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RADNET, INC.
1510 COTNER AVE.
LOS ANGELES, CA 90025

April 17, 2008

Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders of
RadNet, Inc. to be held at The Olympic Collection, 11301 Olympic Blvd., Los
Angeles, California on Wednesday, May 28, 2008, at 10:00 a.m. (Pacific time).

The attached notice of annual meeting and proxy statement include the
agenda for the stockholders' meeting, explain the matters that we will discuss
at the meeting and provide general information about our company.

Your vote is very important. We have provided a postage-paid envelope for
your convenience. If you plan to attend the annual meeting and prefer to vote in
person, you may still do so even if you have already given your proxy. If your
shares are registered in the name of a broker or other nominee, your nominee may
be participating in a program provided through Broadridge Financial Solutions,
Inc. (formerly ADP Investor Communication Services) that allows you to vote by
telephone or the Internet. If so, the voting form that your nominee sends you
will provide telephone and Internet instructions.

We look forward to seeing you at the annual meeting.

Sincerely,

/s/ Norman R. Hames
Norman R. Hames
CORPORATE SECRETARY

RADNET, INC.
1510 COTNER AVE.
LOS ANGELES, CA 90025
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
MAY 28, 2008

The annual meeting of stockholders of RadNet, Inc. will be held at The
Olympic Collection, 11301 Olympic Blvd., Los Angeles, California on Wednesday,
May 28, 2008, at 10:00 a.m. (Pacific time) for the following purposes:

1. To elect seven directors;

2. To consider a proposal to approve the reincorporation of the Company
in the state of Delaware;

3. To ratify the appointment of Ernst & Young LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2008;
and

4. To transact any other business that may properly come before the
meeting or any adjournment or postponement of the meeting.

The foregoing items of business are more fully described in the proxy
statement.

The board of directors has fixed the close of business on April 14, 2008
as the record date for the determination of stockholders entitled to notice of
and to vote at the annual meeting and at any adjournment or postponement
thereof. A list of stockholders entitled to vote at the meeting will be
available for inspection at our offices.

By order of the board of directors,
/s/ Norman R. Hames

Norman R. Hames
Dated: April 17, 2008 CORPORATE SECRETARY

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON. WHETHER
OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE COMPLETE, SIGN, DATE AND RETURN
THE ENCLOSED PROXY CARD AS SOON AS POSSIBLE TO ENSURE YOUR REPRESENTATION AT THE
MEETING. A POSTAGE-PAID RETURN ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCE.
STOCKHOLDERS HOLDING SHARES WITH A BROKER, BANK OR OTHER NOMINEE MAY ALSO BE
ELIGIBLE TO VOTE VIA THE INTERNET OR TO VOTE TELEPHONICALLY IF THEIR BROKER,
BANK OR OTHER NOMINEE PARTICIPATES IN THE PROXY VOTING PROGRAM PROVIDED BY
BROADRIDGE FINANCIAL SOLUTIONS, INC. (FORMERLY ADP INVESTOR COMMUNICATION
SERVICES). SEE "VOTING SHARES REGISTERED IN THE NAME OF A BROKER OR BANK" IN THE
PROXY STATEMENT FOR FURTHER DETAILS ON THE BROADRIDGE PROGRAM. EVEN IF YOU HAVE
GIVEN YOUR PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE MEETING. PLEASE
NOTE, HOWEVER, THAT IF A BROKER, BANK OR OTHER NOMINEE HOLDS YOUR SHARES OF
RECORD AND YOU WISH TO VOTE AT THE MEETING, THEN YOU MUST OBTAIN FROM THE RECORD
HOLDER A PROXY ISSUED IN YOUR NAME.

RADNET, INC.
1510 COTNER AVE.
LOS ANGELES, CA 90025
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2008 PROXY STATEMENT

GENERAL INFORMATION

The board of directors of RadNet, Inc., a New York corporation, is
providing these proxy materials to you in connection with the solicitation of
proxies for use at our 2008 annual meeting of stockholders. The meeting will be
held at The Olympic Collection, 11301 Olympic Blvd., Los Angeles, California on
Wednesday, May 28, 2008, at 10:00 a.m. (Pacific time) or at any adjournment or
postponement thereof, for the purposes stated herein. This proxy statement
summarizes the information that you will need to know to vote in an informed
manner.

VOTING RIGHTS AND OUTSTANDING SHARES

We will begin mailing this proxy statement and the accompanying proxy card
on or about April 17, 2008 to all stockholders of record that are entitled to
vote. Only stockholders that owned our common stock at the close of business on
April 14, 2008, the record date, are entitled to vote at the annual meeting. On
the record date, 36,569,466 shares of our common stock were outstanding.

Each share of our common stock that you own entitles you to one vote on
all matters to be voted upon at the meeting. The proxy card indicates the number
of shares of our common stock that you own. We will have a quorum to conduct the
business of the annual meeting if holders of a majority of the shares of our
common stock are present in person or represented by proxy. Abstentions and
broker non-votes (i.e., shares of common stock held by a broker, bank or other
nominee that are represented at the meeting, but that the broker, bank or other
nominee is not empowered to vote on a particular proposal) will be counted in
determining whether a quorum is present at the meeting.

Directors will be elected by a plurality of votes cast by shares present
or represented at the meeting. Abstentions will have no impact on the election
of directors. The proposal to reincorporate the Company in Delaware must be
approved by two thirds of the Common Stock outstanding on April 14, 2008.
Abstentions, broker non-votes and withheld votes will not be considered as cast
votes. The proposal to ratify the appointment of our independent registered
public accounting firm must be approved by a majority of votes actually cast.
Abstentions and broker non-votes are not counted as votes for or against this
proposal, but the number of votes cast in favor of the proposal must be at least
a majority of the required quorum.

VOTING SHARES REGISTERED IN YOUR NAME

If you are a stockholder of record, you may vote in one of two ways:

o Attend the 2008 annual meeting and vote in person; or

o Complete, sign, date and return the enclosed proxy card.
VOTING SHARES REGISTERED IN THE NAME OF A BROKER, BANK OR OTHER NOMINEE

Most beneficial owners whose stock is held in street name will receive
instructions for voting their shares from their broker, bank or other nominee,
rather than our proxy card.

A number of brokers and banks participate in a program provided through
Broadridge Financial Solutions, Inc. (formerly ADP Investor Communication

Services) that allows stockholders to grant their proxy to vote shares by means
of the telephone or Internet. If your shares are held in an account with a
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broker or bank participating in the Broadridge program, then you may vote your
shares telephonically by calling the telephone number shown on the instruction
form received from your broker or bank, or over the Internet at Broadridge's web
site at http://www.proxyvote.com.

If you wish to vote in person at the annual meeting, then you must obtain
a legal proxy issued in your name from the broker, bank or other nominee that
holds your shares of record.

TABULATION OF VOTES

A representative from our transfer agent, American Stock Transfer & Trust
Company, will tabulate the votes. The shares of our common stock represented by
proxy will be voted in accordance with the instructions given on the proxy so
long as the proxy is properly executed and received by us prior to the close of
voting at the meeting or any adjournment or postponement of the meeting (or in
the case of proxies submitted by telephone or via the Internet, by the deadline
specified above). If no instruction is given, then the proxy will be voted for
the nominees for director, for the reincorporation in Delaware and for the
proposal to ratify the appointment of Ernst & Young LLP as our independent
registered public accounting firm. In addition, the individuals that we have
designated as proxies for the meeting will have discretionary authority to vote
for or against any other stockholder matter presented at the meeting.

REVOCABILITY OF PROXIES

As a stockholder of record, once you have submitted your proxy you may
revoke it at any time before it is voted at the meeting. You may revoke your
proxy in any one of three ways:

o You may grant another proxy marked with a later date (which
automatically revokes the earlier proxy) using any of the methods
described above (and until the applicable deadline for each method);

o You may notify our Corporate Secretary in writing that you wish to
revoke your proxy before it is voted at the annual meeting; or

o You may vote in person at the annual meeting.
SOLICITATION

This solicitation is made by our board of directors, and we will bear the
entire cost of soliciting proxies, including preparation, assembly, printing and
mailing of this proxy statement, the proxy card and any additional information
furnished to stockholders. We will provide copies of solicitation materials to
banks, brokerage houses, fiduciaries and custodians holding in their names
shares of our common stock that are beneficially owned by others for forwarding
to the beneficial owners. We may reimburse persons representing beneficial
owners of common stock for their costs of forwarding solicitation materials to
the beneficial owners. Solicitations will be made primarily through the mail,
but may be supplemented by telephone, telegram, facsimile, Internet or personal
solicitation by our directors, executive officers, employees or other agents. No
additional compensation will be paid to these individuals for these services.

STOCKHOLDER PROPOSALS FOR 2009
REQUIREMENTS FOR STOCKHOLDER PROPOSALS TO BE CONSIDERED FOR INCLUSION IN

RADNET, INC.'S PROXY MATERIALS. Stockholder proposals submitted pursuant to Rule
14a-8 under the Exchange Act and intended to be presented at our 2009 annual
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meeting must be received by us not later than December 18, 2008, in order to be
considered for inclusion in our proxy materials for that meeting.

REQUIREMENTS FOR STOCKHOLDER PROPOSALS TO BE BROUGHT BEFORE AN ANNUAL
MEETING. Our bylaws provide that, for stockholder nominations to the board of
directors or other proposals to be considered at an annual meeting, the
stockholder must have given timely notice of the proposal or nomination in
writing to our Corporate Secretary. To be timely for the 2009 annual meeting, a
stockholder's notice must be delivered to or mailed and received by our
Corporate Secretary at our principal executive offices between January 18, 2009
and February 17, 2009. A stockholder's notice to the Corporate Secretary must
set forth, as to each matter the stockholder proposes to bring before the annual
meeting, the information required by our bylaws.

SEPARATE COPY OF ANNUAL REPORT OR PROXY MATERIALS

If you share an address with another stockholder, each stockholder may not
receive a separate copy of our annual report and proxy materials. Stockholders
who do not receive a separate copy of our annual report and proxy materials, and
who want to receive a separate copy, may request to receive a separate copy of
our annual report and proxy materials by writing to Investor Relations at
RadNet, Inc., 1510 Cotner Ave., Los Angeles, CA 90025 or by calling
310-445-2955. We will undertake to deliver promptly a copy of the annual report
or proxy materials, as applicable, upon the receipt of such request.
Stockholders who share an address and receive multiple copies of our annual
report and proxy materials may also request to receive a single copy following
the instructions above.

SHAREHOLDER COMMUNICATIONS TO THE BOARD

Shareholders who wish to send communications to our Board of Directors may
do so by sending them in care of our Secretary at the address on the cover page
of this Proxy Statement. The envelope containing such communication must contain
a clear notation indicating that the enclosed letter is a "Shareholder-Board
Communication" or "Shareholder-Director Communication” or similar statement that
clearly and unmistakably indicates the communication is intended for the Board.
All such communications must clearly indicate the author as a shareholder and
state whether the intended recipients are all members of the Board or just
certain specified directors. Our Secretary will have the discretion to screen
and not forward to directors communications which the Secretary determines in
his or her discretion are communications unrelated to our business or our
governance, commercial solicitations, or communications that are offensive,
obscene, or otherwise inappropriate. The Secretary will, however, compile all
shareholder communications which are not forwarded and such communications will
be available to any director.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table presents information concerning the beneficial
ownership of the shares of our common stock as of January 31, 2008, by:

o each person we know to be the beneficial owner of 5% or more of our
outstanding shares of common stock,

o each of our named executive officers and directors, and
o all of our current executive officers and directors as a group.

Unless otherwise noted below, the address of each beneficial owner listed
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in the table is c¢/o RadNet, Inc., 1510 Cotner Ave., Los Angeles, CA 90025.

We have determined beneficial ownership in accordance with the rules of
the SEC. Except as indicated by the footnotes below, we believe, based on the
information furnished to us, that the persons and entities named in the table
below have sole voting and investment power with respect to all shares of common
stock that they beneficially own, subject to applicable community property laws.

Applicable percentage ownership is based on 39,261,225 shares of common
stock outstanding on January 31, 2008. In computing the number of shares of
common stock beneficially owned by a person and the percentage ownership of that
person, we deemed as outstanding shares of common stock subject to options or
warrants held by that person that are currently exercisable or exercisable
within 60 days of January 31, 2008. We did not deem these shares outstanding,
however, for the purpose of computing the percentage ownership of any other
person.

* X X O J * O

SHARES
BENEFICIALLY
NAME OF BENEFICIAL OWNER OWNED (1)
NUMBER %
5% OR GREATER STOCKHOLDERS:
Howard G. Berger, M.D. 6,507,500 15.
Contrarian Capital Management, LLC 1,912,075
DIRECTORS AND NAMED EXECUTIVE OFFICERS:
Howard G. Berger, M.D. (2) 6,507,500 15.
Marvin S. Cadwell 68,928 (3)
John V. Crues, III, M.D. 673,262 1
Norman R. Hames 1,476,237 (5) 3
Lawrence L. Levitt 100,000 (6)
Michael L. Sherman, M.D. 105,315(7)
David L. Swartz 135,000 (8)
Stephen M. Forthuber -
Jeffrey L. Linden 835,000 (9)
Mark D. Stolper 454,400 (10)
All directors and executive officers
as a group (11 persons) 17,298,980 (11) 24
* Represents less than 1%.

(1) Subject to applicable community property statutes and except as otherwise
noted, each holder named in the table has sole voting and investment power with
respect to all shares of common stock shown as beneficially owned.

(2) As a result of his stock ownership and positions as president and director,
Dr. Berger may be deemed to be a controlling person of our company.

(3) Beneficial ownership includes 50,000 shares subject to options exercisable
within 60 days of January 31, 2008.

(4) Beneficial ownership includes 250,000 shares subject to options exercisable
within 60 days of January 31, 2008.
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(5) Beneficial ownership includes 1,176,237 shares subject to options
exercisable within 60 days of January 31, 2008.

(6) Beneficial ownership includes 100,000 shares subject to options exercisable
within 60 days of January 31, 2008.

(7) Beneficial ownership includes 50,000 shares subject to options exercisable
within 60 days of January 31, 2008.

(8) Beneficial ownership includes 125,000 shares subject to options exercisable
within 60 days of January 31, 2008.

(9) Beneficial ownership includes 387,500 shares subject to options exercisable
within 60 days of January 31, 2008.

(10) Beneficial ownership includes 450,000 shares subject to options exercisable
within 60 days of January 31, 2008.

(11) Beneficial ownership includes 2,588,737 shares subject to options
exercisable within 60 days of January 31, 2008.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our board of directors, acting pursuant to our bylaws, has determined that
the number of directors constituting the full board of directors shall be seven
at the present time. The board of directors has, upon approval of the
independent directors, nominated Howard G. Berger, M.D., Marvin S. Cadwell, John
V. Crues, III, M.D., Norman R. Hames, Lawrence L. Levitt, Michael L. Sherman,
M.D. and David L. Swartz for reelection as members of the board of directors.

Each of the nominees is currently a director of our company. Each
newly-elected director will serve a one-year term until the next annual meeting
of stockholders or until his successor is duly qualified and elected. During the
course of a term, the board of directors may appoint a new director to fill any
vacant spot, including a vacancy caused by an increase in the size of the board
of directors. The new director will complete the term of the director he or she
replaced. Each person nominated for election has agreed to serve if elected, and
we have no reason to believe that any nominee will be unable to serve. However,
if any nominee cannot serve, then your proxy will be voted for another nominee
proposed by the board of directors, or if no nominee is proposed by the board of
directors, a vacancy will occur.

We, as a matter of policy, encourage our directors to attend meetings of
stockholders. There are no family relationships between any nominees or
executive officers of our company, and there are no arrangements or
understandings between any nominee and any other person pursuant to which such
nominee was or is selected as a director or nominee.

NOMINEES FOR DIRECTOR
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You are being asked to vote on the seven director nominees listed below.
Unless otherwise instructed, the proxy holders will vote the proxies received by
them for these seven nominees. All of our nominees for director are current
members of our board of directors. The names of the director nominees, their
ages as of January 31, 2008 and other information about them are shown below.

NAME OF DIRECTOR NOMINEE AGE POSITION

Howard G. Berger, M.D. 63 President, Chief Executive Officer
and Chair of the Board of Directors

Marvin S. Cadwell 64 Director

John V. Crues, III, M.D. 58 Director

Norman R. Hames 51 Director

Lawrence L. Levitt 65 Director

Michael L. Sherman, M.D. 64 Director

David L. Swartz 64 Director

The following is a brief description of the business experience of each
director and executive officer during the past five years.

Howard G. Berger, M.D. has served as President and Chief Executive Officer
of our company and its predecessor entities since 1987. Dr. Berger is also the
president of the entities that own BRMG. Dr. Berger has over 25 years of
experience in the development and management of healthcare businesses. He began
his career in medicine at the University of Illinois Medical School, is Board
Certified in Nuclear Medicine and trained in an Internal Medicine residency, as
well as in a masters program in medical physics in the University of California
system.

Marvin S. Cadwell served as a director of Radiologix between June 2002 and
November 2006. He was appointed Chairman of the Board of Radiologix in December
2002 and served as Chairman of the Nominations and Governance Committee of the
Board. He was the Radiologix interim Chief Executive Officer from September 2004
until November 2004. From December 2001 until November 2002, Mr. Cadwell served
as Chief Executive Officer of SoftWatch, Ltd., an Israeli based company that
provided Internet software. Since 2003, he has served as a director of ChartOne,
Inc., a private company that provides patient chart management services to the
health industry.

John V. Crues, III, M.D. is a world-renowned radiologist. Dr. Crues plays
a significant role as a musculoskeletal specialist for many of our patients as
well as a resource for physicians providing services at our facilities. Dr.
Crues received his M.D. at Harvard University, completed his internship at the
University of Southern California in Internal Medicine, and completed a
residency at Cedars—-Sinai in Internal Medicine and Radiology. Dr. Crues has
authored numerous publications while continuing to actively participate in
radiological societies such as the Radiological Society of North America,
American College of Radiology, California Radiological Society, International
Society for Magnetic Resonance Medicine and the International Skeletal Society.

Norman R. Hames has served as our Chief Operating Officer since 1996 and
currently as our Executive Vice President and Chief Operating Officer - Western
Operations. Applying his 20 years of experience in the industry, Mr. Hames
oversees all aspects of facility operations. His management team, comprised of
regional directors, managers and sales managers, are responsible for responding
to all of the day-to-day concerns of our facilities, patients, payors and
referring physicians. Prior to joining our company, Mr. Hames was President and
Chief Executive Officer of his own company, Diagnostic Imaging Services, Inc.
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(which we acquired), which owned and operated 14 multi-modality imaging
facilities throughout Southern California. Mr. Hames gained his initial
experience in operating imaging centers for American Medical International, or
AMI, and was responsible for the development of AMI's single and multi-modality
imaging centers.

Lawrence L. Levitt is a C.P.A. and since 1987 has been the President and
Chief Financial Officer of Canyon Management Company, a company which manages a
privately held investment fund. Mr. Levitt is also a director of River Downs
Management Company, operator of a thoroughbred racetrack in Ohio.

Michael L. Sherman, M.D., F.A.C. R., had been a Radiologix director since
1997. He served as President of Advanced Radiology, P.A., a 90-person radiology
practice located in Baltimore, Maryland, from 1995 to 2001, and subsequently as
its board chairman and a consultant until his retirement from active practice in
2005. Radiologix has a contractual relationship with Advanced Radiology, P.A.
Dr. Sherman has broad experience in the medical and business aspects of
radiology. In addition, Dr. Sherman was a director of MedStar Health, a
seven-hospital system in the Baltimore-Washington, D.C. market from 1998 until
2006. He continues to serve on the board of MedStar Health's captive insurance
company, Greenspring Financial Insurance Limited, Inc. Dr. Sherman is also a
Senior Advisor for healthcare at FOCUS Enterprises, a Washington, D.C.-based
investment banking firm.

David L. Swartz is a C.P.A. with thirty-five years of experience providing
accounting and advisory services to clients. Mr. Swartz served as the president
of the California State Board of Accountancy until January 1, 2008. Since 1993,
Mr. Swartz has been a partner of Good, Swartz, Brown & Berns. Prior to this, Mr.
Swartz served as managing partner and was on the national Board of Directors of
a 50 office international accounting firm. Mr. Swartz is also a former CFO of a
publicly held shopping center and development company.

None of the directors serves as a director of any other corporation with a
class of securities registered pursuant to Section 12 of the Exchange Act or
subject to the requirements of Section 15(d) of the Exchange Act. There are no
family relationships among any of the officers and directors. Furthermore, none
of the events described in Item 401 (f) of Regulation S-K involve a director or
officer during the past five years.

VOTE REQUIRED
The nominees who receive the highest number of votes represented by shares
of common stock present or represented by proxy and entitled to vote at the

annual meeting will be elected.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION
TO THE BOARD OF EACH OF THESE NOMINEES

—9—

PROPOSAL NO. 2
APPROVAL OF THE CHANGE OF THE STATE OF INCORPORATION FROM NEW YORK TO DELAWARE
OVERVIEW

The Board has unanimously adopted and approved, and recommends that the
Company's shareholders adopt and approve, the change to the state of
incorporation of the Company from New York to Delaware through a merger
(referred to herein as the "Reincorporation") of the Company with and into its
newly-formed, wholly-owned subsidiary, RadNet, Inc., a Delaware corporation (the

10
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"Subsidiary"), pursuant to a merger agreement by and between the Company and the
Subsidiary (the "Merger Agreement"). A copy of the Merger Agreement is attached
hereto as Exhibit A.

The Reincorporation and the transactions incident thereto will not result
in any change in the business or the assets, liabilities, or net worth of the
reincorporated entity. In addition, the directors and officers of the Surviving
Corporation (as defined below) will be the same as those of the Company. The
Reincorporation will provide the Company with the advantages of the corporate
laws of Delaware and will in connection therewith effect changes to the
Company's certificate of incorporation and bylaws as described below.

The Merger Agreement provides for a tax—-free reorganization pursuant to
the provisions of Section 368 of the Internal Revenue Code of 1986, as amended
(the "Code"), whereby the Company will be merged with and into the Subsidiary,
the Company's separate corporate existence shall cease, and the Subsidiary shall
continue as the surviving corporation (the surviving Delaware corporation is
referred to herein after giving effect to the Reincorporation as the "Surviving
Corporation"). At the effective time of the Reincorporation, all issued and
outstanding shares of the Company common stock ("Common Stock") will
automatically be converted into shares of common stock of the Surviving
Corporation (the "Delaware Common Stock") with no action required on the part of
the shareholders of the Company.

The Merger Agreement in the form attached hereto has been adopted and
approved by the Board. The Merger Agreement provides, however, that the Board of
Directors may terminate the Merger Agreement and abandon the merger, even after
requisite shareholder approval thereof, if for any reason, the Board determines
that it is inadvisable to proceed with the merger.

As soon as practicable after receiving shareholder approval, we will file
a Certificate of Merger with the Secretary of State of the State of New York and
a Certificate of Ownership and Merger with the Secretary of State of the State
of Delaware, at which time the Reincorporation will be effective.

At the effective time of the Reincorporation, and without any additional
action by the shareholders, each issued and outstanding share of Common Stock
will be converted into one share of Delaware Common Stock resulting in all
shareholders automatically becoming shareholders of the Surviving Corporation.

After the effective time of the Reincorporation, shareholders of the
Surviving Corporation will not be required to exchange stock certificates that
represent Common Stock for stock certificates representing Delaware Common
Stock. As of the effective time of the Reincorporation, all stock certificates
representing shares of Common Stock will automatically be deemed to represent an
equal number of shares of Delaware Common Stock.

SHAREHOLDERS SHOULD NOT DESTROY STOCK CERTIFICATES REPRESENTING COMMON STOCK AND
SHOULD NOT SEND STOCK CERTIFICATES REPRESENTING COMMON STOCK TO THE COMPANY OR
THE COMPANY'S TRANSFER AGENT, EITHER BEFORE OR AFTER THE REINCORPORATION.

-10-

After the Reincorporation, shareholders of the Surviving Corporation may
use stock certificates issued prior to the Reincorporation to sell or transfer
shares of Delaware Common Stock. New stock certificates representing shares of
Delaware Common Stock will be issued in connection with transfers of Delaware
Common Stock that take place after the Reincorporation. After the effective time
of the Reincorporation, on the written request of any shareholder of the
Surviving Corporation, the Surviving Corporation will cause its transfer agent
to issue to such shareholder a new stock certificate in exchange for a stock

11
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certificate held by such shareholder issued prior to the time of the
Reincorporation subject to normal stock transfer requirements, which include
compliance with all applicable federal and state securities laws and
regulations, delivery of the original stock certificate with proper endorsement
and stock power, acceptable authorization for such transfer, and payment of

applicable taxes and transfer agent fees.

Shares of Common Stock that were freely tradable before the effective time
of the Reincorporation will be automatically converted into shares of freely
tradable Delaware Common Stock and shares of Common Stock with transfer
restrictions before the effective time of the Reincorporation will be
automatically converted into shares of Delaware Common Stock with the same
transfer restrictions. For purposes of Rule 144 under the Securities Act of

1933, as amended (the "Securities Act"),

the Reincorporation on its own will not

affect the acquisition date of the shares of Common Stock converted into shares
of Delaware Common Stock. Immediately after the effective time of the
Reincorporation, all shares of Delaware Common Stock will be deemed, for Rule
144 purposes, to have been acquired on the date the shares of Common Stock were

acquired.

SUMMARY TERM SHEET

Companies:

Approval:

Transaction Structure:

Exchange of Common Stock:

RadNet, Inc., a New York corporation incorporated in N
on October 21, 1985. The Company owns, manages and ope
medical imaging centers.

RadNet, Inc., a Delaware corporation and wholly-owned
of the Company that prior to the Reincorporation will
engaged in any activities except in connection with th
Reincorporation.

The Reincorporation and the terms of the Merger Agreemn
approved at a meeting of the Board of Directors held o
12, 2008.

To effect the Reincorporation, the Company will merge
into the Subsidiary and thereafter the Company will ce
exist as a separate entity. The Subsidiary will be the
Delaware corporation.

Shares of common stock of RadNet, Inc., the New York c
(the "Common Stock") will automatically be converted c
one-for-one basis into shares of common stock of RadNe
the Delaware corporation (the "Delaware Common Stock")
effective time of the Reincorporation without any acti
by the shareholders.

Upon the effective time of the Reincorporation, the Su
Corporation shall assume and continue any and all stoc
stock incentive and other equity-based award plans her
adopted by RadNet, Inc. (individually, an "Equity Plan
collectively, the "Equity Plans"), and shall reserve
issuance under each Equity Plan a number of shares of
Common Stock equal to the number of shares of Common S
reserved immediately prior to the effective time of th
Reincorporation. Each unexercised option or other righ
purchase Common Stock granted under and by virtue of a
Equity Plan which is outstanding immediately prior to
time of the Reincorporation shall, upon the effective

12
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Purpose:

Effective Time:

Effect of Reincorporation:

Tax Consequences:

11—

Reincorporation, become an option or right to purchase
Common Stock on the basis of one share of Delaware Com
each share of Common Stock issuable pursuant to any su
stock purchase right, and otherwise on the same terms
and at an exercise or conversion price per share equal
exercise or conversion price per share applicable to a
RadNet, Inc. option or stock purchase right. Each othe
award relating to Common Stock granted or awarded unde
Equity Plans which is outstanding immediately prior to
time of the Reincorporation shall, upon the effective
Reincorporation, become an award relating to Delaware
on the basis of one share of Delaware Common Stock for
Common Stock to which such award relates and otherwise
terms and conditions applicable to such award immediat
the effective time of the Reincorporation.

The purpose of the Reincorporation is to change the Co
of incorporation from New York to Delaware and is inte
the Company to be governed by the Delaware General Cor
("Delaware Law") rather than by the New York Business
Law ("New York Law").

The Reincorporation will become effective on the filin
Certificate of Ownership and Merger with the Secretary
Delaware and the Certificate of Merger with the Secret
of New York. These filings are anticipated to be made
practicable after receiving the requisite shareholder
as soon as permitted by the notice requirements of the
or as early as practicable thereafter.

At the effective time of the Reincorporation:

the Company will cease to exist as a separate entity;

the shareholders of the Company will become shareholde
Surviving Corporation;

the outstanding shares of Common Stock will automatica
converted on a one-for-one basis into shares of Delawa
Stock;

the Surviving Corporation shall possess all of the ass
liabilities, rights, privileges, and powers of the Con
Subsidiary;

the Surviving Corporation shall be governed by the app
of Delaware and the Certificate of Incorporation (the

Certificate") and Bylaws (the "Delaware Bylaws") of th
in effect at the effective time of the Reincorporation
the officers and directors of the Company will be the
and directors of the Surviving Corporation; and

the Surviving Corporation will continue to operate und
RadNet, Inc., and continue with a ticker symbol of "RD

The Reincorporation is intended to qualify as a tax—fr
reorganization for federal income tax purposes. If the
Reincorporation does so qualify, (i) no gain or loss w
be recognized by the shareholders of the Company upon
shares of Common Stock into shares of Delaware Common
each former holder of Common Stock will have the same
Delaware Common Stock received or deemed received by s
pursuant to the Reincorporation as such holder had in

13
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REASONS FOR THE REINCORPORATION

Stock held by such person immediately prior to the con
the Reincorporation, and such person's holding period
to such Delaware Common Stock will include the period
such holder held the corresponding Common Stock, provi
was held by such person as a capital asset immediately
consummation of the Reincorporation, and (iii) no gain
be recognized by the Company or the Subsidiary. State,
foreign income tax consequences may vary from the fede
consequences described above. The Company has not requ
from the Internal Revenue Service, nor an opinion from
legal counsel, with respect to the federal income tax
of the Reincorporation under the Code, and we cannot a
the Internal Revenue Service will conclude that the Re
qualifies as a reorganization under Section 368 (a) of
ARE URGED TO CONSULT YOUR OWN TAX ADVISOR FOR TAX IMPL
RELATED TO YOUR PARTICULAR SITUATION.

The purpose of the Reincorporation is to change the legal domicile of the
Company from New York to Delaware. The Board believes that this change in

domicile would be in the best interests of
number of reasons.

the shareholders of the Company for a

Historically, Delaware has followed a policy of encouraging incorporation
in that state and, in furtherance of that policy, has adopted comprehensive,
modern, and flexible corporate laws that are updated and revised regularly in
response to the legal and business needs of corporations organized under its
laws. Because of these efforts, many corporations initially choose Delaware for
their domicile or subsequently reincorporate there in a manner similar to that
proposed by the Company. Because of Delaware's preeminence as the state of

incorporation for many major corporations,

both Delaware's legislature and its

courts have demonstrated an ability and willingness to act quickly to meet
changing business needs. The Delaware courts have developed considerable

expertise in dealing with corporate issues

and a substantial body of case law,

and establishing public policies with respect to corporate legal affairs.
Delaware has a more highly developed body of corporate case law than does New
York, and this case law advantage gives Delaware corporate law an added measure
of predictability that is useful in a judicial system based largely on

precedent. These factors often provide the

directors and management of Delaware

corporations with greater certainty and predictability in managing the affairs

of the corporation.

The Board believes that reincorporation from New York to Delaware will
enhance the Company's ability to attract potential business combination
candidates and to attract and retain qualified members to its Board.

MATERIAL TERMS OF MERGER AGREEMENT

The following discussion summarizes the material terms of the Merger
Agreement; however, such summary is not and does not purport to be a complete
statement of all of the terms and provisions of the Merger Agreement and is
qualified in its entirety by reference to the full text of the Merger Agreement,
a copy of which is attached to this Proxy Statement as Exhibit A. The
shareholders of the Company are urged to read the entire Merger Agreement
carefully as it is the legal document governing the Reincorporation.

To effect the Reincorporation, and subject to the terms and conditions of

14
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the Merger Agreement, the Company will merge with and into the Subsidiary and,
immediately thereafter, the Company's separate legal existence shall cease and
the Subsidiary shall continue as the surviving Delaware corporation. The

Surviving Corporation shall be governed by the Delaware Law and succeed to all
rights, assets, liabilities, and obligations of the Company and the Subsidiary.

At the effective time of the Merger, the outstanding shares of Common
Stock will automatically be converted on a one-for-one basis into shares of
Delaware Common Stock.

The Merger Agreement provides that the Delaware Certificate and the
Delaware Bylaws will be the certificate of incorporation and bylaws of the
Surviving Corporation following the Reincorporation, which will result in
changes to the governance and operation of the Company. A summary of material
changes to the charter documents is provided below under the section entitled
Significant Differences in Charter Documents.

The Merger Agreement provides that the officers and directors of the
Company, as of the effective time of the Merger, shall remain as the officers
and directors of the Surviving Corporation after the Reincorporation who shall
serve as such until their successors are duly elected or appointed and
qualified.

Approval of the Reincorporation will also constitute approval of the form
of Merger Agreement, the Delaware Certificate and the Delaware Bylaws, which are
attached hereto as Exhibit A, Exhibit B, and Exhibit C, respectively. Approval
of the Merger Agreement, the Delaware Certificate and the Delaware Bylaws is
necessary as incidental to the Reincorporation. The discussion contained in and
information provided by this Proxy Statement is qualified in its entirety by
reference to the full text of the agreements and documents attached hereto as
Exhibits.

-13-

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following summary of certain material federal income tax consequences
of the Reincorporation does not purport to be a complete discussion of all of
the possible federal income tax consequences, and is included for general
information only. This summary also assumes that shares of Common Stock are held
as "capital assets," as defined in the Code. Further, it does not address any
state, local, foreign, or other income tax consequences, nor does it address the
tax consequences to the shareholders of the Company that are subject to special
tax rules, such as banks, insurance companies, regulated investment companies,
personal holding companies, foreign entities, nonresident alien individuals,
broker-dealers, tax-exempt entities, shareholders who acquired shares of Common
Stock through the exercise of options or otherwise as compensation or through a
qualified retirement plan, and shareholders who hold their Common Stock as part
of a straddle, hedge, or conversion transaction. In addition, this summary does
not address the tax consequences of the Reincorporation to holders of options or
warrants to acquire Common Stock. The discussion is based on the existing
provisions of the Code, existing treasury regulations and current administrative
rulings and court decisions, all of which are subject to change. Any such
change, which may or may not be retroactively applied, could alter the tax
consequences to the Company, the Subsidiary or the shareholders as described
herein. The tax treatment of a shareholder may vary depending on the facts and
circumstances of such shareholder.

The Reincorporation is intended to qualify for federal income tax purposes
as a "reorganization" within the meaning of Section 368 of the Code. If it does
so qualify, the following tax consequences will result:
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o No gain or loss will be recognized for federal income tax purposes
by the shareholders of the Company on the conversion of their Common
Stock into shares of Delaware Common Stock;

o The aggregate tax basis of the Delaware Common Stock received or
deemed received by shareholders in the Reincorporation will be the
same as the aggregate tax basis of the Common Stock surrendered or
deemed surrendered in exchange therefor;

o The holding period of the Delaware Common Stock received or deemed
received by each shareholder in the Reincorporation will include the
period for which the Common Stock surrendered or deemed surrendered
in exchange therefor was considered to be held; and

o Neither the Company nor the Subsidiary will recognize gain or loss
solely as a result of the Reincorporation.

The Company's views regarding the tax consequences of the Reincorporation
are not binding upon the Internal Revenue Service or the courts, and there is no
assurance that the Internal Revenue Service or the courts would accept the
positions expressed above. The Company has not requested a ruling from the
Internal Revenue Service, nor an opinion of outside legal counsel to the
Company, in connection with the federal income tax consequences of the
Reincorporation under the Code. Such an opinion from outside legal counsel
would, in any event, neither bind the Internal Revenue Service nor preclude it
from asserting a contrary position. If the Reincorporation does not qualify as a
reorganization described in Section 368 (a) of the Code, then the shareholders
will recognize taxable gain or loss with respect to each share of Common Stock
surrendered or deemed surrendered equal to the difference between the
shareholder's basis in such share and the fair market value, as of the
consummation of the Reincorporation, of the Delaware Common Stock received or
deemed received in exchange therefor. In such event, the shareholder's aggregate
basis in the Delaware Common Stock so received or deemed received would equal
its fair market value as of the consummation of the Reincorporation, and the
shareholder's holding period for such stock would begin the day after the
Reincorporation.

The state and local tax consequences of the Reincorporation may vary
significantly as to each shareholder of the Company, depending on the state in
which such shareholder resides.

EACH SHAREHOLDER IS URGED TO CONSULT WITH SUCH SHAREHOLDER'S TAX ADVISOR WITH
RESPECT TO THE PARTICULAR TAX CONSEQUENCES OF THE REINCORPORATION, INCLUDING THE
APPLICATION AND EFFECT OF FEDERAL, STATE, LOCAL AND FOREIGN INCOME AND OTHER TAX
LAWS.

ACCOUNTING TREATMENT

The transaction is expected to be accounted for as a reverse acquisition
in which the Company is the accounting acquirer and the Subsidiary is the legal
acquirer. The management of the Company will be the management of the Surviving
Corporation. Because the Reincorporation is expected to be accounted for as a
reverse acquisition and not a business combination, no goodwill is expected to
be recorded in connection therewith and the costs incurred in connection with
the Reincorporation are expected to be accounted for as a reduction of
additional paid-in capital.

REGULATORY APPROVALS

The Company does not expect the Reincorporation to occur until it has all
required consents of governmental authorities, including the filing of a
Certificate of Ownership and Merger with the Secretary of State of the State of
Delaware, and the filing of a Certificate of Merger with the Secretary of State
of the State of New York, and satisfied applicable requirements of the NASDAQ
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Global Market.
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INTERESTS OF CERTAIN PERSONS IN THE REINCORPORATION

No director, executive officer, associate of any director or executive
officer, or any other person has any substantial interest, direct or indirect,
by security holdings or otherwise, resulting from the Reincorporation, which is
not shared by all other shareholders of the Company pro rata, and in accordance
with their respective interests.

OPERATIONS FOLLOWING THE REINCORPORATION

The Company owns, manages and operates medical imaging centers. The
Surviving Corporation, will continue the business of the Company.

SIGNIFICANT CHANGES RESULTING FROM THE REINCORPORATION
OVERVIEW

Provided below is a discussion of certain changes that will result from
the Reincorporation, including significant differences between New York Law and
Delaware Law and between the charter documents of the Company and the
Subsidiary. Many provisions of Delaware Law and New York Law may be subject to
differing interpretations, and the interpretations offered in this Proxy
Statement may be incomplete in certain respects. The discussion is no substitute
for direct reference to the New York Law and Delaware Law themselves or for
professional guidance as to how to interpret such laws. In addition, the
discussion is qualified in its entirety by reference to Delaware Law, New York
Law, applicable case law, and the full text of the organizational documents of
each of the companies. The shareholders of the Company should read the following
discussion in conjunction with the rest of the information provided in this
Proxy Statement and the agreements and documents attached hereto as Exhibits,
and the New York Law and Delaware Law.

The Board has recommended that the Company's state of incorporation be
changed from New York to Delaware. Reincorporation in Delaware will not result
in any change in the business, management, assets, liabilities, or net worth of
the Company. Reincorporation in Delaware will allow the Company to take
advantage of certain provisions of the corporate laws of Delaware. The most
significant effects of the Reincorporation are summarized below.

Upon acceptance for filing of the appropriate certificates of merger by
the Secretary of State of Delaware and the Secretary of State of New York, the
Company will be merged with and into the Subsidiary pursuant to the Merger
Agreement, resulting in a change in the Company's state of incorporation. After
the effective time of the Merger, the Surviving Corporation will be subject to
the Delaware Law and the Delaware Certificate and Delaware Bylaws.

SIGNIFICANT DIFFERENCES IN CHARTER DOCUMENTS

The Surviving Corporation will be governed by the Delaware Certificate and
Delaware Bylaws. The Delaware Certificate and the Delaware Bylaws are
substantially similar to those currently governing the Company and the
shareholders of the Company. The following discussion summarizes some of the
most significant differences in the charter documents currently governing the
Company and the charter documents that will govern the Surviving Corporation
after the Reincorporation. The discussion does not purport to be a complete
statement of all differences between such charter documents or the changes that
may occur as a result of the Reincorporation to the rights of the Company

17



Edgar Filing: RadNet, Inc. - Form DEF 14A

shareholders or the rights and obligations of the Company and such discussion is
qualified in its entirety by reference to the full text of the Delaware
Certificate and the Delaware Bylaws which are attached to this Proxy Statement
as Exhibits, the Certificate of Incorporation and Bylaws of the Company, which
are available in the public filings made by the Company with the SEC, and the
entire Delaware Law and New York Law. The Company shareholders are urged to read
and review the all such documents and laws carefully.

PAR VALUE

The par value of the Common Stock, consisting of 200 million shares, is
$0.0001 per share. The par value of the Preferred Stock, consisting of 30
million shares, is $0.0001 per share.

The par value of the Delaware Common Stock, also consisting of 200 million
shares, is $0.0001 per share. The par value of the Delaware Preferred Stock,
also consisting of 30 million shares, is $0.0001 per share.

MEETINGS OF THE BOARD OF DIRECTORS

The Bylaws of the Company provide that special meetings of the Board of
Directors require at least two (2) days prior written notice.

The Delaware Bylaws provide that regular meetings of the Board of
Directors may be held without notice at such time and place as determined by the
Board, and special meetings require at least one (1) day prior written notice.
Emergency meetings may also be held without notice if a quorum of directors
participates personally or by conference telephone. The reduced notice
requirements will help facilitate improved director communication and action for
the benefit of the Surviving Corporation.

—-15-

NUMBER OF DIRECTORS

The Bylaws of the Company provide that the number of directors on the
Board shall not be less than three, and the number may be fixed from time to
time by a majority vote of the entire Board of Directors or shareholders holding
a majority of outstanding shares.

The Delaware Bylaws provide that the number of directors on the Board
shall not be less than three nor more than fifteen, as may be designated from
time to time by the Board.

FISCAL YEAR

The Bylaws of the Company provide that the fiscal year shall be fixed at
the discretion of the Board of Directors.

The Delaware Bylaws provide that the fiscal year shall begin on the first
of January and end on the thirty-first of December of every year. The fixing of
the fiscal year is intended to bring the Company in line with the accounting
practices of other corporations.

INDEMNIFICATION

The Bylaws of the Company provide that the Company shall indemnify a party
to any actual or threatened action or proceeding by reason of the fact that such
party is a director or officer of the Company. The Bylaws also expressly grant
the Company the power to enter into additional indemnification arrangements with
its officers and directors.
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The Delaware charter documents provide a further condition to the
Surviving Corporation's indemnity obligations to the effect that a party's
actions give rise to the Company's indemnification responsibilities only when
such actions are taken in good faith and in a manner reasonably believed to be
in or not opposed to the best interest of the Company, or to the fullest extent
permitted by Delaware Law. The Delaware Bylaws further provide that the
Company's indemnification obligations continue as to a party who ceases to be a
director, officer, employee or agent of the Company.

LIMITATION OF LIABILITY

The Certificate of Incorporation of the Company provides that no director
shall be personally liable to the Company or its shareholders for damages for
any breach of duty in such capacity, provided the director's breach was not
judged to be in bad faith, for reasons of personal gain, or in violation of New
York Law.

The Delaware Certificate provides that no director shall be liable to the
Surviving Corporation or its shareholders for monetary damages for any breach of
fiduciary duty as a director to the fullest extent permitted by Delaware Law.

PURPOSE

The Certificate of Incorporation of the Company explicitly sets forth the
purposes for which the Company was formed and activities in which the Company
may engage.

The Delaware Certificate provides that the Company may engag