ok

 P0UoD004b bbE

{Requestor's Name)

{Address} ¢

{Address}

(City/StatefZip/Phone #)

[(1rekur  [[Jwar [ man

(Business Entity Name)

(Cocument Number)

Certificed Copies

Certificates of Status

Speciai instructions {o Filing Officer:

Office Use Only

AL

900062386139

(l/18/06--01065--003  #%35.00

12/28/05--01015--006  #%35.00

12001015005 #435.00

Fa @
roo2 Ty

Ti 3 e
b %) s

A 13
. =a

E’;ﬁﬁ =]
oo = O

oF o

- o §

>



EppY & ROTHBURD, P.A.

ATTORNEYS AT Law

BO8 W. DE LEON STREET
TAMPA, FLORIDA 33606

ROBERT K. EDDY f . - .Talephonre: {813} 257-8800

CRAIG E. ROTHBURD : Telecopier: {813t 251-5042
Sendes’s e-fmail: crothburd @e-rlaw,.com

December 22, 2005

SECRETARY OF STATE
Diviston of Corporations
Clifton Building |
2661 Executive Center Circle
Tallahassee, Florida 32301

Re: Advantage Open MRI1,lac.
File No.: 5105

Dear Clerk:

Please find enclosed the Resolutions of the Board of Directors Approving Plan and
Agreement of Merger of Advantage Open MRI, Inc. and Resolution of the Shareholders
Approving Plan of Merger of Advantage Open MRI, Inc, along with a copy of the Plan and
Agreement of Reorganization by Merger for filing with your office together with this firm's check
in the amount of $35.00. Please return a date-stamped copy of the enclosed Resolutions to our
office. Thave enclosed copies of said documents, along with a self-addressed stamped envelope
for your convenience. If you have any questions, please do not hesitafe to contact me at our

office. Thank you in advance for your anticipated C:Wm./
Sincgrely,

f"‘_ —_
.

Vv -
raig E. Rofhburd '

"

ié

CER/jo
Enclosure(s)



EpDY & ROTHBURD, P.A.

v ATTORNEYS AT LAW

B8OB W. De LEON STREET
Tamea, FLorpa 33806

ROBERT K. EODY - " Tefephene: {813) 251-8800

CRAIG E. ROTHBURD : ' : - - Telecopler: (8131 2b1-5042
Sender s e-matit: crothhurd@e-taw.com-

Januvary 12, 2006

ATTN: SUSAN PAYNE PERSONAL & CONFIDENTIAL
Division of Corporations

Clifton Building

2661 Executive Cénter Circle

Tallahassee, Florida 32301

Re:  Advantage Open MRI of St. Petersburg, Inc.
File No.: 5253 .

Dear Ms. Payne:

Please find enclosed the Articles of Merger for Advantage Open MRI, Inc., Advantage
Open MRI of St Petersburg, Inc. and Advantage Open MRI of Tampa, Inc. Pursuant to your
phone conversation with my office, we are enclosing the additional $35.00 needed to file the
merger. From my conversation with you on January 11, 2006, T understand that you already have
all other documentation and checks with respect fo the filing of the Articles of Merger. As wealso
discussed, please have the Articles filed with the State effective December 28, 20085, the date the
original documents were received by your office. If you have any question¥or requxre any further
mformation, please do not hesitate to contact me at our oﬁ",c;, ‘Meanwhile, thank you for your
time and consideration of this matler.

ségly,

CER/jo , SRR
Euclosure(s)



COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Advantage (E?en MRI., Inc
. (Name of Surviving Corpotation)

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Craig E, Rothburd, Esquire

{Contact Person)

Craig E, Rothburd, P.A.
(Firm/Company)

808 West DeLeon Street
{Address)

Tampa, Florida 33606
(City/State ard Zip Code}

For further information concerning this matter, please call:

Cralg E. Rothburd, Esguire At{_ 813 Y _251-8840
{Name of Contact Persen) {Area Code & Daytime Telephone Number)

; DCertiﬁed copy (optional} $8.75 (Pleasc send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: o ' MAILING ADDRESS:
Amendment Section - ' Armendment Section
Division of Corporations Division of Corporations
Clifton Building P.0. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassce, FIorida 32301



ARTICLES OF MERGER 1L = D

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Businessné(ﬂggraagn RY. = 08

pursuarnt to section 607.1105, Flortda Statuies. ] SCCKETARY OF STATE
L ) . . TALLAHASSEE, FLIRITA
First: The name and jurisdiction of the gurviving corporation: ' )
Name _ Jurisdiction Document Number
(f known/ applicable)
Advantage Open MRI, Inc, | Pinellas O ' PQQGQQ;!SSSS
Second: The name and jurisdiction of each n’ie;ging corporation:
Name : Jurisdiction Document Nuniber
: OF known! applicabley
Advantage Open MRI of .
Tampa, Tnc Hillshorough Oty _PO4QOCIA3TOZ
Bdvantage Open: MRI of '
St.Petersburqr AN, Pinellas _E(liﬁ_(lﬂﬂﬁ_%m_a__
| T T
>3 %\
vn <
L7

Third: The Flan of Merger is aftached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the @%{1
Department of State. - e

LI

OR 11 [/ 29 [/ 65 (Enter aspecific date. NOTE: An effective date cannot be prior to the date of filing or more
than 20 days after merger file date.) :

Fifth: Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE STA'I'EMEfNT}
The Plan of Merger was adopted by the shareholders of the surviving corporationon” 11/29/05

The Plan of Merger was adopted by the board of direciors of the surviving corporation on
and shareholder approval was nof required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
- The Plan of Merger was adopted by the shareholders of the merging corporation(s) on 11/29/05

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{Attach additioral sheets if recessary) -



w
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Seventh: SIGNATURES CH CORPORATION

Typed or Printed Name of Individual & Title

Name of Corpomation Signature of an Officer or
Director o

7 Gary:Smith,ag & <<

Advantage Qpen MRI, Inc.
President and Dir -

Fary Smith as

Advantage Open MRI'

cof St. Petersburg, Inc. President and Dir.

advantage Opern MRT %__ —Sary Smith as—




PLAN AND AGREEMENT OF R%NIZATION BY MERGER OFQQQ

OPEN MRI OF PETERSBURG, INC., AND
ADVANTAGE OPEN MRI OF TAMPA, INC,
: WITH AND INTO
ADVANTAGE OPEN MRI, INC.

This is a Plan and Agreement of Merger (“Agreement”) by and among Advantage
Open MRI of Saint Petersburg, Inc., a Florida corporation (*ASP™), Advantage Open MRI of
Tampa, Inc., a Florida Corporétion (“AT”), (hereinafter ASP and AT shall collectively be
referred to as the: “Merging Corporations™), and Advantage Open MRI, Inc., a Florida
corporation (“AOM™) (hereinafter AOM may be referred to as AOM ar the_“Surviving

Caorporation™).

ARTICLE 1. PLAN OF MERGER

Pla}x Adopted :
1.01. A plan of merger of AOM pursuant to Section 607 1101, Florida Starutes, is adopted as
follows:
(@) ASP and AT shall be merged with and into AOM, to exist and be governed by the
laws of the State of Florida.

(b) The name of the Surviving Corporation shall be Advantage Open MRI, Inc.

{c} When this 3greement'shaﬂ become effective, the separate corporate existence of
ASP and AT shall cease, and the Surviving Corporation shall succeed, without other
transfer, to all the rights and property of the Merging Corporations and shall be subject
to all the debts and liabilities of the Merging Corporations in the same manner as if the
Surviving Corporation had itself incurred them. All rights of creditors and all liens on
the property of each constituent corporation shail be preserved unimpaired, limited in
lien to the property affected by the liens immediately prior to the merger.

{d) The Surviving Corporation will carry on business with the assets of the Merging
Corporations, as well as with the assets of AOM.

(e) The shareholders of the Mergmg Corporations will surrender all of their shares in
the manner hereinafter set forth.

(f) In exchange for the shares of the Merging Corporations surrendered by its
shareholders, the Surviving Corporation will issue and transfer to these shareholders,
on the basis set forth in Article 4 below, shares of its common stock. The Surviving
Corporation will amend its Articles of Incorporation as set forth below (0 provide for
issuance of the shares of common stock to be used in the exchange.

(g) The sharcholders of AOM will retain their shares as shares of the Sﬁrviving
Corporation..

Page 1 of 10



(h) (1) Article TV of the Articles of Incorporation of AOM is amended to read as
follows:’ '

The amount of capir.al"stock of ﬂxc'corporation shall be "i‘hrcc' Thousand (3,000)
' shares of common stock with a par value of $1.00 per share.

(2) Except as amended in Subparagraph (h)(1), the Articles of Incorporation of AOM
shall continue in full force as the Articles of Incorporation of the Surviving Corporation
unti! further amended, altered or repealed as provided in the Articles or as provided

by law.

Effective Date .

1.02. The effective date of t,he;mcfger (“Etfective Date”) shall be Six'ty (GOﬁ)i days from the
date when notice of the Axticles of Merger are filed with the Agency for Health Care
Administration, State of Florida.

ARTICLE 2. REPRESENT ATIQNS AND WARRANTIES
OF CONSTITUENT CORPORATIONS

Nonsurvivor

2.01. As a material inducement to the Surviving Corporation to execute this Agrcement
and perform its obligations under this Agreement, the Merging Corporatmns represent and
warrant to the Surviving Corporanon as foIIows

() ASP and AT are corporations duly organized, validly existing, and in good standing
under the laws of the State of Florida, with corporate power and authority to own property and
carry on its business as it is now being conducted. ASP and AT arg not required to be
qualified as a foreign corporation to transact business in any other jurisdiction.

(b) Both ASP and AT have an authorized minimum capitalization of $500.00 consisting of
One Thousand (1,000) shares of common stock, each of $1.00 par value, of which all One
Thousand (1,000) shares are validly issued and cutstanding, fully paid, and nonassessable on
the date of this Agreement.

(c) The Merging Corporations have furnished the Surviving Corporation with the balance
sheets of ASP and AT as of Qctober I, 2005, and the related statement of income for the
twelve months then ended. These financial statements (i) are in accordance with the books and
records of ASP and AT respectively; (ii) fairly present the financial condition of ASP and AT
respectively as of those dates and the results of its operations as of and for the periods
specified, all prepared in accordance with generally accepted accounting principles applied on
a basis consistent with prior accounting periods; and (iii) contain and reflect, in accordance
with generally acccpted accounting principles consistently applied, reserves for all liabilities,
losses, and costs in excess of expected receipis and all discounts and refunds for services and

Page 2 of 10



products already rendered or sold that are reasonably anticipated and based on events or
circumstances inn existence or likely to occur in the future with respect to any of the contracts
or comumitments of ASP and AT respectively. Specifically, but not by way of limitation, the
Balance Sheet discloses, in accordance with generally accepted accounting principles, ail of the
debts, liabiliti€'s, and obligations of any nature (whether absolute, accrued, contiagent, or
otherwise, and whether due or to become due) of ASP and AT respectively at the Balance
Sheet Date, and includes appropriate reserves for all taxes ad other Habilities accrued or due at

that date but not yet payable. ‘

(d) All required federal, state, and Ibc_al tax returns of the Merging Corporations have been
accurately prepared and duly and timely filed, and all federal, state, and local taxes required to
be paid with respect 10 the periods covered by the returns have been paid. The Merging
Corporations have not been delinquent in the payment of any tax or assessment.

(e) The execution, the delivery, and the performance of this Agreement by ASP and AT
have been duly avthorized and approved by requisite corporate action of ASP and AT
respectively. ‘

(3) This Agreement and the instruments delivered to AOM under this Agreement have
been duly and validly executed and delivered by ASP and AT and constitute the valid and
binding obligations of ASP and AT, enforceable in accordance with their ferms except as
limited by the laws of bankrupicy and insolvency.

Survivor

2.02. As a material inducement to the Merging Corporations to execute this Agrecment and
perform their obligations under this Agreement, AOM rcpresents and warrants o the Mergmg
Corporations as follows: _

(a) AOM is a corporation duly organized, validly existing, and in good standing under the
laws of the State of Florida, with corporate power and authority to own property and carry on
its business as it is now being conducted. AOM is not required to be qualified as a foreign
corporation to transact business in any other jurisdiction.

(b) AOM bas an authorized minimum capitalization of $500.00, consisting of One Thousand
(1,000) shares of common stock, each of $1.00 par value, of which all One Thousand (1,000}
shares are validly issued and outstanding, fully paid, and nonassessable on the date of this

Agreement.
{c) The execution, 'the delivery, and the performance of this Agreement by AOM has been
duly authorized and approved by requisite corporate action of AOM.

(d) This Agreement and the instruments delivered to ASP and AT under this Agreement have
been duly and validly executed and delivered by AOM constitute the valid and binding
obligations of AOM, enforceable in accordance with their terms except as limited by the laws

of bankruptcy and insolvency.
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Securities Law

2.03. The parties will mytually arrange for and manage all necessary procedures under the
requirernents of federal and Florida securities laws and the related supervisory commissions to
the end that this plan is properly processed to comply with registration formalities, or {o take
full advantage of any appropriate exemptions from registration, and (o otherwise be in accord .. .
with a1l antifraud restrictions in this area.

ARTICLE 3. COVENANTS, ACTIONS, AND
OBLIGATIONS PRIOR TO THE EFFECTIVE DATE

Interim Conduct of Busmess, Limitations

3.01. Except as limited by tIns Paragraph 3.01, pending consummation of the merger, each
of the constituent corporations will carry on its business in substantially the same manner as
before and will use its best efforts to maintain its business organization intact, to retain its
present employees, and to maintain its relationships with suppliers and other business contacts.
Except with the prxor consent m writing of AOM, pendlng consumumation of the merger, ASP
and AT shall not: - -

(2) Except on declaration and payment of a cash dividend on its common stock not
exceeding $1000. 00 per share, dcclarc or pay any dividend or make any other distribution on
its shares.

(b) Create or issue any indebtedness for borrowed money.

(c) Enter into any transaction other than those invoived in carrying on its ordmary Course
of business. : ~

Submission to Shareholderg

3.02. This Agreement shall be submitted separately to the shareholders of the constituent
corporations in the manner provided by the laws of the State Florida for approval.

Conditions Precedent to Obligations
of ASP and AT

3.03. Except as may be expressly waived in writing by ASP and AT, all of the obligations
of ASP and AT under this Agreement are subject to the satisfaction, prior to or on the
Effective Date, of each of the following conditions by AOM:

{a) The representations and warranties made by AOM to ASP and AT in Article 2 of this
Agreement and in any document delivered pursuant to this Agreement shall be deemed to have
been made again on the Effectivé Date and shall then be true and correct in all material
respects. If AOM shall have discovered any material error, misstatement, or omission in those
representations and warranties on or before the Effective Date, it shall report that discovery
immediately to ASP and/or AT, as the case may be, and shall either correct the error,
misstaternent, or omission or cbtain a written waiver from AOM.

Page 4 of 10



{b) AOM shall have performed and complied with all agreements and conditions required
by this Agreement to be performed and complied with by it prior to or on the Effective Date.

- {c) No action or pr_o'ceedi:fg by any govermmental body or agency shall have been
threatened, asserted, or instituted to restrain or prohibit the carrying out of the transactions
contemplated by this Agreement. .

{d) All corporate and other proceedings and action taken in connection with the
trausactions confemplated by this Agreement and all certificates, opinions, agreements,
instruments, and documents shall br: satisfactory in form and substance to the Merging
Corporations.

Conditions Precedent to Obligations
of AOM

3.04. Except as may be expressly waived in writing by AOM, all of the gbligations of
AOM under this Agreement are subject to the satisfaction, prior to or on the Effective Date, of
each of the following conditions by ASP and AT:

(a) The representations and warranties made by ASP and AT to AOM in Article 2 of this
Agreement and in any documemt delivered pursuant to this Agreement shall be deemed to have
been made again on the Effective Date and shall then be true and correct. If ASP and/or AT
shall have discovered any material error, misstatement, or omission in those represemations
and warranties on or before the Effective Date, it shall report that discovery immediately to
AOM and shall either correct the error, misstatement, or omission or o’otam a writlen watver
from AOM.

(b) ASP and AT shall have performed and complied with all agreements or conditions
required by this Agreement to be performed and complied with by it prior to or on the
Effective Date. _

(c) No action or proceeding by any governmental body or agency shall have been
threatened, asserted, or instituted to restrain or prohibit the carrying out of the transactions
contemplated by this Agreement. _

{d) Each stackholder shall haivc delfivered a letter to AOM containing the indemnity
agreement and other provisions prescribed in Paragraph 7.02 of this Agreement.

ARTICLE 4, MANNER OF CONVERTING SHARES

Manner

4.01. The holdérs of shares of ASP and AT shall surrender their shares to the Secretary of
the Surviving Corporation promptly after the EfTCLtWC Date, in exchange for shares of the
Surviving Corporation to which they are entitled under this Article 4.

Basis

Page Sof 10



4.02. The shareholders of ASP and AT shall be entitled to receive one share of common
stock in the Surviving Corporation, each of $1.00 par value, for each share of common stock

of ASP or AT, as the case may be.

Shares of Survivor

4.03. (2) The curremly outstanding One Thouwsand (1,000) shares of common stock of
AQM, each of $1.00 par value, shall remain outstanding as common stock of the Surviving
Corporation. .

(b} The Surviving Corporation will issue Two Thousand (2,000) new shares of common
stack to be converted on a one to one basis with the outstanding One Thousand (1,000) shares
of common stack in ASP and the One Thousand (1,00Q) shares of common stock in AT as
provided in 4.02 above.

ARTICLE 5. DIRECTORS AND OFFICERS

Directors and Officers of Survivor

5.01. (a) The present Board of Directors of AOM shall continue to serve as the Board of
Directors of the Surviving Corporation until the next annual meeting or until their successors
have been elected and qualified.

(b} If a vacancy shall exist on the Board of Directors of the Surviving Carporation on the
Effective Date of the merger, the vacancy may be filled by the shareholders as provided in the
bylaws of the Surviving Corporation.

(c) All persons who as of the Effective Date of the merger shall be execufive or
administrative officers of AOM shall remain as officers of the Surviving Corporation until the
Board of Directors of the Surviving Corporation shall determine otherwise. The Board of
Directors of the Survwmg Corporatmn may elect or appoint additional officers as it dgems
necessary.

ARTICLE 6. BY’LAVVS AND SHAREHOLDERS’ AGREEMENT

Bylaws of Survivor

6.01. The bylaws of AOM, as existing on the Effective Date of the merger, shall continue
in full force as the bylaws of the Surviving Corporation until altered, amended, or repealed as
provided in the bylaws or as provided by law.

6.02. The Sharebolders’ Agreement of AQM, as existing on the Effective Date of the
merger, shall continue in full force as the Shareholders’ Agreement of the Surviving
Corporation umil altered, amended, or repealed as provided in the agreement or as provided
by law. All shares issued in AOM pursuant to this Agreement shall be governed by AOM’s
Shareholders’ Agreement, a copy of which is on file with the Surviving Corporation.
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ARTICLE 7. NATURE AND SURVIVAL
OF WARRANTIES, INDEMNIFICATION,
AND EXPENSES OF NONSURVIVOR

Nature and Survival of Représentations and Warranties

7.01. All staterments contained in any memorandum, certificate, letter, document, or other
instrument delivered by or on behalf of ASP, AT and/or AOM, or the stockholders pursuant to
this Agreement shall be deemed representations and warranties made by the respective parties
to each other under this Agreement. The covenants, representations, and warranties of the
parties and the stockholders shall survive for a peried of three years after the Effective Date.
No inspection, examination, or audit made on behalf of the parties or the stockholders shall act

as a waiver of any representation or warranty made under this Agreement.

Indemniﬁcatipn

7.02. ASP and AT agree that ‘on or prior to the Effective Date they shall obtain from their
stockholders an agreement under which the stockholders shail:

(a) Make thosé representations and warranties to AOM as are described 1_11 Article 2 of this
Agreement, as of the Effective Date; :

(b) Agree that: the representations and warranties made by him or her shall survive for a
period of three years after the Effective Date;

(¢) Agree to indemnify AOM for misrepresentation or breach of any warranty made to
AOM; and '

(d) Agree to pay all expenses incurred or to be incurred by or on behalf of ASP and/or
AT, as the case may be, in excess of $1,000.00 in connection with and ansmg out of this

Agreemeri.
Expenses ; -

7.03. ASP, AT and AOM shall each pay their own expenses in the preparation of this
Agreement and the transactions contemplated by this Agreement.

ARTICLE 8. TERMINATION

Circusnstances

8.01. This Agreement may be terminated and the merger may be abandoned at any time
prior to the filing of the Articles of Merger with the Agency for Healthcare Administration,
State of Florida, noththsﬁnﬁmg the approvai of the shareholders of either of the constituent

corporations:

(a) By mutual consent of the Board of Directors of the constituent corporations.
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() At the election of the Board of Directors of either constituent corporation if:

(1) The gumber of shareholders of either constituent éorporation, or of both, dissenting
from the merger shall be so large as to make the merger, in the opinion of either Board
of Directors, inadvisable or undesirable.

{2y Any material litigation or proceeding shall be instituted or threatened against either
constituent corporation, or any of its assets, that, in the opinion of either Board of
Directors; renders the merger inadvisable or undesirable.

(3) Any legislation shall be enacted that, in the opinion of either Board of Directors,
renders the merger inadvisable or undesirable.
{4) Between the date of this Agreement and the Effective Date, there shall have been,

in the opinion of either Board of Directors, any muaterially adverse change in the
business or condition, financial or otherwise, of either constituent corporation.

{¢) At the eleciion of the Board of Directors of ASP or AT if the Commissioner of Internal
Revenue shall not have ruled, in substance, that for federal income tax purposes the merger
will qualify as a reorganization under [Section 368(a)(1}(A) of the Internal Revenue Code Jand
that no gain or loss will be recognized to the shareholders of ASP and/or AT on the exchange

of their common stock for stock of the Surviving Corporation.
(d) At the election of the Board of Directors of AOM if without the prior consent in writing of
AOM, ASP or AT shall have:

(1) Declared or paid a cash dividend on its common stock in excess of
$1,000.00 per share ouiside the ordinary course of business, or declared
or paid any other dividend or made any other distribution on its shares.

{2) Created or issued any indebtedness for borrowed money.

(3) Entered into any transaction other than those involved in carrying on
its business in the usual mammer.

Notice of and Liability on Termination

8.02. If an election is made to terminate this Agreement and abapdon the merger:

(2) The President or any Vice President of the constituent corporation whose Board of
Directors has made the election shall give immediate written notice of the election to the other
constituent corporation.

{b) On the giving of notice as provided in Subparz_agraph‘(é), this Agreemen shall terminate

and the proposed merger shall be abandoned, and except for payment of its own costs and
expenses incident to this Agreement, there shall be no Hability on the part of cither constituent

corporation as a result of the termination and abandonment.
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ARTICLE 9. INTERPRETATION AND ENFORCEMENT

Further Assurances

9.01. ASP and AT agree that from time t0 time, as and when requested by the Surviving
Corporation or by its successors or assigns, it will execute and deliver or cause 1o be executed
and delivered all deeds and other instruments. ASP and AT further agree to take or cause to
be taken any further of other actions as the Surviving Corporation may deem necessary or
desirable to vest in, to perfect in, or to conform of record or otherwise to the Surviving
Corporation title to and possession of all the property, rights, privileges, powers, and
franchises referred to in Article 1 of this Agreement, and otherwise to carry out the intent and

purposes of this Agreement.

Notices

9.02. Any notice or other communication required or permitted under this Agreement shall
be properly given when deposn:ed with the United States Postal Service for transmittal by
certified or registered mail, postage prepaid, or when deposited with a public telegraph
company for transmittal, charges prepaid, addressed as follows:

(2) In the case of ASP, to:

or to such other person or address as ASP ay from time fo time request in Writing.

(b} In the case of AT, to:

or to such other person or address as ASP ay from time to time request in writing.

{c) In the case:af AOM, to:

or to such other person or address as AOM may from time to time request in writing.

Entire Agreement; Counterparts

9.03. This Agfeement and the exhibits to this Agreement contain the entire agreement
between the parties with respect to the contemplated transaction. This Agreement may be
exccuted in any number of counterparts, all of which taken together shall be deemed one

original.
Controlling Law

0.04. The validity, interpretation, and performance of this Agreement shall be governed
by, construed, and enforced in accordance with the laws of the State of Florida.
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IN WITNESS WHEREOF, the parties have executed this Agreement on this F77= o
day of A/DVEMBER: . 2005.

Surviving Corporation:

ATTEST: "~ ADVANTAGE OPEN MRI, INC.

By: : By: %

GARY SMITH, President

(Corporate Seal)
Merging Corporations:
ATTEST: ; o ADVANTAGE OPEN MRI OF SAINT
: PETERSBURG, INC.
By: By:‘
GARY SMITH, President
(Corporate Seal)
ATTEST: . ADVANTAGE OPEN MRI OF TAMPA, INC.

By: By:
- GARY SMITH, President

{Corporate Seal)

'[Signamre Page to Plan of Merger]
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