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McCORELE RADIOLOGY ASSOCIATES, PROFESSIONAL ASSOCIATION % %
{z Florida professional association) i 0‘2:} e
and L
VERO RADIOLOGY ASSOCIATES, INC. %
{a Florida corporation)

Pursuant to the provisions of Section §67.1105 of the Florida Bosiness Corporations Act
{the “Act™), McCORELE RADIOLOGY  ASSOCIATES, PROFESSIONAL
ASSOCIATION, z Florida professional association {the “Disappearing Corporstion™) and
VERO RADIOLOGY ASSQCIATES, INC, a Florida corporation {the “Swurvivieg
Corporation™}, hereby file these Articles of Merger providing as follows:

1. Plan of Merger. Attached as Exhibit A is 2 copy of the Pian of Merger dated a5
of December 22, 2003 deseribing the merger between the Disappearing Corporation and the
Surviving Corpesation.

2 Effective Time. The merger of the Disappearing Corporatior with and into the
Surviving Corporation in accordance with the Plan of Merger s to become effactive on
December 31, 2003, at 11:38 p.m.

3. Adoption of Plan of Merger, The Plan of Merger was adopted and approved in
 accordance with the provisions of the Act by the unanimous written consent of the board of

directors and the shareholders of each of the Surviving Corporation and the Disappearing
Corporation dated December 22, 2003,
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IN WITNESS WHEREOF, theso Aticles of Marger have been axsaunted by 2 duly
suiborized offiver of such of the Swviving Corpormtion and the Dissppearing Corporation, ex of
December 22, 2003. -

McCORKLE RADIOLOGY ASSOCIATES,
FROFEASIONAL ASSOCIATION, 2 Fiorida
profeasional sssocistion

BY‘;%{E}
Tohte, Presiden:

YERD BADIOLIMGY ASSOUCIATES, INCu i
Florids corpoertion

V1N
Pmﬂ.xﬁ'éﬁ’nﬂm

By

e
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PLAN OF MERGER
OF
MeCOREKLE RADIOLOGY ASSOCIATES, PROFESSIONAL ASSOCIATION
and

VERO RADIOLOGY ASSOCIATES, INC.

THYS PLAN OF MERGER (this “Plan") is entered into as of this 22™ day of December,
2003, by and between MeCorkle Radiology Associates, Professional Association, a Florida
professionel associstion (the “Disappesring Corporation’), and Vere Radiclogy Associates,
Inc., a Florida corporation (the *Surviving Corporation”}.

BECITALSN

& Esch of the Disappearing Corporation and the Surviving Corporation is a
corporation duly organized and existing undes the 1aws of the Stare of Florida.

R. The directors of each of the Disappearing Corporation and the Surviving
Corporation believe that the merger of the Disappearing Corporstion imto the Surviving
Corporation would be advantageons mnd bencficial to the respective sharcholders of those
corporations. .

. Each of the Dissppaaring Corporation and the Surviving Corporation has agreed
that the Disappearing Corporation shall merge into the Surviving Corporation upon the texms and
conditions and in the manner set forth in this Plan and in accordance with the applicable laws of
the State of Florida.

NOW, THEREFORE, in consideration of the mutual covenants, agreements, provisions,
arants, guarsntees and representations contained in this Plan and in order to consummate the
transacrions described above, the Disappearing Corporation and the Surviving Carporation, the
constituent corporations to this Plan, agree as follows:

1 Merger, The Disappearing Corporation shall be merged with and into the
Surviving Corporation.

2. Filing and Effective Time. The Surviving Corporation shall file Articles of
Merger with the Florida Depariment of State pursuant to Section 607.1104 of the Florida
Business Corporation Act (“FBCA™), The effsctive date of the merger (the ‘Effective Diate™)
shail be December 31, 2003 at 11:58 pom

3. Surviving Corporatipn. The Surviving Corporation shall continue its existence
under @iz cwrent name pursuant to the provisions of the FBCA, and all the properly, rights,
privileges, powers and franchises of cach of the Surviving Corporation and the Disappearing
Corporation shall vest in the Surviving Corporation, and all debts, liabilities and dutics of each of
the Surviving Corporation and the Disappearing Corporation shall become the debts, liabilities
and dutics of the Surviving Corporation. The Asticles of Incorporation and the Bylaws of the
Surviving Corporation shell remain the Asticles of Incorporstion and the Bylaws of the
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Swviving Corporation following the merger; provided, however, that the Articles of
Incorporation of the Sorviving Corporation will be amended to reduce the suthorized capital
stock to 2,133.3 shares of common stock, par value $.01 per share,

4. Disappearing _Ceorporation, " The separate cxistence of the Disappearing
Corporation shall cease upon the Effective Date of the merger.

5. Disappearing Corporation Stock. The Disappearing Corporation has 2,133.3
shares of issued and outstanding common stock (the “DC Stock™), which DC Stock is the only

class of securities outstanding of the Iisappearing Corporation.

6. Servivipe Cornoration Stock. The Surviving Corporation has 2,133.3 shares of
issued and owtstanding common stock (the “SC Stock™), which SC Stock is the only ¢lass of

secuirities outstanding of the Surviving Corporation.

7. Terms of the Merper. On the Effective Date, by virtue of the merger, each share
of DC Stock issued and outstanding immediately prior to the Effeciive Date shall convert into
one share of commen stack of the Surviving Corporation. Each shave of SC Stock owned by the
Disappearing Corporation shall be cancelled znd retired and shall cease to exist and ne
consideration shall be delivered in exchange therefore. Each Shareholder of the Disappeating
Corporation will be issued 355.55 shares in the Surviving Corporation.

8. Approval. The transactions contemplated by this Plan bave previonsly been
submitted to and approved by the shareholders and the Board of Directors of each of the
Disappexing Corporation and the Surviving Corporation, Subseguent to the execution of this
Plan by the appropsiate officers of each of the Disappearing Corporation and the Surviving

the proper officers of each corporation shall cavse to be executed and filed such
doeuroents prescribed by the laws of the State of Florids and to pesform all such fuzther acts as
may be necessary of proper to render effective the merger contemplated by this Flan.

) Shareholder Dissent. The sharcholders of the Disappearing Corporation, which
comply with the provisions of FBCA regarding the rights of dissenting sharcholders, shall be
entitled to be paid the fair market value of their shares,

1.  Governing Law. This Plan shall be construed in accordance with and govermed
by the laws of the State of Florida, without resort to choies of law principles.

11, Further Assurances. Each of the parties hereto shall take or canse to be talken all
actions, and do or cause to be done all things, necessary, proper or advisable to effectuate the

merger,

12.  Counterparts, This Plan may be executed in one or more counterparts, each of
which will be deemed an original and #ll of which together will constitute one and the same
instmument,
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IN WEINESS WHEREOF, the duly suthorized offcers of the Dissppenting
Corporation and the Furviving Corpomstion have sxecoted this Plan of Mogsr = of
December 22, 2003.

SDISAFPEARING CORPORATION™

MoCORKLE RADIOLOGY ASSOUTATES,
FROFESSIONAL, ASSOCIATION, a Florida
professinnal ssoclation

w VPR

-“SURVIVING CORPORATION™

VERO RADIOLOGY ASSOCIATES, INC..e
Flaida corporadion

By: o~
Potor knt)
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