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ARTICLES OF MERGER
OF
CERTIFIED PATHOLOGY SERVICES, INC.  gryptWeOHE

AND -2 -~/
PHYSICIAN AND BOSPITAL PRACTICES, INC. Qé——j"'

Pursuant to the provisions of Section 617.1105, Florida Statutes, the undersigned have
adopted and executed these Articles of Merger which provide that:

1. Certified Pathology Services, Inc., a Florida not-for-profit corporation, shall be

=]

herged with and into Physician and Hospital Practices, Inc., a Florida not-for-profit corperation.

i

thysician and Hospital Practices, Inc. shall be the surviving corporation.

2. The Plan of Merger dated May 21, 2004, a copy of which is attached hereto and
thade a part hereof, purswant to which Certified Pathology Services, Inc. shall be merged into
Bhysician and Hospital Practices, Inc. was unanimously adopted and approved by the sole

member of Certified Pathology Services, Inc. by written consent on May 21, 2004, and was

T E
ynanimousty adopted and approved by the sole member of Physician and Hospital Practices, Ing5
2=
i
Yy written consent on May 21, 2004, a
- m-{
7t
3. The merger shall be effective at 11:59 p.m. on May 31, 2004, ;‘53{

o
IN WITNESS WHEREOF, these Articles of Merger have been executed an behalf oF,
. Fins

(Ecm'ﬁcd Pathology Services, Iuc. and Physician and Hospital Practices, Inc. by their authorized
officers as of the 21* day of May, 2004.

CERTIFIED PATHOLOGY PHYSICIAN AND HOSPITAL
ERVICES, INC. PRACTICES, INC.

Y. M ‘E' 1
ame: DAL I, Woll ing
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PLAN OF MERGER
This Plan of Merger is a Plan of Reorganization dated this 21st day of May, 2004, for the
nlerger of CERTIFIED PATHOLOGY SERVICES, INC., 2 Florida not-for-profit
chrporation, into PHYSICIAN AND HOSPITAL PRACTICES, INC., a Florida not-for-profit
corporation. PHYSICIAN AND HOSPITAL PRACTICES, INC. is to be the surviving

corporation,

RECITAL

(1)  Certified Pathology Services, Inc. is a Florida not-for-profit corporation. Certified
Pathology Services, Inc. is organized upon a non-stock basis and has as its sole Member,

Physician and Hospital Practices, Inc., a Florida not-profit corporation.

(2)  Physician and Hospital Practices, Inc. is 2 Florida not-for-profit corporation. Physician
and Hospital Practices, Inc. iy organized ypon a non-stock basis and has as its sole member,

Mayo Group Practices, a Minnesota non-profit corporation

(3)  Economies of operation and savings in administrative expenses can be achieved by
merging Certified Pathology Services, Inc. and Physician and Hospital Practices, Inc. into a

single corporation.

MERGYR PROVISIQNS
In accordance with the provisions of this Plan of Merger and the Florida Not For Profit

Corporation Act, at the Effective Time (as defined below), Certified Pathology Services, Inc.
shall be merged into Physician and Hospital Practices, Inc. (the "Merger”) and the separate
corporate existence of Certified Pathology Services, Inc. shall cease and Physician and Hospital

Practices, Inc. (the "Surviving Corporation") shall continue its corporate existence pursuant to

——
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the laws of Florida. Certified Pathology Services, Inc. and Physician and Hospital Practices,
I.Tc. are herein collectively referred to as the "Constituent Corporations”.

1. The Merger shall become effective as of 11:59 p.m. on May 31, 2004 or, if later,

he date upon which Articles of Merger are filed by the Secretary of State of Florida (the

"Effective Time").
2. The Surviving Corporation shall possess and retain every interest in atl assets and
of every description of each of the Constitusnt Corporations. The rights, privileges and

ithmunities, powers, franchises and authority; of a public as well as of 2 private nature of each of

Constituent Corporations shall be vested in the Surviving Corporation without further act or

The title to and any interest in all real and personal property vested in any of the
nstituent Corporations shall not revert or in any way be impaired by reason of the Merger.

3. All obligations belonging to or due to cach of the Constituent Corporations shall
vested m the Swrviving Corporation without further act or deed, and the Surviving Corpora-

shall be liable for all obligations of each of the Constituent Corporations existing as of the
ective Time.

4. The Articles of Incorporation of Physician and Hospital Practices, Inc. in effect
immediately prior to the Effective Time shall continue without change and be the Articles of
Incotrporation of the Surviving Corporation.

5. This Plan of Merger may be abandoned without approval of the members entitled
t¢ vote on the Plan of Merger at any time prior to filing the Asticles of Merger by any
o&rporation party to the merger. The procedure for abandoning the Plan of Merger shall be the

aﬁioption of a resolution to abandon the merger by the Board of Directors of any corporation a

TANVTS4928_t -2
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phrty to the Merger followed by written notice to the president of the other corporation party to
the Merger.

ER ION

CERTIFIED PATHOLOGY SERVICES, INC. hereby certifies that the foregoing Plan
f Merger was adopted by the Board of Directors of Certified Pathology Services, Inc. as of the
1st day of May, 2004, and was recommended by said Board of Directors to the sole member of

Q
2
(fertified Pathology Services, Inc. and was approved as of the 21st day of May, 2004 by
P

hysician and Hospital Practices, Inc., as the sole member of Certified Pathology Services, Inc.

CERTIFIED PATHOLOGY
SERVICES, INC.

Narm Adlﬂ f(a l:n)G
its: S egSovey

CERTIFICATION

PHYSICIAN AND HOSPITAL PRACTICES, INC. hereby certifies that the foregoing
lan of Merger was adopted by the Board of Directors of Physician and Hospital Practices, Inc.

as of the 21st day of May, 2004, and was recommended by said Board of Directors to the sole

hember of Physician and Hospital Practices, Inc. and was approved as of the 21st day of May,

aOM by Mayo Group Practices, as the sole member of Physician and Hospital Practices, Inc.

PHYSICIAN AND HOSPITAL
PRACTICES, INC.

o G o it

Name: o hept M, WA liers
Its: u il r&os; dehj:

HO04000112681




