a new certificate(s) representing such
Shares in the name of the purchaser(s}. Upon receipt of such written notice, all of that Shareholder’s
rights in and to such Shares shall terminate. The effecting of such sale in such manner shall not relieve
that Shareholder of any of his obligations hereunder, including any obligation to execute and deliver
any documents which the purchaser{s) would otherwise have becn entitled to receive.

1.6. Legend. Each stock certificate representing Shares which are subject to this Agreement shall
bear the following legend:

“This certificate and the shares of stock represented by it are held subject to the terms
and restrictions of that certain Sharcholders’ Agreement, dated as of February 28, 1997,
by and among Quality Oncology, Inc., a Florida corporation (the "Corporation”), and
those persons executing Exhibit A attached thereto as Sharcholders, including any and
all subsequent amendments and supplements thereto (the “Agreement™). A copy of the
Agreement and any and all amendments and supplements is on file in the office of the
secretary of the Corporation.”

SECTION 2. RESCISSION RIGHT; PUT RIGHT; ADJUSTMENT OF SHARES.

2.1, Rescission Right,

() Triggering Event. If Quality fails to receive at least Ten Million Dollars
($10,000,000), less any offering expenses or closing costs (including attorneys’ and brokers’ fees) (the
"Minimum Offering Proceeds”), from the offer and sale of capital stock and/or securities of Quality
or from the issuance of any other equity or debt by Quality (the "Offering”) prior to February 22,
1998 (the "Termination Date™), then any group of Sharcholders (as defined in Exhibit B attached hereto
and incorporated herein and for purposes of this Section 2.1, collectively, the "Selling Group”) shall
have the option to sell o Quality, and if such option is exercised as provided herein, Quality shall
purchase, all {(and not less than all) of the Shares owned by the Selling Group as of the daie of this
Agreement (for purposes of this Section 2.1, the "Applicable Shares”), [ree and clear of all liens, claims
and encumbrances, in exchange for the Rescission Consideration as defined in Section 2.1{¢) hercol.

(b) Exercise of Rescission Right. In order 1o exercise this rescission right as
provided in Section 2.1(a) hereol, the Selling Group shall deliver to Quality within thirty {30) days after
the Termination Date, the following: (I) the Notice of Rescission, in the form of Exhibit C attached
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hereto, completed and executed by each Shareholder of the Selling Group; and (1} cerificates
representing the Applicable Shares, with the stock powers on the back of each certificate duly endorsed
and exceuted in blank, together with the payment of all applicable transfer taxes thercon.

(©) Rescission Consideration.  As consideration for the sale of the Applicable
Shares to Quality by each Shareholder of the Selling Group, Quality shall transfer to the designated
representative of the Selling Group (the *Rescission Consideration®) all (and not less than all) of the
capital stock of the subsidiary of Quality (the "Applicable Subsidiary”) which was the surviving entity
of a merger with the professional association formerly owned by the Shareholders of the Selling Group
(the "Applicable Professional Association”). During the Transfer Restriction Period and for a period
of thirty (30) days thereafter, Quality shall not sell, encumber or otherwise transfer the assets (other
than abandonment or use in the ordinary course of business) or capital stock of any Applicable
Subsidiary or cause any Applicable Subsidiary to issue any debt or equity to any person without the
unanimous consent of each Shareholder who formerly owned shares of capital stock of the Applicable
Professional Association immediately prior to the merger of the Applicable Professional Association
with and into the Applicable Subsidiary.

{d) Representations and Warranties by Shareholder, In connection with the
exercise of the rescission right under Section 2.1{a) hereof, each Sharcholder of the Selling Group,
jointly and severally, represents and warrants to Quality that (1) such Sharcholder is the legal and
beneficial owner of his Shares comprising the Applicable Shares, together with all rights related thereto,
(i) the Sharcholder has all the necessary capacity and authority to transfer such Shares to Quality free
and clear of all claims, liens and encumbrances, and (iii} upon the transfer of such Shares to Quality,
Quality will own all rights and privileges to such Shares, free and clear of all claims, liens and
encumbrances. Each Shareholder of the Selling Group, jointly and severally, hereby indemnifies,
defends and holds harmless Quality for any claims, damages, liabilities or expenses (including attorneys’
fees) resulting from any breach of the foregoing representations and warrantics.

(o) Representations and Warranties by Quality. In connection with the transfer

of the Rescission Consideration to the Selling Group under Section 2.1(c) hereol, Quality represents
and warrants to cach Sharcholder of the Selling Group that () Quality is the legal and beneficial owner
of the Rescission Consideration, together with all rights related thereto, (1) Quality has all corporate
capacity and authority to transfer the Rescission Consideration to each Sharcholder of the Selling
Group, free and clear of all claims, liens and encumbrances, and (I1I) upon the transfer of the Rescission
Consideration to the Sharcholders of the Selling Group, the Selling Group will own all rights and
privileges to such Rescission Consideration, free and clear of all claims, lieas and encumbrances.
Quality hereby indemnifies, defends and holds harmless each Sharcholder of the Selling Group for any
claims, damages, liabilities or expenses (including aworneys' lees) resulting from any breach of the
foregoing representations and warranties.

2.2, Put Right.

(a) Right to Put Portion of Shares. For the period commencing with the closing
of the Offering in which the Minimum Offering Proceeds are obtained by Qualiy and for a period
of one hundred eighty (180) days thereafter (the "Put Period”), any Sharcholder {for purposes of this
Section 2.2, the "Selling Sharcholder®), at his option, may (but is not obligated to) require Quality w
purchase Shares equal to a maximum of tweaty-flive percent (25%) of the Shares owned by the Selling,
Sharcholder on the date of this Agreement at a price per share equal to the purchase price set forth in



the Offering, or il the Offering is for the issuance of debt by Quality, then the per share fair market
value as determined by the Board of Directors of Quality (collectively, the "Put Price”).

b Put Notice. In order to exercise the put right provided in Section 2.2{a) hereof,
the Selling Sharcholder shall deliver a duly executed written notice to Quality during the Put Period
in the form as attached hereto as Exhibit D (the "Put Notice"). The Put Notice shall described the
amount of Shares desired to be sold by the Selling Shareholder to Quality. The Shares to be sold by
the Selling Shareholder to Quality pursuant to Section 2.2(a) hereof shall be free and clear of all liens,
¢laims and encumbrances,

(© Closing. The closing of the purchase and sale under Section 2.2(a) hereof shall
occur on the sixtieth (60th) day after Quality receives a duly executed and timely delivered Put Notice.
Quality, at its sole discretion, shall tender the Put Price in cash or marketable securities to the Selling
Sharcholder as consideration for the Shares being sold.

2.3, Insufficient Surplus. If at the time Quality is required to make any payment for any
Shares to be purchased by it under this Agreement and its surplus is legally insufficient for that
purpose, the entire available surplus of Quality shall be applied to the payment for such Shares, and
Quality and the Shareholders shall promptly take ali action as may be permitied by law to reduce the
par value of Quality's capital stock or revalue its assets so as to increase its surplus (so far as may be
possible) to the extent necessary to permit such payment to be made tn full.

2.4.  Adjustments of Shares. Each Shareholder agrees and acknowledges that he is obligated
to indemnify Quality with respect to any breach of a representation or warranty made by such
Sharcholder’s Applicable Professional Association to Quality and the Applicable Subsidiary and for
certain other matters pursuant to that certain Acquisition Agreement and Plan of Merger by and among
Quality, the Applicable Professional Association and the Applicable Subsidiary of even date herewith
{the "Merger Agreement”). In lieu of any cash payment in connection with such indemnification, each
Sharcholder agrees to allow Quality to retire and cancel the number of Shares issued to such
Sharcholder pursuant to the Merger Agreement with a fair market value {as determined on the date
hereof) equal to such indemnification obligation. Quality shall notify such Sharcholder in writing of
the number of Shares in which it intends to cancel and retire hereunder, and such Sharcholder shall
execute all necessary documents as Quality may reasonably request to effectuate such transaction. The
Applicable Shares required to be tendered by a Sharcholder under Section 2.1(2) hereof and the
aggregate number of Shares deemed to be awned by the Sharcholder on the date of this Agreement for
purposes of Section 2.2(a) hereof shall be reduced by the number of Shares canceled and retired under
this Section 2.4. Such Sharcholder may tender to Quality cash cqual to such indemnification obligation
in lieu of the cancellation and retirement of such Shares.

SECTION 3. NONCOMPETITION; CONFIDENTIALITY.

3.1, Noncompetc.

(a) Period and Geographical Restriction. Except for the benefit of Quality or
the Subsidiaries, each Shareholder, during the period in which he owns any Shares and for a period of
two (2) years immediately thereafter (the "Non-Compete Period”), agrees not to:



() solicit (or cause or assist any person to solicit) any patient {a “Patient”) who
is currently being treated or who has been treated during the Non-Compete Period by any physician
or allied health prolessional readering services, directly or indirectly, for the benefit of Quality or the
Subsidiaries pursuant to a Management Agreement in the form auached hereto as Exhibit E, as such
Management Agreement may be amended from time to time (the "Management Agreement”), 1o receive
any medical services which are the same or similar to those medical services then being performed for

the benefit of Quality or the Subsidiaries (the *Medical Services™);

(1) cause or solicit (or cause or assist any person to cause or solicit) any
employee, former employee (as defined below) physician or group of physicians, nurse, hospital, health
maintenance organization, preferred provider organization, professional association, other managed
health care provider, supplier, vendor, affiliate, agent or other third party to: (x) terminate such
person’s employment or other contractual relationship with Quality, the Subsidiaries or any of their
affiliates; or (y) enter into such employment or other contractual relationship with such person;

(II) engage in any business which is the same or similar to the business of
rendering Medical Services in the applicable geographical area for each such Shareholder as set forth
in Exhibit B auached hereto (the "Non-Compete Area”),

For purposes of this Section 3.1(a), a former employce shall mean any person employed within the
prior six (6) months by Quality, any of the Subsidiaries or their affiliates, or any professional
association, corporation or other entity that renders Medical Services to Quality or the Subsidiaries
pursuant to the terms of a Management Agreement.

()] Severability. The foregoing covenant set forth in Section 3.1(a) shall be deemed
severable, and the invalidity of any covenant shall not affect the validity or enforceability of any other
covenant. The existence of any claim or cause of action by any of the Sharcholders or any affiliate
thereof shall not constitute a defense to the enforcement by Quality of these covenants. The fatlure
by Quality to object to any conduct in violation of this Agreement shall not be deemed a waiver by
Quality, but Quality may, if it so desires, specifically waive any part or any of these covenants to the
extent that such waiver is set forth in writing duly authorized and approved by a majority of the

members of the Board of Directors of Qualiry.

(9 Judicial Modification. In the event that any court finally holds that the time
or territory or any other provision stated in this Secrion 3.1 constitutes an unreasonable restriction,
then the parties hereto hercby expressly agree that the provisions of this Agreement shall not be
rendered void, but shall apply as to time and territory or to suh other extent as such court may
judicially determine or indicate constitutes a reasonable restriction under the circumstances involved.

{d) Specific Enforcement. The parties acknowledge that the restrictions on their
activities as contained in this Section 3.1 are required for the reasonable protection of the Business ol
Quality. Therefore, the parties hereby agree that in the event of a violation of any provision of this
Agreement, Quality will be entitled, if it so elects, to institute and prosccute proceedings at law or in
equity to obuain damages with respect to such violation or to enlorce specific performance of this
Section 3.1 against any such Sharcholder or his affiliates or to enjoin such party or parties from
engaging in any activity in violation hereol, without the necessity of posting any bond or security in
excess of $1,000, which the parties deem a reasonable amount, or having to show any actual damages.
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)] Tolling of Time Periods. In the event that Quality should bring any legal

action or other proceedings for the enforcement of this Section 3.1, the time for caleulating the term
of the restrictions provided hercin shall not include any period of time commencing with the filing of
legal action or other proceeding to enforce the terms of this Section 3.1 hereof through the date of final
judgment or final resolution, includisig all appeals, if any, of such legal acticn or other proceeding,
unless Quality fails to prevail in such action or proceeding.

{H Confirmation as to Scope. The parties hercto acknowledge and confirm that:
(I) the length of the term of the restrictions and the geographical restrictions contained in Section 3.1(a)
hereof are fair and reasonable and are not the result of overreaching, duress or coercion of any kind;
(I) the full, uninhibited and faithful observance of each of the covenants contained in this Agreement
shall not cause any undue hardship, financial or otherwise; and (HI) their special knowledge of the
Business of Quality is such as would cause Quality serious injury and loss if any Shareholder uses such
knowledge to benefit 2 competiter of Quality or compete with Quality. The paries hereto
acknowledge and agree that this Section 3.1 is essential to protect Quality’s legitimate business interest
as contemplated in Section 542.335, Florida Statutes.

® Assignability; Third Party Beneficiaries. The parties agree that the rights
granted in this Section 3.1 to Quality may be assigned by Quality and after such assignment shall
continue to be binding upon a Sharcholder. In addition, the parties hereto agree that each Sharcholder
is an intended, direct third party beneficiary of this Section 3.1 and may enforce such rights in its own
name if Quality is dissolved or liquidated.

(h) Termination of Restrictive Covenants. Notwithstanding anything herein to
the contrary, the provisions of this Section 3.1 shall terminate for those Shareholders comprisiag a
Selling Group as defined under Section 2.1(a) hereof upon the carlier of: (T) the date on which such
Selling Group elects to exercise the rescission right under Section 2.1(b) hereof; or (II) the date of
termination of the Management Agreement berween Quality and the professional association owned
by the Sharcholders of such Selling Group under Section 6.2(b)(i) thereof.

3.2.  Confidentiality. During the term of this Agreement and for a period of ten (10) years
thereafter, no Shareholder shall disclose to anyone the terms of this Agreement, or any confidential
or secret information concerning {a} the business, affairs or operations of Quality, including, without
limitation, the systems, policies, procedures, protocols, and clinical guidelines of the QO Care
Management System and related systems and programs, all of which are proprietary to Quality, (b) any
trade secrets, new product developments, special or unique processes or methods, () any marketing,
sales, advertising or other concepts or plans of Quality or anv of its affiliates, or (d} business and
contractual relationships with specific prospective or existing clients and customers including, without
limitation, insurers, health maintenance organizations, preferred provider organizations, and third party
payors. The covenants contained in this Section 3.2 shall not apply to any information which (v) was
already known to a party at the time of receipt thereol, (x) subsequently becomes known to the general
public through no fault or omission on the part of such party, (y) is subsequently disclosed by a third
party which has the bona fide right to make such disclosure, or () is required 10 be disclosed by law
or governmental agency. Each of the Sharcholders hereby acknowledges that in the event that any of
them violates the limitations of this Section 3.2, money damages shall be an inadequate remedy, and
each of the Sharcholders agrees that Quality shall be entitled to obtain, in addition 1o any other remedy
provided by law or equity, an injunction against the violation ol obligation hereunder, The parties
hereto acknowledge and agree that the confidential or sccret information with the restricted disclosure




hereunder constiwutes trade secrets of Quality under Section 688.002(4), Florida Statutes, Further, the
parties agree that the term of this nondisclosure may be extended beyond the term hereof to the longest

period of time permitted under current Federal law by written notice from Quality wo such
Shareholder.

SECTION 4. DISPUTE RESOLUTION.

4.1.  Governing Law. This Agreement shall be governed by, and construed and interpreted
in accordance with, the laws of the State of Florida without regard to its conflicts or choice of law
principles.

4.2.  Arlitration.

(a) Location of Arbitration. Any dispute, controversy or question of interpreta-
tion arising out of or relating to this Agreement or any amendments hereto shall be settled by
arbitration in Miami, Florida in accordance with the procedures provided herein.

(b) Initiation of Arbitration. Arbitration may be initiated by a party by serving
written demand upon the other party or parties. The demand shall specify the issue(s) in dispute and
the name of the person designated to act as arbitrator on behalf of the party initiating arbitration. The
party or parties receiving the demand shall answer within twenty (20) days of the date demand is made
by stating any additional issue(s) in dispute and the name of the person designated to act as arbitrator
on behalf of such party or parties. Failure to answer will result in a denial of the issues in the demand,
in a waiver of the right to raise additional issues relating to the issues set forth in the demand at any
future date, and in a waiver of the selection of the second arbitrator. If the failure to answer resules in
the selection of only one arbitrator, that arbitrator, acting alone, shall hear the issue(s) presented for
arbitration and render a written decision within twenty (20) days thereof in accordance with all other
applicable provisions of this Section 4.2.

© Selection of Arbitrators. The arbitrator(s) so chosen shall meet within twenty
(20) days after the second arbitrator is chosen and shall decide the dispute, controversy or question of
interpretation. If he or they are not able to resolve the dispute, controversy or question of
interpretation within the twenty-day period, the selected arbitrators shall select a third arbitrator and,
if they cannot agree on the third arbitrator within twenty (20) days, the third arbitrator shall be
appointed upon their application to the American Arbitration Association {"AAA"), or upon the
application of either party to the AAA, by the AAA in Miami, Florida.

(d)  Scope of Power. The arbitrator or arbitrators shall have the broadest powers
permitted by law or equity, including the power to grant injunctive relief, order specific performance,
and grant other equitable remedies which the arbitrator or arbitrators deem appropriate. The arbitrator
or arbitrators shall conduct conferences and hearings, as appropriate, hear arguments of the parties, and
take the testimony of witnesses,

{e) Binding_Decision. The arbitrator or arbitrators shall meet and decide the
dispute, controversy or question of interpretation by written decision stating the reasons in support
thereof, and shall render an award within sixty (60) days of the demand for arbitration or within
twenty (20) days of the appointment of the third arbitrator, whichever is later. A decision in which
two of the three arbitrators concur shall be binding and conclusive upon the parties, subject to being




vacated, modification or correction as permitied by the Florida Arbitration Code. H two of the arbitra-
tors shall be unable to concur, the parties shall appoint new arbitraors and a new arbitration shafl be
conducted. In appointing new arbitrators and in deciding the dispute, the arbitrators shall act in
accordance with the rules of the AAA then in force, subject however, o such limitations as may be
placed upon them by the provisions of this Agreement, except that each party may appoint as its
arbitrator its own attorney, accountant, emgploycee or officer.

(3] Enforcement of Decision. Any determination rendered in accordance with the
provisions of this Section 4.2 shait be controlling and decisive of any dispute, controversy or question
of interpretation thereafter arising under this Agreement, and judgment upon, or confirmation of, the
determination may be entered in any court of record of competent jurisdiction or application may be
made in such court for judicial acceptance of the award and an order of enforcement as the law of such
jurisdiction may require or allow. The parties waive all rights of appeal of any order confirming,
modifying or correcting a determination or award by the arbitrator or arbitrators or any order,
judgment, or decree provided under Section 682.20 of the Florida Arbitration Code. The determination
of the arbitrator or arbitrators shall be keprt confidential by the parties, unless disclosure is required for
purposes of enforcement or required by law.

(8 Prevailing Party Fees. The prevailing party shall be entitled to recover
reasonable attorneys’ fees and costs, including such fees and costs resulting from any action to confirm
the award or enfarce the judgment resulting therefrom.

SECTION 5. TERM; TERMINATION.

5.1.  Term. This Agreement shall continue in force so long as Quality shall exist, unless
sooner terminated as provided hereinafter,

5.2.  Termination. This Agreement shall terminate and all rights and obligations hereunder
shall cease upon the happening of any of the following events:

{a) The written mutual agreement of all the parties hereto;

(b) The sale of at least sixty-six and two thirds percent (66 2/3%) of the assets of
Quality 1o a person or group of persons as defined in Section 13(d)(3) of the Securities Exchange Act
of 1934, as amended, in a transaction or series of related transactions;

() The liquidation or dissolution of Quality; or

(d) Any one Sharcbolder becomes the owner of at least seventy-five percent (75%)
of all of the issued and outstanding shares of capiral stock of Quality.

SECTION 6. DEALINGS IN GOOD FAITH; BEST EFFORTS.

Fach party hereto agrees to act in good fith with respect to the other party or parties in
exercising its rights and discharging its obligations under this Agreement. Each party lurther agrees to
use its best efflorts to ensure that the purposes of this Agreement are realized and to ke all sieps as
are reasonable in order to implement the operational previsions of this Agreement. Each party agrees




10 execute, deliver and file any documient or instrument necessary or advisable o realize the purposes
of this Agreement.

SECTION 7. MISCELLANEOUS.

7.1.  Notices. All notices, requests, consents and other communications required or permitted
under this Agreement shall be in writing (including telex, telefax and telegraphic communication) and
shall be (as elected by the person giving such notice) hand delivered by messenger or courier service,
teleccommunicated, or mailed (airmail if international) by registered or certified mail (postage prepaid),
return receipt requested, addressed to the party thereby being notified at the address set forth below
such party’s signature to this Agreement or to such other address as that party may designate by notice
complying with the terms of this Section 7.1. Each such notice shall be deemed delivered: (a) on the
date delivered if by personal delivery; (b) on the date telecommunicated if by telegraph; () on the date
of transmission with confirmed answer back if by telex, telefax or other telegraphic method; and (d)
on the date upon which the return receipt is signed or delivery is refused or the notice is designated
by the postal authorities as not deliverable, as the case may be, if mailed.

7.2.  Entire Agreement and Amendments. This Agreement constitutes the entire agreement
of the parties with respect to the subject matter hercof and neither this Agreement nor any provision
hereol may be waived, modified, amended or terminated except by a written agreement signed by the
parties hereto.

7.3.  Waivers. No waiver of any breach or default hereunder shall be considered valid unless

in writing, and no such waiver shall be deemed a waiver of any subsequent breach or default of the
same or similar nature.

7.4.  Severability. If any provision of this Agreement shall be held to be illegal, invalid or
unenforceable, such illegality, invalidity or unenforceabilivy shall attach only to such provision and
shall not in any manner affect or render illegal, invalid or unenforceable any other provision of this
Agreement, and this Agreement shall be carried out as if any such illegal, invalid or unenforceable
provision were not contained herein.

7.5.  Specific Performance. The Shares cannot be readily purchased or sold in the open
market. Furthermore, the parties hereto agree and acknowledge that it is in their best interest to
restrict the ownership of the Shares as provided herein to facilitate the continuity of the existing
management of Quality and to encourage the active involvement of the current Sharcholders in the
management of Quality. For those reasons, among others, the parties will be irreparably damaged {and
damages at law would be an inadequate remedy) if this Agreement is not specifically enforced.
Therefore, in the event of a breach or threatened breach by any party of any provision of this
Agreement, then the other parties hereto shall be entitled, in addition 1o all other rights or remedics,
to injunctions restraining such breach, without being required to show any actual damage or 1o post
any bond or other security, and/or to a decree for specific performance of the provisions of this
Agreement.

7.6.  Captions. The captions of this Agreement are for convenience only and are not deemed
1o be part of this Agreement.
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7.7.  Enforcement Costs. I any legal action or other proceedings is brought for the
enlorcement of this Agreement, or because of an alleged dispute, breach, default or misrepresentation
in connection with any provision of this Agreement, the prevailing party or parties shall be entitled
to recover reasonable attorneys’ fees, court costs and all expenses (including, without limitation, al! such
fecs, costs and expenses incident to appellate, bankruptcy, postjudgment and alternative dispute
resolution proceedings), incurred in that action or proceeding, in addition to any other relief to which
such party or parties may be entitled. Attorneys’ fees shall include, without limitation, paralegal fees,
investigative fees, expert witness fecs, administrative costs, and all other charges billed by the attorney
to the prevailing party or parties,

7.8.  Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument. Confirmation of execution by telex or telecopy or telefax of a facsimile signarure page
shall be binding upon that party so confirming.

7.9.  Benefirs; Binding Effect. This Agreement shall be for the benefit of, and shall be binding
upon, the Sharchelders hereto and their respective heirs, personal representatives, executors, legal
representatives, successors and assigns,

7.1C.  Interpretation. The partics hereto acknowledge that each party has participated in the
negotiation and drafting of this Agreement, and in the event of any ambiguity or mistake herein, this
Agreement shall not be construed unfavorably toward a party or parties on the ground that such party
or parties or their legal counsel was the draftsman thereof.

SECTION 8, INDEPENDENT COUNSEL; CONFLICT OF INTEREST OF COUINSEL.

The parties to this Agreement recognize that the law firm of Zack, Sparber, Kosnitzky, Sprant
& Brooks, P A, (the "Firm"), the drafters of this Agreement, has rendered advice and counsel in the
past to Quality and to some of the Sharcholders and their Professional Associations. The Sharcholders,
for their own behalf and for the behalf of each Professional Association, and Quality each hereby
acknowledge that the Firm is representing Quality with respect to this Agreement and the transactions
contemplated herein and EACH SHAREHOLDER HAS BEEN ADVISED TO RETAIN
INDEPENDENT COUNSEL to advise him regarding this Agreement. The Sharcholders, for their
own behalf and for the behalf of each Professional Association, and Quality each hereby release and
relinquish any claim against the Firm or any of its members from any conflict of interest arising or
purportedly arising from this Agreement or the transactions contemplated herein.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and
year first set forth above.

ATTEST: CORPORATION:
Quality Oncology, Inc.

By: By:
Its: Secretary lis: Chief Executive Offtcer

Address: 1200 South Pine Island Drive, Suite 170

Plantation, Florida 33324
s clentrquabinyshareh 1] 006
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EXHIBIT A

Sharcholder Sipgnature Page

Schwade, M.D. Phillip C. Smnith, M.D.

Address:

Tim R. Wiltiams, M.D. J. Cliaton Shope, M.D.

Address: Address:

Michael E. Kasper, M.D. Terry S. Bloom, M.D.

Address: Address:

Bruce D. Greene, M.D. Tod Speer, M.D.

Address: Address:

Norman H. Anderson, M.D. Roberto Putzeys, M.D.

Address; Address:
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EXHIBIT B

Definition of Selling Group and Noncompete Area

L. James G. Schwade, M.D,

Noncompete Area: Fifteen (15} mile radius from any office or offices where medical services
are rendered by any member of the Selling Group.

2. Phiilip C. Smith, M.D.
Tim R. Williams, M.D.
J. Clinton Shope, M.D.
Michael E. Kasper, M.D.

Noncompete Area: Fifteen (15) mile radius from any office or offices where medical services
are rendered by any member of the Selling Group.

3. Terry S. Bloom, M.D.,
Ted E. Yaeger, M.D.
] Ann Spangler, M.D.

Noncompete Area: Fiftcen (15) mile radius from any office or offices where medical services
are rendered by any member of the Selling Group.

4. Bruce D, Greene, MDD,
Tod Speer, M.D.

Noncompete Area: Fifteen (15) mile radius from any office or offices where medical services
are rendered by any member of the Selling Group.



EXHIBIT C

Notice of Rescission

TO: Quality Oncology, Inc.

RE: Notice of Rescission Pursuant to Shareholders’ Agreement

The undersigned, constituting all of the members of the applicable Selling Group, hereby elect
to exercise the rescission right granted the Selling Group pursuant to Section 2.1 of that certain
Shareholders’ Agreement dated February 28, 1997 by and berween Quality Oncology, Inc. and certain
of its shareholders (the "Agreement”).

As further provided in Section 2.1, attached are certificates representing the Applicable Shares,
with the stock powers on the back of each certificate duly endorsed and executed in blank, rogether
with the payment of all applicable transfer taxes thereon, Each of the undersigned further
acknowledges the representations, warranties and other statements made in the Agreement as of the
date hereof.

Capitalized terms not defined herein shall be as set forth in the Agreement.

Name: Name:

Address: Address:

Name: Name:

Address: Address;




EXHIBIT D

Put Notice
TO: Quality Oncology, Inc.
FROM:
DATE:
RE: Put Notice Pursuant to Shareholders” Agreement

The undersigned shareholder of Quality Oncology, Inc. (the "Company*) hereby elects to have
the Company acquire the amount of Shares of the undersigned set forth below {not 1o exceed 25% of
the Shares owned by the undersigned on the date of the Agreement, a5 defined herein) at the purchase
price set forth in the Agreement pursuant to Section 2.2 of that certain Shareholders’ Agreement dated
February 27, 1997 by and between the Company and certain of its shareholders (the "Agreement”).

The undersigned further acknowledges the representations, warranties and other statements
made in the Agreement as of the date hereof. Capitalized terms not defined herein shall be as set forth
in the Agreement.

Name:

Number of Shares to be Sold:




EXHIBIT E
Management Services Agreement




