ATTORNEY AT LAW
1301 RIVERPLACE BOULEVARD, SUITE 2600
JAcESONVILLE, FLORIDA 82207

FaxX -~
(S04) IDD-5SHOO .

TELEPHONME
(8051 2992007 =

March 18, 1998

Secretary of State

Atm: Amendment Section ADOIA24 s CE YL ——3
Paost Office Box 6327 ~D3/20/38--010T3 005

Tallahassee, FL 32314 - ) _, ’f_;__‘*ﬂe**‘l%ﬂ L. ST, UB e

RE:  Articles and Cert;‘ﬁcaté beerger - for Antarctic MRI Services Corporation
Plan and Agreement of Merger for Antarctic MRI Services Corporation,
Articles and Certificdte of Merger for Antarctic Imaging Services, In@ (-i

Plan and Agreement of Merger for Antarctic Imaging Services, Inc. e '

Dear SirdMadam:

Slr - . .. - . _ - K\Jx’é
-
-

Enclosed for filing with your office aré the original Articles and Certificate of Mergerc
(2), and the original Plan and Agreement of Merger (2) for the above referenced companies.
Also enclosed is my firm’s check number 839 in the amount of $1 40.00 to cover the cost of filing
said Articles. ' '

If you have any questions or if I may be of any assistance, please call.

WED:slt

enclosures

ccr  E. Edward Franco, M.D., President ) -
The Imaging Center at San Marco, Inc. Vs MAY 1 31998

'ﬂ%m?»%

Graham Warner, CPA




ARTICLES OF MERGER
Merger Sheet

MERGING:

ONTARCTIC IMAGING SERVICES CORPORATION, a Florida corporation,
63328

INTO

THE IMAGING CENTER AT SAN MARCO, INC., a Florida corporation,
P98000010813.

File date: May 11, 1998
Corporate Specialist: Velma Shepard

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

e
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.. . FLORIDA DEPARTMENT OF STATE
B Sandra B. Mortham -
- Secretary of State

* '+ Maroh 26, 1998

“ " WILLIAM E, DOYLE, P.A.

'1301 RIVERPLACE BLVD., STE. 2600
. JACKSONVILLE, FL 32207

 SUBJECT: THE IMAGING CENTER AT SAN MARCO, INC.
“Ref. Number: P98000010813 -

' We have received your document for THE IMAGING CENTER AT SAN MARCO,
.. INC. and your check(s) totaling $140.00. However, the enclosed document has
“not been filed and is being returned for the following correction(s):

Our records indicate the current name of the enity is as it appeai‘s on the

A enclosed computer printout. Pleass correct the name throughout the document.

! Please réfurn'your document, along with a copy of this letter, within 60 days or
-+ _your filing will be considered abandoned.

Sl you'have any quesjions conceming the filing of your document, please call
. (850) 487-6909. ‘ |

Velma Shepard - ' .
Corporate Specialist Letter Number: 288A00016280

Division of Corporétions - P.'O.ﬂ BOX 6327 -Tallahassee, Florida 32314



WILLIAM E. DOYLE, P.A.
ATTORNEY AT LAW
1301 RIVERPLACE BCULEVARD, SUITE 2600
JACKSONVILLE, FLORIDA 32207

TELEPHONE : FAX
{904) 398 - 2007 {904) 399 - 5980

ALSO A MEMBER OF THE OKLAHCMA BAR
May 8, 1998 o

VIA FEDERAL EXPRESS

Velma Shepard

Corporate Specialist
Florida Department of State
P.O. Box 6327

Tallahassee, FL 32314

RE:  The Imaging Center At San Marco, Inc.
Ref. Number: P98000010813 R _ -

Dear Ms. Shepard:

Pursuant to your letter dated March 26, 1998, and as you requested, enclosed please find
the following corrected documents:

1 Plan & Agreement for Merger
2. Articles and Certificate of Merger of Amtarctic Imaging Services Corporation
3 A copy of your letter

If you have any questions or if I may be of any further assisiance, please call.

Very trzzly in![?S

/JWM

eph zzeL 7 mvnsend
Paralegal to William E. Doyle, Esq.

/sl

enclosures



ARTICLES AND CERTIFICATE OF MERGER FIL ED
96 HAY 11 Py

SECSETARY OF STATE
ANTARCTIC IMAGING SERVICES CORPORATION“*LLA”ASS“ FLORIDA

OF

Pursuant to Section 607.1101 and Section 607.1105 of the Florida Business
Corporation Act, Antarctic Imaging Services Corporation, a Florida corporation, adopt
the following Articles and Certificate of Merger for the purpose of merging Antarctic
Imaging Services Corporation, into THE IMAGING CENTER AT SAN MARCO, INC., 2
Florida corporation, the latter of which is to survive the merger.

ARTICLE |

That certain Plan and Agreement of Merger (the "Agreement") dated March 11,
1998 by and between Antarctic Imaging Services Corporation, a Florida corporation,
and The Imaging Center at San Marco, Inc., a Florida corporation, attached and made
a part of this instrument, was duly approved by the Board of Directors and duly adopted
by the shareholders of Antarctic Imaging Services Corporation, a Florida corporation,
and The Imaging Center at San Marco, Inc., a Florida corporation, pursuant {0 Section
607.1103, Florida Statutes, at a joint meeting of the shareholders and directors by both
corporations on March 11, 1998.

ARTICLE Il

Of the Five Hundred (500) outstanding shares of common stock, $1.00 par value
per share, of The Imaging Center at San Marco, Inc., a Florida corporation, entitled fo
vote as a class upon the Agreement, the holders of all 500 of those shares voted in favor

of and authorized the Agreement in accordance with Section 607.1103, Florida Statutes.



Of the 500 outstanding shares of common stock, $1.00 par value, of Antarctic
Imaging Services Corporation, a Florida corporation, entitled to vote as a class upon the
agreement, the hoiders of all 500 of those shares have voted in favor of and authorized
the Agreement in accordance with Section 607.1103, Florida Statutes.

ARTICLE 1

It is not necessary that the Articles of Incorporation of The Imaging Center at San
Marco, Inc., a Florida corporation, the surviving corporation, be amended on this date to
effectuate the plan of merger.

IN WITNESS WHEREOF, the parties to these Articles and Certificate of Merger

have caused them o be duly executed by their respective authorized officers.

THE IMAGING CENTER AT SAN MARCO, INC.

By:

lts __/ President
ANTARC GING SERVICES CORPORATION
By:

lts __/ President



STATE OF FLORIDA

COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this / o day of M W ,
1998, by E. Edward Franco, President of The Imaging Center at San Marco, Inc., a Fforida
corporation, on behalf of the corporation. He is personally known to me and who did (did
not) take an oath.

3 @% 1 STEPHANIE L. TOWNSEND %@hm 0‘/ J
'-;3'. .3:“_'7' e

COMISSION # CG407410 EXPIRES N FRT i
Sapiormber 15, 190 Notary Public, State of Florida

KRR BONDED THRU TROY EAIR INSURANCE, ING. . .
‘ My conmmission expires:
My commission No.:

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this / 4 _day of M ﬁjk,
1998, by E. Edward Franco, President of Antarctic Imaging Services Corporation, a
Florida corporation, on behalf of the corporation. He is personally known to me and who
did (did not) take an oath.

AL e g@/)ﬁ/ﬂi /( M _

S5 45 %% MY COMMISSION # CC407410 EXPIRES

TEEE s S AR PRAGE I Notary Public, State of Florida
SRR . N .
My commission expires:

My commission No.:




PLAN AND AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER dated this /% day of _ /Y artch | 1998 vy
and between The Imaging Center at San Marco, Inc., a Florida corporation, and Antarctic
Imaging Services Corporation, a Florida corporation.

WITNESSETH:

WHEREAS, The Imaging Center at San Marco, Inc. is a corporation duly
authorized and existing under the laws of the State of Florida; and

WHEREAS, Antarctic Imaging Services Corporation is a corporation duly
authorized and existing under the laws of the State of Florida; and

WHEREAS, The Imaging Center at San Marco, Inc., and Antarctic Imaging
Services Corporation, have agreed that Antarctic Imaging Services Corporation, shall
merge into The Imaging Center at San Marce, Inc. upon the terms and conditions and 1n
the manner set forth in this agreement and in accordance with the applicable laws of the State
of Florida.

NOW, THEREFORE, in consideration of the mutual covenants, agreements,
provisions, grants, warranties and representations contained in this agreement and in order
to consurmmate the transactions described above, The Imaging Center at San Marco, Inc.,
and Antarctic Imaging Services Corporation, the constituent corporations to this
agreement, agree as follows:

1. The Imaging Center at San Marco, Inc., and Antarctic Imaging Services



Corporation agree that Antarctic Imaging Services Corporation shall merge into The
Imaging Center at San Marco, Inc., as a single corporation, upon the terms and conditions
of this agreement and that The Imaging Center at San Marco, Inc. shall continue under the
laws of the State of Florida as the surviving corporation (hereinafter sometimes referred to
as the "surviving corporation™), and they further agree as follows:

a. The purpose, the registered agent, the address of the registered office,
number of directors, and the capital stock of the surviving corporation shall be as appears in
the articles of incotporation of The Imaging Center at San Marco, Inc. as on file with the
office of the Secretary of State of the State of Florida on the date of this agreement. The
terms and provisions of the articles of incorporation are incorporated in this agreement.
From and after the effective date and until further amended, altered and restated as provided
by law, the articles of incorporation separate and apart from this agreement shall be and may
be separately certified as the articles of incorporation of the surviving corporation.

b. The articles of incorporation of The Imaging Center at San Marco,
Inc. on the effectivé date of this agreement need not be amended.

C. The by-laws of The Imaging Center at San Marco, Inc. in effect on
the effective date shall be the by-laws of the surviving corporation until they shall be altered,
amended or repealed, or until new by-laws are adopted as provided in them.

d. The persons who upon the effective date of the merger shall constitute

the Board of Directors of The Imaging Center at San Marco, Inc. shall be the persons



constituting the Board of directors of the surviving corporation on the effective date. VIf on
the effective date of the merger any vacanCy exists on the board of directors of the surviving
corporation, that vacancy may be filled in the manuer provided in the by-laws of the
surviving corporation.

e. The persons who upon the effective date of the merger shall constitute
the officers of The Imaging Center at San Marco, Inc. shall be the persons constituting the
officers of the surviving corporation on the effective date.

2. This agreement shall be submitted to the shareholders of The Imaging Center
at San Marco, Inc., and Antarctic Imaging Services Corporation, (the "constituent
corporation") for their consent and approval in accordance with Section 607.1103, Florida
Bv:siness Corporation Act, or for consideration at a meeting of shareholders in accordance
with Section 607.1103 of the Act on March 11, 1998, respectively, and, if it is adopted and
approved in accordance with the laws of those states, as promptly as practicable thereafter,
the fact that this agreement has been adopted and approved as above provided shall be
certified by their respective officers, and this agreement and appropriate articles of merger
shall be signed, acknowledged and filed pursuant to the laws of the States of Florida. The
merger of Antarctic Imaging Services Corporation, into The Imaging Center at San
Marco, Inc., a Florida corporation, shall become effective upon the filing of this agreement
and appropriate articles of merger with the office of the Secretary of State of the State of

Florida, or March 31, 1998, whichever is later. This date on which the merger of Antarctic

QI



Imaging Services Corporation, into The Imaging Center at San Marco, Inc., becomes
effective is called in this instrument the "effective date” of the merger.

3. When this agreement shall have been approved, signed, acknowledged and
filed, the separate existence of Antarctic Imaging Services Corporation shall cease, and
The Antarctic Imaging Services Corporation, shall be merged into the surviving
corporation in accordance with this agreement, and the surviving corporation shall continue
unaffected and unimpaired by the merger and shall possess all of the rights, privileges,
powers, franchises, patents, trademarks, licenses and registrations, both of a public and
private nature, and shall be subject to all the restrictions, disabilities and duties of each of
the constituent corporations so merged, and all and singular the rights, privileges, powers,
franchises, patents, trademarks, licenses, and registrations of each of the constituent
corporations; and all property, real, personal and mixed, and all debts due to either of the
constituent corporations on whatever account as well for stock subscriptions as all other
things in action or belonging to each of the constituent corporations shall be vested in the
surviving corporation; and all property, rights, privileges, powers, franchises, patents,
trademarks, licenses and registrations and every other interest thereafter shall be as
effectually the property of the surviving corporation as they were of the respective
constituent corporations; and the title to any real estate, whether vested by deed or otherwise
in either of the constituent corporations under the laws of the State of Florida, or any other

state where real estate may be located, shall not revert or in any way be impaired by reason



of the merger, provided that all rights of creditors and all liens upon the property of any of
the constituent corporations shall be preserved unimpaired; and all debts, liabilities and
duties of the constituent corporations shall then attach to the surviving corporation any may
be enforced against it to the same extent as if those debts, liabilities and duties had been
incurred or confracted by it.

4, The manner and basis of converting and exchanging the shares of The Imaging
Center at San Marco, Inc., and Antarcfic Imaging Services Corporation shall be as
follows:

a. On the effective date that 500 shares of common stock, $1.00 par value
of Antarctic Imaging Services Corporation, issued and outstanding immediately before the
effective date, by virtue of the merger and without any action on the part of the holder of
shares of Antarctic Imaging Services Corporation corporate stock, shall be converted into
and exchanged for 500 shares of The Imaging Center at San Marco, Inc. common stock,
$1.00 par value stock.

b. No fractional shares shall be issued in the merger but shall be rounded
upward or downward, as the case may be, to the nearest whole share.

5. As soon as practicable after the effective date the surviving corporations shall
issue and deliver, in accordance with Paragraph 4, to the shareholders of Antarctic Imaging
Services Corporation certificates for the number of whole shares of The Imaging Center

at San Marco, Inc.’s stock to which they shall have become entitled under this agreement.



After the effective date of the merger, each of those Antarctic Imaging Services
Corporation shareholders may surrender his or her certificate or certificates previously
representing Antarctic Imaging Services Corporation stock to th_e surviving corporation,
and thereafter shall be entitled to receive in exchange a certificate or certificates representing
the number of shares of The Imaging Center at San Marco, Inc.’s stock into which those
shares of Antarctic Imaging Services Corporation stock previously represented by the
certificate or certificates so surrendered shall have ben converted as above stated. Until so
surrendered, each outstanding certificate that, before the effective date of merger, represented
shares of Antarctic Imaging Services Corporation stock shall be deemed for all corporate
purposes, other than payment of dividends, to evidence ownership of the respective shares
of The Imaging Center at San Marco, Inc.’s stock into which they shall have been
converted. Unless and until that outstanding certificate, that before the effective date of the
merger represented share of stock, shall be swrrendered, no dividends payable to the holders
of record of Antarctic Imaging Services Corporation stock as of any date subsequentto
the effective date of the merger shall be paid to the holders of the outstanding certificate
there shall be paid to the record holder of the certificate for shares of Antarctic Imaging
Services Corporation stock into which those shares shall have been converted the amount
of dividends that previously were payable from the effective date with respect to those shares
of Antarctic Imaging Services Corporation stock.

6. All shares of The Imaging Center at San Marco, Inc.’s stock for and into



which shares of Antarctic Imaging Services Corporation stock shall have been converted
and exchanged pursuant to this agreement shall be deemed to have been issued in full
satisfaction of all rights pertaining to the converted and exchanged shares, except for rights
of appraisal, if any, that the holders may have as dissenting shareholders. Unless the merger
is abandoned, the holders of certificates formerly representing shares of Antarctic Imaging
Services Corporation stock outstanding immediately before the effective date shall cease
on the effective date to be shareholders and shall have no rights with respect to the stock
except the right to receive payment for it under the laws of the State of Florida, and their sole
rights with respect to the The Imaging Center at San Marco, Inc.’s stock for and into
which their shares of Antarctic Imaging Services Corporation stock have been converted
and exchanged by the merger shall be to perfect the rights of appraisal, if any, that the
holders may have as dissenting shareholders.

7. Antarctic Imaging Services Corporation and The Imaging Center at San
Marco, Inc. shall each take all appropriate corporate action to comply with the applicable
laws of the State of Florida and the State of Florida in connection with the contemplated
merger.

8. Upon the effective date the transfer books of Antarctic Imaging Services
Corporation shall be closed and no transfer of shares of Antarctic Imaging Services
Corporation stock shall be made or consummated thereafter.

9. Prior to and from and after the effective date of constituent corporations shall



take all action necessary or appropriate in order to effectuate the merger. In case at any time
after the effective date the surviving corporation shall determine that any further conveyance,
assignment or other documents or any further action is necessary or desirable to vest in the
surviving corporation full title to all properties, assets, rights, privileges, and franchises of
Antarctic Imaging Services Corporation the officers and directors of the constituent
corporation shall execute and deliver all instruments and take all action the surviving
corporation may determine to be necessary or desirable in order to vest in and confirm to the
surviving corporation to and possession of all those properties, assets, privileges and
franchises, and otherwise to carry out the purposes of this agreement.

10.  Antarctic Imaging Services Corporation represents and warrants to and
agrees with The Imaging Center at San Marco, Inc. as follows:

a. Antarctic Imaging Services Corporation is a corporation duly
organized, validly existing and in good standing under the laws of the State of Florida, and
has full corporate power and authority to cairy on its business as it is now being conducted
and to own and lease property, and is duly qualified or authorized to do business and is in
good standing in each jurisdiction in which the character and location of the properties
owned or leased by it or the nature of the business transacted by it makes those qualifications
or authorizations necessary. ~ Antarctic Imaging Services Corporation is not presently
being challenged as to its right to do business as presently conducted in any jurisdiction. The

copies of the articles of incorporation, as amended to date, and the by-laws, as amended to



date, of Antarctic Imaging Services Corporation are true, correct and complete copies as
now in full force and effect. No provision of those instruments nor any other instrument to
which Antarctic Imaging Services Corporation is subject to prohibits, limits or otherwise
affects the right, power and authority of Antarctic Imaging Services Corporation to enter
into this agreement or t0 cause the consummation of the merger.

b. The authorized capitalization of Antarctic Imaging Services
Corporation consists of 500 shares of common stock, $1.00 par value per share, of which
500 shares are presently outstanding, all of which are validly issued, fully paid and
nonassessable. There are no existing options, warrants, convertible securities or similar
rights granted by Antarctic Imaging Services Corporation or any commuitments or
agreement of a similar nature to which Antarctic Imaging Services Corporation is a party,
relating to the anthorized or issued stock of Antarctic Imaging Services Corporation.

C. Antarctic Imaging Services Corporation presently has no subsidiaries.

d. The execution, delivery and performance of this agreement has been
duly and effectively authorized by the board of directors and shareholders of Antarctic
Imaging Services Corporation and The Imaging Center at San Marco, Inc.

e. Antarctic Imaging Services Corporation has delivered to The
Imaging Center at San Marco, Inc. lists and descriptions identified in writing, which it
certifies to be correct in all material respects, of the following:

(1)  All real property owned, leased or otherwise used or occupied



by Antarctic Imaging Services Corporation;

(2)  All presently existing contracts and commitments (including
mortgages, leases, deeds of trust, loan and credit agreements, employment contracts or
deferred compensation, pension, profit-sharing or retirement plans, and contract or
commitments for the purchase or sale of products or services) imposing any obligation on
Antarctic Imaging Services Corporation or to which any of its properties is subject;

(3)  All policies of insurance in force with respect to Antarctic
Imaging Services Corporation incloding, without restricting the generality of the foregoing,
those coverihg its officers, properties, building, machinery, equipment, furniture, fixtures,
products and operations;

(4)  The names of, and salary (including commissions and bonuses)
paid in the fiscal years ended December 31, 1996 and December 31, 1997, respectively, to
all of the officers, directors and employees of Antarctic Imaging Services Corporation;

(5)  The name of each bank in which Antarctic Imaging Services
Corporation has an account or safe deposit box and the names of all persons authorized to
draw on or have access to them; and

(6)  The names of all personal, if any, holding a power of attorney
from Antarctic Imaging Services Corporation.

f. All negotiations relative to this agreement and the transactions

contemplated by it have been carried on by Antarctic Imaging Services Corporation
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directly with The Imaging Center at San Marco; Inc. without the intervention of any
person in a ma.nne;' that gives rise to any valid claim against any of the parties to this
agreement for a brokerage or similar commission.

g. Antarctic Imaging Services Corporation has filed all United States,
foreign, state, county, local and other tax and duty returns and reports required to be ﬁled
and has paid all income, franchise, property, sales, employment ad valorem and other taxes
and duties required to be paid in respect of the periods covered by those returns, and has set
up reasonable and adequate reserves for the payment of all taxes or duties required to be paid
or anticipated to be required to be paid in respect of the periods subsequent to the last of
those periods covered by the returns and prior to the effective date. Antarctic Imaging
Services Corporation is not delinquent in the payment of any taxes or duties, and has not
requested any extension of time within which to file any tax return which return has not since
been filed. No deficiencies for any duties, taxes, assessments or governmental charges have
been threatened, asserted or assessed against Antarctic Imaging Services Corporation.

11.  The location of the principal office of the surviving corporation is 1454
Prudential Drive, Jacksonville, FL. 32207.

12.  This agreement embodies the entire agreement between the parties. There have
been and are no agreements, covenants, representations or warranties between the paiﬁc:es
other than those expressly stated or expressly provided for in this agreement. I

13.  This agreement is made pursuant to and shall be construed under the laws of

11



the State of Florida. It shall inure to the benefit of and be binding upon The Imaging Center
at San Marco, Inc. and their respective successors and assigns; nothing in this agreement,
expressed or implied, is intended to confer upon any other person any rights oz remedies
upon or by reason of this agreement.

14. It is intended by all parties that this Plan and Agreement of Merger, and the
transaction contemplated herein, shall qualify as a "Reorganization” within the meaning of
Section 368(a)(1)(A) of the Internal Revenue Code.

IN WITNESS WHEREOQF, the duly authorized officers of the constituent corporations
The Imaging Center at San Marco, Inc., and Antarctic Imaging Services Corporation,
acting through their duly authorized officers, all parties to this agreement, this _ﬂ day of

)/L/{ GP.e, 1998 have signed this plan and agreement of merger.

The Imaging Center at San Marco, Inc.

Its W{President ~

Antarcticdm rvices Corporation

By:

Its ;{ President
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