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ARTICLES OF MERGER - S o
OF EL R
AMERIPATH FLORIDA, INC. c% AL
(= Florida corporation) =0 5 =
WITH AND INTO e T W
AMERIPATH MERGER COMPANY, INC. DL g @
(a Delaware corporation) ‘::?’n i
r—-ﬁ P
[os] o Lo
=
Pursnant fo the provisions of F.8. §§ 607.1107, the undersigned corporations 6—;‘“ <
hereby exenite the following Articles of Merger: >

1. The Plan and Agreement of Merger is sttachad herelo as Exhibit A and is
incorporated hercin by reference.

2. The Plan and Agreement of Merger was adopted by the Board of Dirvectors
and the sol¢ sharcholder of AmeriPath Florida, Inc. by written consent o Decsmber 17,
2003 in accordance with F.S. § 607.1103. The Plan and Agreesnent of Merger was also
adopted by wrirtan copsent of e Board of Directors and sole stockhnlder of ArperiPath
Merger Company, Tnc. on December 18, 2003, in accordance with Section 141{f) and
Section 228 of the Delaware General Corporation Law.

3. The merger shall be effective at 11:58 p.m. on December 31, 2003,

4. The gurviving entity hereby appoints the Florida Secretary of State as its
agent for service of process in any proceeding o enforce any ebligation or rights of any
dissenting sbarcholders of AmeriParh Florida, Tne. and the stpviving entity agrees 1o pay

any dissenting shareholder of AmeriPath Florida, Ine. the amown, if any, to which it is
entitled under F.8. § 607.1302.

[Signatyres on following page]
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IN WITNESS WHEREOQF, the undersigned corpovsHons have cansed these
Articles of Merger 10 be executed by their duly authorized representativas this g day
of December, 2003,

AMERIPATH FLORIDA, INC.

Ny 74

Name Daure L. AED Ao &
Title: V¥

AMERIPATH MERGER COMPANY, INC,

N, D f
Name: POVD L. KEDMond
Tirle: ¥

HO3000341445 3
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Exhibit A
Plan and Agreement of Merger
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EMENT OF GE

This 'lan and Agraement of Merger, is made and entered into gs of the 18% dzy of
Diecember, 2003, by and detween AmeriPath Flonda, Inc, 2 Florida corporation, and
AmeriPath Merger Company, Ing., 2 Delawars corporation.

SECTION 1
DEPINITIONS -

1.1 Effectivg Date. "Effective Date” shall mean the date on which the Merger
contemplaied by this Agresment of Merger becomes effective pursuant to the laws of the
Swates of Florida and Delawars, as determined in accordance with Section 2.2 of this

Agrecmment of Merger,

1.2 Surviving Corpgration. "Surviving Corporation” shail refer to AmeriPath
Merger Company, Ine. as The corporation surviving the Merger.

1.3  Merging Corporayion. “Merging Corporation” shall refer to AmeriPath
Florida, Ing,

i4  Merger, "Merger” shall refer to the merger of the Merging Corporation
with and into the Surviving Corporation as provided in Section 2.1 of this Agresment of
Merger.

SECTION 2 _

2.1 Merger Subject to the tenms and conditions set forth in this Agreement of
Mergez, on the Bffective Date, the Merging Corporation shall bs mezped with angd intc
the Surviving Corporstion, with the Merging Corporation c:asmg 1o exist and the

ul-unrulg swephpriwsrrbupe v law v clcfeagy Tegped  canclagy lew oo oM, «Traela

provisions of Florida and Delaware law. AmeriPath Merger Company, Tnc. shall be the
Surviving Corporation resulting from the Merger and shall continze to exist and 0 be
governed by the laws of the State of Delaware under the corporate mame “AmeriPath
Merger Company, Ine.” The Merger shall be consummated pursuant o the terms of this
Apreement of Mergsr, which hes been approved by the Board of Divectors and the sale
stockholder of the Merging Corporation and by the Board of Directors snd sole
stockholdsr of the Surviving Corporation.

2.2 Effective Date. The Merger contemplaied by this Agreement of Merger
ghall be sffective at 11:58 pam. Enstern Standard Time on December 31, 2003,

23  Cenificate of Incorporation. The Certficatc of Incorporation of the

Surviving Cosporation as it exists on the Effective Date shall remain in fidl foree and
effect after the Bffectve Date and shall not be amanded by virtus of the Merger.

HO3000341445 3
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2.4  Bvlaws. The bylaws of the Surviving Corporation as they exist on the
Effective Dute shall remain the bylaws of the Surviving Corporation wmtil altered or
amended as provided in such bylaws.

2.5  EBeard of Directors. The directors of AmariPath Merger Company, Ine.
shall continue to serve as the dirsctars of the Surviving Corporstion, and shall haid office
fromn angd afier the Effective Date until their respective successers are elected znd qualify.

2.6  Qfficers. The officers of AmeriPath Merger Company, Inc, shall continue
e serve as e officers of the Surviving Corporation, end shall hold office from and afier
the Effective Date unill their respective successors are ¢lected and gqualify.

SECTION 3 f'

MANNER OF CONVERTING SHARES

The jssued and outstanding shares of the Merging Corporation shall be canceled
and cease v exist by virtue of the Merger on the Effective Dare. The issued and
antsumding rhares of the Surviving Corporation shall remain issued and outstapding amd
shall be unaifected by the Merger, and no new shares of the Surviving Corporation will
be issued in commection with the Merger.

FURTHER ASSURANCES
Each party to this Agreement of Merger agrees to do such things as may be

reasonably requested by the other pary in order more cffectively to consummate or
dozument the transacrions contemplated by this Agresment of Merger.

[Signatures on following page]
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N WITNESS WHEREOT, the updersigned corpomtions have caused this
Agreement of Merger 1o be ¢xecuted by their duly authorized officers as of the date firsy
sbove written.

SURVIVING CORPORATION:
AMERIPATH MERGER COMPANY, INC.
Mm&

Tiﬂe

MERGING CORPORATION:
AMERIPATH FLORIDA, INC.

W7 Wy RN
?;:?;e_'uu_% - NED e P
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