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of n Ef.; 2 ;'?{;
LONG ISLAND PATHOLOGY, P.C., =~ G
a New York professional service corporation R f.'_s
e
with and into ik
LONG ISLAND PATHOLOGY, P.A.
a Florida prafessional corporation
August ] , 2013
The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1105.
1.

Surviving Corporation. The name of the surviving corporation is “LONG ISLAND
PATHOLOGY, P.A.”" The jurisdiction of the surviving corporation is Florida.

2. Merging Corporation. The name of the merging corporation is “LONG ISLAND
PATHOLOGY, P.C." The jurisdiction of the merging corporation is New York.
3. Merger. The Plan of Merger is atached.

4. Effective Date. The merger shall become effective on the date these Articles of
Merger are filed with the Florida Department of State.

doption_of the

The Plan of Merger was
consent that was executed in accordance with section 617.070) of the Florida Business Corparation Act.

6. Adoption of the Merger by the Merging Corporation

ol iop.
adopted by the sole shareholder of the surviving corperation on August 19, 2013, pursuant to a written
adopted by the sole shareholder of the merging corporation on August {9 |, 2013, pursuant to a written

The Plan of Merger was
consen that was cxecuted in accordance with laws of the State of New York.

- . -
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N WITNESS WHEREOF, these Articles of Merger have been executed as of date first set forth

LONG ISLAND PATHOLOGY, P.A.,

a Florida prqfes.ry‘ nal corporatian

m'l‘amscn, M.D., its sole shareholder and director

LONG ISLAND PATHOLOGY, P.C,,
a New York profexsfonal service corporation

SO b

Al Tamsen, M.D., fts sole sharcholder and director

SIGNATURE PAGE TO ARTICLES OF MERGER (FL)

{ 5/11 )
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| 4 FMERGER
of

LONG ISLAND PATHOLOGY, P.C.,
a New York professional service corporaiion

with and into

LONG ISLAND PATHOLOGY, P.A,,
a Florida professional corporation

Aupust 19,2013

In 2ccordance with the Florida Professional Service Corporation and Limited Liability Company
Act and the Florida Business Corporation Act (together, the “Act”), the New York Professional Service
Corporations Act, and the New York Business Corporation Law, LONG ISLAND PATHOLOGY, P.C,,
a New York professional service corporation (the “Merging Corporgtion™), and LONG ISLAND
PATHQLOGY, P.A., a Florida professional corporation (the *Surviving Corporation™), hereby adopt the
following Plan of Merger (this “Plan™):

I. Parties. The name and jurisdiction of formation of each of the constituent entities is

as follows:
Name State of Formation/ Incorporation
LONG ISLAND PATHOLOGY, P.C. New York
LONG ISLAND PATHOLOGY, P.A. Florida
2. Desiznation and Number of Qutstanding Shares.
Constituent Entity Designation and Number of Qutstanding
Shares Entitled 10 Vote on the Merger
Merging Corporation $ Shares of Common Stock
Surviving Corporation 5 Sheres of Common Stock

3. Mereer. The Merging Corporation shall be merged with and into the Surviving
Corporation and the separate existence of the Merging Corporation shall thercupon cease, and the
Surviving Corporation shall continue 10 exist under and be governed by the Act (the “Meyper™). The
Merger shall become effective at such time as those certain Articles of Merger, in substantially the form
attached hereto as Exhjbit A, are duly filed with the Florida Department of State, and that cenain
Certificate of Merger, in substantially the form attached hercto as Exhibit B, is duly filed with the New
York Department of State (the “Effective Time™).

4. Charter. The Anticles of Incorporation of the Surviving Corporation, in effect as of
the Effective Time, shall be the Charter of the Surviving Corporation until further amended as permitted
by law.

5. Conversion of Ipterests. Upon the Effective Time (i) cach issucd and outstanding

share of common stock of the Merging Corporation shall, by opcration of the merger, convert inte an
cqual number of shares of common stock of the Surviving Corporation (the “Merger Consideration™) and

OM_US £4292764-1 0934970011
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(i) the Surviving Corporation shall distribute the Merger Consideration to the sole sharcholder of the
Merging Corporation.

6. Effect of Merger. As of the Effective Time, the separate existence of the Merging
Corperation shall cease, and the Surviving Corporation shall be fully vested with all rights, privileges,
immunities, disabilities, and duties, of the Merging Corporation, as more particularly set forth in the Act.

7. Supplemental Action. 1f, a1 any time after ithe Effective Time, the Surviving
Corporation shall determine that any further conveyances, agreements, documents, instruments, or
assuranccs or any further action is necessary or desirable to carry out the provisions of this Plan, the
officers of the Surviving Corporation or the Merging Corporation, as the case may be, whether past or
remaining in office, shall execute and deliver, upon the requesi of the Surviving Corporation, any and all
such conveyances, agrecments, documents, instruments, and assurances and perform all further acts
requested by the Surviving Corporation to ¢arry oul the provisions of this Plan.

8. Amendment and Termination. This Plan may amended or terminated, as the case
may be, by written instrument of both parties at any time before the Articles of Merger are filed.

» L &

DM_US 44292364-1.093457.0011
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IN WITNESS WHEREOQF, the partics have executed this Plan as of the date fist set forth

above.
MERGING CORPORATION:
' LONG ISLAND PATHOLOGY, P.C.,
a New York profespional service corporation
ol dp
AW Tamsen, M.D., its sole sharcholder and director
SURVIVING CORPORATION:

Ali‘Tamsen, M.D., its solc shareholder and director

SIGNATURE PAGE TO PLAN OF MERGER
DM_US 42677641 093497 0011
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EXHIBIT A
ARTICLES OF MERGER

(sce atteched)

EXHIBIT TO PLAN OF MERGER

DM_US £4202764-1,093437.0011
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EXHIBIT B

CERTIFICATE OF MERGER

(sce attached)

EXHIBIT TO PLAN OF MERGER

DM_US 44297764-1.093497.0011
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CERTIFICATE OF MERGER
of

LONG ISLAND PATHOLOGY, P.C,,
a New York professional service corporation

(the “Merging Corporation™)
and

LONG ISLAND PATHOLOGY, P.A.,
a Florida professienal corporation

(the “Suryiving Corporation™)

inte

LONG ISLAND PATHOLOGY,P.A.,
a Florida professional corporation

(the “Surviving Corporation™)

Under Section 907 of the Business Corporation Law

Awgust 19,2013

1. Parties. ‘The name, jurisdiction of formation, and date of incorporation of each of the
constituent entities is as follows:

Name Siate of Formation/ Date of Incorporation
Incarporation _ ,
LONG ISLAND PATHOLOGY, P.C. New York November 18, 1993
LONG ISLAND PATHOLOGY, P.A. Florida August 19, 2013

2. Surviving Corporation. The name of the Surviving Corporation is Long Island
Pathology, P.A., a Florida professional corporation.

3. Degsignation and N O i . As to each constituent entity, the
designaticn and number of outstanding shares and the voting rights of those shares are as follows:

Constituent Entity Designation and Number of Outstanding

Shares Entifled to Vote on the Merger
LONG ISLAND PATHOLOGY, P.C. 5 Shares of Common Stock, one voie per share
LONG ISLAND PATHOLOGY, P.A. S Shares of Common Stock, one vote per share

4, opti erger by the Merging Corporetion, A Plan of Merget, datsd as of
August 19, 2013, by and between the Merging Corporation and the Surviving Corporation (the “Plen of
Merger™), was adopted by the sole shareholder of the Merging Corporation on Avgust 19, 2013, pursusut
to a written consent that was executed in accordance with the Business Corporation Law,

(446335693}
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6. Compliance with Foreign Law. The merger is permitied by the laws of the State of

Florids and is ins compliance therewith,

7. Statys of Surviving Corporation. The Surviving Corporation was formed under the

laws of the State of Florida on August 19, 2013. The Surviving Corporation has not filed an spplication

for aurthority to do business in the State of New York and will not conduct business in the State of New
York until such application is filed with the New York Department of State.

B. Service of Process. The Surviving Corporation may be served with process in the
State of New York in any action or special prooeedlng for the enforcement of any liability or obligation of
the constituent sntities previously amenable to snit in the State of New York, and for the enforcement of
the right of the sole shareholder of the Merging Corporation to receive payment for his shares against the
Surviving Corporation.

. Compliance with Sectiop_623. Subject to the provisions of Section 623 of the
Business Corporation Law, the Surviving Corporation will promptly pay to the sole sharcholder of the
Merging Corporation the amount, if any, to which he shall be entitled under the provisions of the
Business Corporation Law relating to ths right of shareholders to receive payment for their shares.

0. Designation of Agent for Service of Process. The Swrviving Corporation hereby
desipnates the Secreta:y of State of the State of New York as its agent upon whom process against It may
be served [n the manner set forth in paragraph (b) of Section 306 of the Business Corporation Law, in any
action or special proceeding. The Secretary of State of the Stute of New York shall mail & copy of any
process against the Surviving Corporation served upon the Secretary of State of the State of New York to
the following address: 240 Meeting House Lane, Southampton, New York 11968,

11. Fees and Taxes. All fecs and taxes (including penalties and interest) administered by
the Department of Taxation and Finance of the State of New York which are due and payable by the
Merging Corporation have been paid. The cessation franchise tax report through the anticipated date of
the meorger has been filed by the Merging Corporation.

i2. Cessation Tax Report. Within thirty (30) days after the filing of this Certificate of
Merger, the Surviving Corporation will file the cessation franchise tax report, if an cstimated roport was
previcusly filed, and promptly pay to the Department of Taxation and Finance of the State of New York
all fees and taxes {including penalties and interest), if any, due to the Department of Taxation ard Finance
of tho State of New York by the Merging Corporation.

13, Effective Date, The merger shall become effective on the dalc this Certificate of
Morger is filed with the Naw York Department of State.

* L] w
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IN WITNESS WHEREDP, this Cenificate of Merger hos bean exocuied 83 of date first set farth
abovo,

LONG ISLAND PATHOLOGY, P.A,
& Florida professiophl carporation

By:

Al Tamssn, MLD., its sole sharcholder and dirécior

RS T I .
LONG ISLAND FATHOLOGY, P.C.,
a New York pra al sarvice corparation

All Tamsexn, M.D,, its solo thareholder and director

SIGNATURE PAGE TO CERTIFICATE OF MERGER (NY)
DM_S 24393045-1 S0Py 004




