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ARTICLES OF INCORPORATION
OF

AMERIPATH MARKETING USA, INC,
(a Flnrida corporation)

£¢:6 WY £133000

ARTICLE
NAME

The name of the Corporation is AMERIPATH MARKETING USA, INC. (hereinafter
called the "Corporation™).

ARTICLEWT
P OFFICE AND REGISTERED AGE

The curent address of the principal place of business of the Corporation is 7289 Garden
Road, Suite 200, Riviers Beach, Floridz, 33404; such principal place of business of the
Corporation may be relocated lo such address and in such city in the State of Florida a5
designated by the Board of Directors of the Corporation {the "Board of Direglors™) from time i
time. The name and address of the Corporation's registered agent in the State of Florida, whose
Consent to Appointment as Registered Agent accompanies these Asticles of Incorpotation, is
Corpdirect Agents, 103 North Meridian Street, Lower Level, Tallahussee, Florida 32301

ARTICLEINI
PURPOSE

The Corparation is formed to engage in any lewial act or activity for which cerporations
may be organized under the Flosida Business Corporation Act, Chapter 607, Florida Statutes {the
"WBCA"), including any amendments thereto.

ARTICLE IV
CAPITAL STOCK

Except 85 ofheywise provided by Iaw, authorized shares of capital stock of the
Corporation, regardiess of class or serics, may he issued by the Corporation, frons time ta time in
such amounts, for such lawful consideration and for such cojporate purposes as the Board of
Directors of the Corporation (the "Board of Directors®) may from time to fime determine. All
capital stock when issued and fully paid for shall ba deemed fully paid and non-assessable. The
sgeregate pumber of shares of capital stock which the Corporation shell have the autharity to
issue 15 One Thousand {1,000) shares, consisting of One Thousand (1,000) shares of Common
Stock, par value $0.001 per share {the "Common Stoek™).
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A stateaent of the powers, privileges and rights, and the qualifications, limitations or
reswictions thereof, in respect of the Commeon Stock of the Corporation, is as follows:

{.  General. All shares of Common Stock shall be identical and shall
entitle the holders thereof to the same powers, prefevences, qualifieations,
fimitations, privileges and other rights.

2. Votine Rights, Each holder of vecord of Common Stack shall be
entitled to one vote for each share of Common Stack standing in such holder's
name on the books of the Corporation, Except as otherwiss required by law of
these Articles of Incorporation or any shareholders' agresment (@ which the
Corporation and its sharcholders may be a paity, the holders of Commen Stoek
shall vote together 85 a singls class on all matters submitted to shareholders for a
vote {including any action by written consent).

3. Dividends. Subject to provisions of law and fo these Articles of
Incorporation, the holders of Common Stock shall be entitled to receive dividends
out of funds legally available thercfore at such timés and in such amounts as the
Roard of Directors may determine in its sole discretion.

4, Liguidation. Subject to pravisions of law and to these Articles of
Incorperation, upon any liquidation, dissolution or winding up of the Corporation,
whether voluritary or involuntary, afier the payment of provisions for payment of
all debts aad Tiabilities of the Corporation, the holders of Commeon Stock shall be

entitled to shaye ratably in the remaining assets of the Corporation available for

distribution.
8 Options, Warrapts & Rights.

I.  The Corporation miay issug options, warrants and rights for the
purchase of shares of any class or senes of the Corporation. The Board of
Directors, in ils sole discretion, shall determine the terms and coaditions on which
the options, warrants or rights are issued, theiv form and content and the
:ansidaratiau for which, and terms and conditions upon which, the shates are to

g issued.

2. The terms and conditions of rights or options to purchase shares of
any class or series of the Corporation may include, without limitation, restrictions
or conditions that preciude or limit the exercise, transfer, receipt or holding of
such tights or options by any persou or persons, jncluding any person OF persans
owning (pencficially ar of record) or offering ta acquirs a specified number or
pereentage of ihe outstanding shares of any ¢lass or series, or a0y frnsferes or
transferees of any such person or persons, of that iavalidate or void such rights or
aptians held by any such person or RErsons or any such tyansferes or transferees,
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ARTICLE ¥V
BOARD OF DIRECTORS

The Boazd of Direstors shall consist of not fower than one (1) nor maere than five (5}
members. The number af directors within these limits may be incraassd o decreased from tme
to titne ag provided in the Bylaws of the Corporation. All corporate powers shall be exercised by
or under the authority of, and the business and affairs of the Corporation shall be managed under
the dinection of, the Board of Directars. Members of the Board of Direciors must be natural
persans who are at least 18 years of age but weed not be residents of Florida or sharcholders of
the Corporation.

ARTICLE VI
CTD TON A G

Any action required or permitted to be taken at a mesting of the Board of Dircelors (o7 a
committee of the Board of Directors) may be taken wifliour a meeting i fthe action is taken by the
writien consent of all memnbers of the Board of Directors (or of the committse of the Board of
Directors), The action must be evidenced by one or more writtcn consents describing the action
to be taken and signed by each director (or commitiee memyer), which consent(s) shall be filed
in the minutes of the proceedings of the Board of Dirsetors. The action taken shall be deemed
effcetive when the last director signs the consent, unless the consent specifies otherwise.

ARTICLE YII
CALL EC HO ME G

Except as otherwise required by applicable law, the Corpotation shall not be required to
hold a speeial meeting of shareholders of the Coporation unless (in addition te any other
requirements of applicable law) (i) the holdars of not less than thirty-three and ona-third (33'4)
percent of all the voies entitled to be cast on any issue proposed to be eonsidered at the propased
specia) meeting sign, dale and deliver to the Corporation's secrelaly one o more written
demands for the meeting describing the purpose or purposes for which it is to be held; or (i) the
meeting is calied by (a) the Board of Directors pursuant o a yesolution approved by a majority of
the entire Board of Directors, (b) the Corporation’s Chairman of the Board of Divectors ar Chief
Executive Officer or (c) the Corporation's Secretary upon the wiinen request of three or mare
members of the Board of Directors. Only business within the purpase or purposes described in
the speeial meeting notice required by Seotion 607.0705 of the Florida Business Comoration Act
wiay be conducted at a special shareholders’ meeting.

ARTICLE VIN
) DLDER ACTION B NS

Any action required or permitted fo be taken at any annual or special meeting of
shareholders of the Corporation may be taken without a meeting, without prier natice and
without 3 vote if such sction is taken by the written consent of the holders of the ouistanding
shares of capital stagk of the Corporation estitled to vote on such matter having not less than the
minimum mimber of voles necessary to suthorize or take such action at a meeting at which all
shares of capital stock entitled to vots thereon wers present and vated. In or%&&mgggﬁgive,
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the action must be evidenced by ane or more written consents describing the getion 1o be taken,
dated and signed by approving shareholders having the requisite munber of vates entitled to vote
therzon, and delivered 1o the Secretary or other officer or agent of the Corporation having
custody of the book in Which proceedings of meetings of the Carperation are recorded. Within
ten (10) days after obtaining such authorization by written consent, notice must be given to those
chareholders who have not consented in writing or who are not entitled to vote on the action,

which notice shall comply with the provisions of the FBCA.

ARTICLEIX
L N O

To ihe fullest extent permitted wnder the FBCA and other applicable Jaw, no director
ghall be personally liable to the Corporation or any of its shareholders for monetary damages for
breach of fiduciary duty as a director, except 1o the exient such exemption from lishility or
Hmitation thereto is not permitted under the FECA as the same gxists ot may hereafier be
amended, If the FBCA is amended hereafter to authorize the further elimination or Nimitation of
the lishitity of directors, then the lizbility of  divictor of the Corporation shall be eliminated or
limited to the fullest extent anthorized by the FBCA, as so amended. Any repeal or modification
of this Article IX shall ot adversely affect any right or pratgotion of a director of the corporation
existing at the time of such repeal or modification with respect to acts or omissions occuTing
prior o such repeal or modification.

ARTICLE X
INDEMNIFICATION

The Corparation shall indemnify its directors to the fullsst extent authorized or permitted

by Jaw, a5 now or hereafier in effect, and such right to indemnification shall continue as o a
person who has ceased to be director of the Corporation and shall inure to the henehit of his or
her heirs, exscutars and persomal and lega! representatives; provided, bowever, that, except for
praceadings o enforce rights to indemnification, the Corporation shall not be obligated to
indemnify any director (or his or her heirs, executors ot personal or legal represeniatives) in
connection with & proceeding (or part thereof) initiated by such person unless such proceeding
{or part thereof) was authorized or consented 10 by the Board of Directors. The right to
indsmnification conferred by this Article X shall include the right t be paid by the Corporation
the expenses incurred in defending or otherwise pasticipating in any procseding in advance of its
fina) disposition only upen the Corporation’s receipt of an undertaking by or on behslf of the
divector to vepay such amounis if it shall be ultimately determined that he or she is not entitled 1o
be indemmified by the Corporation as awthorized in this Article X.

The Corporation may, to the exient authorized from time to time by the Board of
Directors, provide rights 1o indemnification and to the advancement of expensss to officers,
employees and ageats of the Corporation similar to those conferted in this Asticle X o directors
of the Corporation

The rights to indemnification and to the advance of expenses confetred in this Article X
shall not be exelusive of any other right which any person may have o hereafer acquire under

HO0000064207
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these Arficles of Incorparation, the Bylaws of the Corporation, any slatute, agreement, vote of
shareholders or disinterested directors ar otherwise,

Any repeal or modification of this Article X shall not advarsely affect any nights to
indemaification and to the advancement of cxpenses of a director of the Corporation existing at
the time of such yepeal or modification with respect to any acls OF OMisSIGns ogeurring prior 1o
such repeal oy modification.

ARTICLE X1
RYLAW AMENDMENTS

I furtherance and not in limitation of the powers conferred by the laws of Florida, each
of the Board of Direstors and shareholders is expressly swhorized and empowered 1o meke,
alter, amend and repeal the Bylaws of the Corporation in any respect not inconsistent with the
laws of the Siate of Florida or with these Articles of Inctrporation, The shareholders of the
Corporarion may wmend or adopt 8 bylaw that fixes & grealer quaruil of voting yequirement for
shareholders (ar voting groups of sharcholders) than is required by law.

ARTICLE XII
(4] T

The Corporation reserves the right to amend or sepeal any pravision contained in these
Articles of Incomoration, or any amendment thercto, and any right conferred upen the
sharehalders is subjeet to this reservation.

TICLE
INCORPORATOR

The name and addresa of the incorporator of the Corporation is lleana Gomez at 515 East
Las Olas Blvd., Suite 1500, Fort Lauderdale, Florida 33301,

» - * ¥ ¥
N WITNESS WHEREOF, the undersigned incerporator, pursuant 1o the laws of the

State of Flovida, has executed these Articles of Incorporation of AmeriPath Marketing USA,
Ine. this /= day of December in the year 2000

AMERIPATH MARKETING USA, INC,

HO0000064907
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CONSENT TO APPOINTMENT AS REGISTERED AGENT
OF '

A P TING S C

[ — j—

The undersigned, Corpdirect Agents, whose business address is 103 North Meridian
Strest, Lower Level, Tallahassee, Florida 32301, hereby accepts appointment as the registered
ageni of AMERIPATH MARKETING USA, INC., a Florida corporation, and accepts the :
ohligations provided for in Seetion 607.0505, Florida Statutes. |

IRECT AGENTS

CINDY A.
Registered Agent
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