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ARTICLES OF INCORPORATION VSN O CORPORATIHNG
oy
MIDDLEDURG MEDICAL IMMOING CONSULTANTE, XNOISJAII] Pl 3:09

THE UNDERBIGNED, actling as sole lncorporator of
MIDDLEBURG MEDICAL IMAGING CONSULTANTSB, INC. (herainafter, the
"Corporation") under tha Florida Businoss Corporation Act,
Chn;;tm: 607 of tha Florida Statutes, as horeaftor amendad and
modified (the "FBCA") horeby adopts the following Articles of
Incorporation for the Corporation:

ARTICLE I
Name

The name of the Corporatlon is:

MIDDLEBURG MEDICAL IMAGING CONSULTANTS, INC.

ARTICLE I1I
o

The Corporation may, and ig authorized to, engage Iin
any activity or husiness permitted undor the laws of the United
States and of the State of Florida.

ARTICLE III
ghares

The total number of shares which the Corporation shall
have the authority to issue shall be ONE THOUSAND (1,000) shares,
consisting of a single class of common stock having a par value
of $0.10 per share.

ARTICLE IV
Preemptive Rights

No shareholder of the Corporation shall have any
preferential or preemptive right to subscribe for or purchase
from the Corporation any new or additional shares of capital
stock or securities convertible into shares of capital stock, of
the Corporation, whether now or hereafter authorized.




ANTICLE V

Eringipal 0ffive

The address of tho Principal 0ffice of tha Corporation
ls 747 Brandun Boulovard West, Brandon, Florida 33511. Tho
location of the Princlpal 0ffice shall ba subjact to chango as
may bo provided ln bylaws duly adoptod by tho Corporation.

ARTICLE VI

The mailing address of tho Corporation is 747 Brandon
Boulevard West, Brandon, Fleorida 2323511.

ARTICLE VII

Initial Reqiatervd office and Agont

The address of the initial Registered Office of the
Corporation is 1200 sSouth Pine Island Road, Plantation, Flerida
33324, and the initial Registered Agent at such address is C T
Corporation System.

ARTICLE VIIX
t agcto

The number of Diraectors constituting the initial Board
of Directors of the Corporation is Two (2). The number of
Directors may be Iincreased or decreased from time to time, but in
no event shall the number of Directors be less than one (1). The
names and addresses of the persons who are to serve as the
initial Directors and until successor Directors are elected and

shall qualify is as follows:

Ccurtis L. Alliston
747 Brandon Boulevard West
Brandon, Florida 33511

Martin A. Traber
100 North Tampa Street, Suite 2700
Tampa, Florida 33602

ARTICLE IX
Incorporatorn

The name and address of the sole incorporator of the
Corporation is: Vitauts M. Gulbis, Foley & Lardner, 100 North
Tampa Street, Suite 2700, Tampa, Florida 33602.




IN WITNEBB WHEREOP, thooo Artlicles have boen slgned by
tho undersignod lncorporator this 9+ day of January, 1995,

7//*4 M i
vVitauts M./Gulblun,
Incorporntor

ACCEPTANCE OF NPPOINTMENT DY INITIAL

BEGISTERED AGENT

THE UNDERSIGNED, a corpeoration rosident of tha State of
Florida, having been named in Article VII of the foragoing
Articles of Incorporation as initial Reglstered Agent at the
office designated therein, hereby accepts such appointment and
agraes to act in such capacity. The undersigned heraeby statas
that it is familiar with, and hereby accepts, the obligations set
forth in Sectlen 607.0505, Florida Statutes, and the undersigned
will further comply with any othar provisions of law made
applicable to it as Registared Agent of the corporation.

DATED, this _yy day of January, 1995,
C T CORPORATION SYSTEM

By: G B
s
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Middleburg Medical Imaging Consultants, Inc. {thae "Corporation");
Articles of Amandment
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Enclosed are Articles of Amendment for the Corporation above-describad.
Also enclosed is the filing fee of $35.00 and the fee for a certified copy of the Articles

of Amendment inthe amount of $52.50, for a total of $87,
of these Articles of Amendment.

to call.

Curtis L. Alliston
Martin Traber

Sincerely,
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If you have any questions concerning this matter, please do not hesitate

114
[

nrLhN



FLORIDA DEPARTMENT OI' STATE
Sundra B, Mortham
Soeratary of Stato

March 2, 1995

VITAUTS M. GULBIS
C/QFOLEY & LARDNER
R.0. BOX 3391

TAMPA, FL. 33601-3391

SUBJECT: MIDDLEBURG MEDICAL IMAGING CONSULTANTS, INC.
Rel. Number: P95000002859

Wo have raceived your document for MIDDLEBURG MEDICAL IMAGING
CONSULTANTS, INC. and your check(s) totaling $87.50. Howaver, the enclosed
document has not been filad and is baing returned for the foilowing correction(s):
The date of adoption of each amendment must be included in the document.

Please return your documant, along with a copy of this letler, within 60 days or
your liling will be considerad abandoned.

I gou have any quastions concerning the filing of your document, please call
(904) 487-6902.

Linda Stitt
Corporale Specialist Letter Number: B95A00009435

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314
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March 6, 1995
VIA FEDERAL EXPRESS

Socrotary of State
Corporations Division

409 East Gainos Stroot
Tallahassoe, Florida 32399

Re: Middleburg Medical Imaging Consultants, Inc. {the "Carporation");
Anicles of Amendment

Gontlemen:

Enclosed are Articles of Amandmaent for the above-described Corporation,
with the date of the corporate resolution stated in Paragraph 3 of the Articles of
Amondment. | note that attached to the Articles of Amendment as previously
submitted was a copy of the corporate resolution, clearly reflecting the date of
adoption.

If you have any questions concerning this matter, please do not hasitate

to call,

Sinceraly,

7 g/j / -

Vitauts M. Gulbis




ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATION
OF

MIDDLEBURG MERICAL IMAGING CONSULTANTS. INC,

Fobruary 21, 1995

Pursuant to the provislons of Soction 607.1008 of the Florida Businoss
Corporation Act, MIDDLEBURG MEDICAL IMAGING CONSULTANTS, INC., a Florlda

corporation {the "Caorporation") adopts tho following Articles of Amendmont to its
Articlos of Incorporation:

1

. Name of Corperation. The name of the corporation Is MIDDLEBURG
MEDICAL IMAGING CONSULTANTS, INC.

2. Amendment.

. The Articles of Incorporation are hereby amended by
amonding Article | of the Articlos of Incorporation to read as follows:
ARTICLE I
Namo

The name of the Corporation is:

NATIONAL DIAGNOSTICS/ORANGE PARK, INC.

3. Manner of Adoption. The foregoing amendment was adopted by the
affirmative vote of all of the Directars of the Corporation and the sole shareholder of
the Corporation, as indicated by execution on February 21, 1995 of a written

statement manifesting the intention of the Directors and the sole shareholder that
such an amendment be adopted.

4. Effective Date. The foregoing amendment shall become effective and the
Articles of Incorporation shall be deemed to be amended thereby on the date of the

filing hereof.
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IN WITNESS WHEREOF, thoso Articlos of Amandmont oro oxocutod by tho
undarsigneod this 21th day of Fobruary, 1995.

MIDDLEBURG MEDICAL [IMAGING
CONSULTANTS, INC., a Florlda
corporatlon

By: ,i:() ta ;/ C'&)QMZ;L

Curtis L. Alliston,
Chiaf Executivo Officor

ATTEST:

e DN

Martin L. Trabeor,
Assistant §ocrotarv




RESOLUTIONS OF THE
SHAREHOLDER AND THE FIRST BOARD OF DIRECTORS OF

MIDDLEBURG MEDICAL IMAGING CONSULTANTS, ING,

Pursuant to Florida Statutes Soctions 607.0821 and 607.0704, the
following resolutlons are haroby adoptod by the undorsigned, constituting the sole
Sharoholder and tha initlal mambors of the Board of Diroctors of MIDDLEBURG
MEDICAL IMAGING CONSULTANTS, INC. (tho "Corporation”), such rosolutions to
servo In lieu of a meoting of tho sharoholders and Board of Diractors:

RESOLVED, that the namo of the Corporstion shall be
changed to "National Diagnostics/Orango Park, Inc."

RESOLVED, that the Chiel Exacutive Officor and Assistant
Socratary of the Corporation are horeby authorized and
directed to excecute and cause to be filed In the offices of
tho Socretary of State, State of Florida, Articlas of
Amondment changing the name of the Carporation in the
manner hereinabovo provided.

DATED this 21st day of Fabruary, 19985.

K? (jf \ l;/ ,'3(%)4 ;,/L;"L

CUHTIS L. ALLISTON

MARTIN A. TRABER

(the Directors)

NATIONAL DIAGNOSTICS, INC.

By: /:\_1 é/i / /[//(/ jm ti |

Curtis L. Alliston

{the Shareholder)




FLORIDA DEPARTMENT OF STATE
Sandra I3 Mogtham
Secrclary of State

ARTICLES OF MERGER
Marger Sheet

MERGING:

NATIONAL DIAGNOSTICS/CARDIOLOGY, INC., a Florida corporation,
documaent number P95000022646 !

’

NATIONAL DIAGNOSTICS/ORANGE PARK, INC. a Florida corporfaﬂon.
P95006002859

File date: June 13, 1996

Corporate Specialist: Karen Glbson

Account number: 072100000032 Account charged: 122.50

v

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

MERGING
N e’
o Tt
NATIONAL DIAGNOSTICS/CARDIOLOGY, INC. %},‘FQ, et
(n Florida corporation sud wholly-owned subsldinry \:,-*:'3\ o, -~
of NATIONAL DIAGNOSTICS, INC., n Florida corporntion) @ e,
(e R
WITH AND INTO W a2
NATIONAL DIAGNOSTICS/ORANGE PARK, INC. ‘*:,Ei’a\ﬁ\
(n Flovldn corporntion and wholly-owned subsidinry 2,

of NATIONAL DIAGNOSTICS, INC.,  Florida Corporation)

In accordance with and pursuant to the provisions of the Florida Business Corporation
Acl, Chapler 607 of the Florida Statutes (the "FBCA"), NATIONAL DIAGNOSTICS, INC.,
a Florida corporation ("Parent", docs hereby cxecute these Articles of Merger in nccordance
with the provisions of Scction 607,1104 of the FBCA. Capitalized terms not otherwise defincd
herein shall have the meanings ascribed to such terms in the Plan of Merger, a copy of which
is attached hereto as Exhibit A and incorporated herein by this reference (the "Plan").

1. i ions: ( Merger. The names of the merging
corporations are NATIONAL DIAGNOSTICS/CARDIOLOGY, INC ., a Florida corporation and
wholly-owned  subsidiary of Parent (the  “First Subsidiary”), and NATIONAL
DIAGNOSTICS/ORANGE PARK, INC., a Florida corporation and wholly-owned subsidiary
of Parent (the "Second Subsidiary”). Pursuant to the terms and provisions of the Plan, the First
Subsidiary shall be merged with and into the Second Subsidiary. The Second Subsidiary shall,
alter the Merger, be the surviving corporation,

2 Approval By Board of Direclors of Parent. Parent is the sole shareholder

of each of the First Subsidiary and the Second Subsidiary. In accordance with the provisions
of Scction 607.1104 of the FBCA and the Articles of Incorporation and Bylaws of Parent, the
Board of Directors of Parent approved and adopled the Plan pursuant to a written consent action
dated May 24, 1996.

3. ice to Shareholder ibsidiaries. In accordance with the provisions
of Scction 607.1104 of the FBCA, Parent, being the sole sharcholder of the First Subsidiary,
waived the 30-day notice requirement contained therein, pursuant to a written consent action
dated May 24, 1996.




EFFECTIVE DATE: These Articles of Merger shall be effective on the date of
filing with the Sceretary of Siate of the State of Florlda,

CAWPS\DOCSMAT ARTICLES. MER | 12806 WP MRCSS

NATIONAL DIAGNOSTICS, INC., a Florida
corporation

“urlis L, Alliston

e N

Martin \ Traber, Sccretary




EXHIBIT A
PLAN OF MERGER
or
NATIONAL DIAGNOSTICS/CARDIOLOGY, INC.
WITH AND INTO

NATIONAL DIAGNOSTICS/ORANGE PARK, INC.

THIS PLAN OF MERGER (thc "Plan") is approved by the Dircclors of NATIONAL
DIAGNOSTICS, INC., a Florida corporation ("Parent Corporation"), which holds one hundred
percent (100%) of the outstanding shares of the capital stock of each of:

L, NATIONAL DIAGNOSTICS/CARDIOLOGY, 1Ine.,, a Florida
corporation (the "First Subsidiary"); and

NATIONAL DIAGNOSTICS/ORANGE PARK, INC., a Florida
corporation (the "Second Subsidiary").

RECITALS:

A. The First Subsidiary has, issued and oulstanding, 1000 shares of common stock,
par value $.10 per share ("First Subsidiary Common Stock"). The First Subsidiary is not
authorized lo issuc any class of capital stock other than First Subsidiary Common Stock and all
of the issued and oulstanding shares of First Subsidiary Common Stock are owned by Parent

Corporalion,

B. The Second Subsidiary has, issued and outstanding, 1000 shares of common stock,
par value $.10 per share ("Second Subsidiary Common Stock"). The Second Subsidiary is not
authorized to issue any class of capital stock other than Second Subsidiary Common Stock and
all of the issued and outstanding shares of Second Subsidiary Common Stock ate owned by
Parent Corporation,

C. The Directors of Parent Corporation have determined that it is in the best interests
of Parent Corporation, the Second Subsidiary and the First Subsidiary that the First Subsidiary
be merged with and into the Second Subsidiary.

NOW, THEREFORE, in accordance with the applicable provisions of Chapter 607 of
the Florida Siatutes, known generally as the Florida Business Corporation Act (the "FBCA") and
other applicable law, the First Subsidiary shall be, at the Effective Time (as defined herein),
merged with and into the Second Subsidiary, and the Second Subsidiary shall be the surviving




corporation of such merger; and that the mode of carrylng such merger into effect and the
manner of converting shares shall be as follows:

PLAN:
ARTICLE ]
MERGER OF THE FIRST SUBSIDIARY WITH AND INTO I'HE SECOND SUBSIDIARY

SECTION 1.01. The Merger. At the Effective Time (as hercinafter defined), the
First Subsidinry shall be merged (the "Merger") with and Into the Second Subsidiary (which is
hereinafter referred to as the "Surviving Corporation” whenever reference Is made to it at or
after the Bffective Time). Following the Merger, the separate existence of the First Subsidiary
shall cease. The Merger shall become effective upon the filing of this Plan, The date and time
when the Merger shall be effective are herein referred to as the "Effective Date” or “Effective

Time," as the case may be,

SECTION 1.02. foard of Directors; Officers. The Board of Directors and officers
of the Surviving Corporation as of the Effective Time shall consist of the persons who are the
dircctors and officers of the Second Subsidiary immediately prior to the Effective Time.

SECTION 1.03. Articles qf Incorporation; By-Laws. The Articles of Incorporation

of the Sccond Subsidiary, as amended, shall be upon the Effective Dale the Articles of
Incorporation of the Surviving Corporation; and the Articles of Incorporation of the Surviving
Corporation shall continue in full foree and effect until amended in the manner prescribed by
the provisions of the FBCA. The Bylaws of the Second Subsidiary, as in effect immediately
prior to the Effective Time, shall be upon the Effective Date the Bylaws of the Surviving
Corporation; and the Bylaws of the Surviving Corporation shall continue in full force and effect
until amended in the manner prescribed by the provisions of the FBCA and such Bylaws,

SECTION 1.04. Effects of the Merger, The Merger wili have the effect set forth
in Scction 607.1106 of the FBCA and this Plan. The capital of the Surviving Corporation, until
thereafter changed as provided by law, shall be an amount equal to the par value of its capital
stock issued and outstanding immediately after the Effective Time, At any time, and from time
to time after the Effective Time, the officers of the Surviving Corporation may, in the name of
the First Subsidiary, take or cause to be taken all such further or other action as they may deem
necessary or desirable in order to vest, perfect or confirm in the Surviving Corporation title to
and possession of all of the First Subsidiary’s property, rights, privileges, immunities, powers,
purposes, and otherwise to carry out the purposes of this Plan,




ARTICLE 11
CONVERSION OF SHARES
SECTION 2,01 Converston of Capltal Stock of the First Subsidiary,

(1)  Bach share of First Subsidiary Common Stock issued and outstanding as ol the
Liffective Time shall, by virtue of the Merger and withoul any action on the part of the holder
thereof, be converted into the right to receive a one-half (1/2) share of voting common stock of
the Surviving Corporation,

(b  Each share of capital stock of the First Subsidiary held in the treasury of the First
Subsidiary, if any, as of the Effcclive Time shall, by virtue of the Merger and without any other
action, be canceled, retired and ccase to exist and no payment shall be made with respect

thereto.

SECTION 2,02, Conversion of Capital Stock of Second Subsidiary, Each share of
Second Subsidiary Common Stock which shall be issued and outstanding as of the Effective
Time shail, by virtue of the Merger and without any action on the part of the holder thereof, be
converted into the right to receive a one-hall (1/2) share of voling common stock of the

Surviving Corporation.

SECTION 2.03 Options, Warrams, and Rights to Acquire Second Subsidiary
Common Stock. Each option, warrant and right to acquire shares of Second Subsidiary Common
Stock as of the Effective Time shall, by virtue of the Merger and without any action on the part
of the holder thereof, be automatically converted into, as the case may be, an option, warrant,
or right to receive a like number of shares of Surviving Corporation Common Stock at a like

exercise price per share.

ARTICLE Ili
IMPLEMENTATION OF PLAN

in the event that this Plan shall be approved by the Dircctors of Parent Corporation in
the manner prescribed by the provisions of the FBCA, Parent Corporation, the First Subsidiary
and the Second Subsidiary shall cause (o be executed and filed or recorded, as appropriate, any
document or documents prescribed by the laws of the State of Florida, and will cause to be
performed all necessary acts therein and elsewhere 1o effectuate the Merger,




ARTICLE IV
CERTAIN CONDI'TIONS

The respective abligations of Parent Corporation, the First Subsidiary and the Second
Subsidiary hereunder are subject to the conditions that:

(0 This Plan shall have been approved by the Directors of Parent Corporation;

(b)  This Plan shall have been approved by the writlen consent of Parent Corporation,
as the holder of all issued and outstanding shares of First Subsidiary Common Stock, which
writlen consent shall also contain an cxpress waiver of the J0-day notice requirement in
accordance with Section 607.1104 of the FBCA; and

(¢)  All notices to, or filings with, authorizations of, exemptions by, or consents or
approvals of, any public body or authority nccessary for the consummation of the Merger shall
have been received, shall be in full force and effect and shall not be subject to any condition
whicl requires the taking or refraining from taking any action which could reasonably be
expected to have a material adverse effect on the First Subsidiary, the Sccond Subsidiary or
Parent Corporation,

ARTICLE V

TERMINATION AND ABANDONMENT

This Plan may be terminated and the Merger may be abandoned at any time on or before
the Effective Time by the consent of the Board of Directors of Parent Corporatien,

CAWESPDOCSSIATTEXTHRITA JOM 31806 W MR JF




