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METPATH INC.

[, PETE T. CENARRUSA. Secretary of State of the State of Idaho. hereby certify that

duplicate originals of an Application of ___METPATH _INC.,

for a Certificate of Authority to transact business in this State.

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law. [ issue this Certificate of

Authority to METPATH 1INC.

to transact business in this State under the name __ METPATH INC,

0 e G RITRT

and attach hereto a duplicate original of the Application

for such Certificate.

SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho.

Pursuant to Section 30-1-110, ldaho Code, the underssigned Corp }re’hercby applies for a Certificate

of Authority to transact business in your State, and for that purpose submjts tHe/fol Ené ﬂ}cment
SEcke,,

1. The name of the corporation is . MetPath Inc, - ARy (i

MetPath Inc.

2. *The name which it shall use in Jdaho is ..

3. Itis incorporated under the laws of __ New York . —_— — . .

October 3, 1967

4. The date of its incorporation is _ . and the period of its

duration is R?fpetual S

5. The address of its principal office in the stafe or country under the laws of which it is incorporated is

¢/o Marshall, Bratter, Greene, Allison & Tucker, 430 Park Avenue, NY, NY

6. The address of its proposed registered office in Idaho js __ 300 North 6th Street o

.. Boise, Idaho 83701 e L ——-——, and the name of its proposed

registered agent in Idaho at that address is CT C.OLRPORATION SYSTFM

7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

General business office, operation of a clinical laboratory, laboratory
specimen collection Uf’flcre and—any and all other Tawfol parposes,

8. The names and respective addresses of its directors and officers are:

Name Office Address
See Schedule A attached hereto

9. The aggrepate number of shares which jt has authorlty to issue, ne:mzed by classes par va]ue of shares
and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
8,000,000 Common Stock $.10
500, 000 Preferred Stock . $5.00

feontinicd on reverse)
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10. The aggregate number of its issued shares, itemized by classes, par value of shares, and shares without par

value, is:
Number of Shares Class Par Value Per Share or Statement That Shares
6/30/80 Are Without Par Value
2,720,902 Common Stock $.10
~0-— Preferred Stock $5.00

11. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

12. This Application is accompanied by a copy of its arlicles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dateq __hovember 13, 190
) l\_algt‘ly.th Inc.
By __ .
¥ L. ight, Jr.
Its resident
and
g ) § ;éer%
Ms ™ ..— Secretary
STATE OF ___ New Jersey )
} ss:
COUNTY oF _Bergen )

I, Joanne Maher , @ notary public, do hereby certify that on
this 13t1:1 ___day of - November , 19 80 -, personally appeared before
me 7§-IF__EnrlghE, Jr. , who being by me first duly sworn, declared that he
. President MetPath Inc.
is the . _ . —of - . e
that he signed the foregoing document as ____ President v 0f the corporation and that the
statements therein contained are true. /' JOANNE MAHER

& ARY PUBLIL OF NEW JERSLY
AN ISSION EXPIRES MAY 23, 1982
ﬂ Noltary Public

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that effect.




Name and Street Address of Each Director and Cfficer

Name

Paul A. Brown, M.D.

I.W. Burnham II

Gary J. Cohan

H.F. Enright, Jr.

Fred N. Gerard

David J. McLachlan

E. Martin Gibson

Louis M. Brigando

James F. Faichney

David S. Fine

Robert S. Gold

Marvin Kaplan

Robert E. Karlson

Schedule A

Title

Chairman of the Board,
CE0O and Director

Director
Senior Vice President-
Management Services and

Director

President and Director
Director
Director
Director
Vice President- Personnel
Vice President-

Administration

Senior Vice President-
Marketing

Vice President, General
Counsel and Secretary

Senior Vice President-
Laboratory Operations

Vice President-Marketing

Address

One Malcolm Avenue
Teterboro, NJ 07608

60 Brcocad Street
New York, NY 10004

One Malcolm Avenue
Teterboro, NJ 07608
One Malcolm Avenue

Teterboro, NJ 07608

430 Park Avenue
New York, NY 10022

1380 Main Street
Waltham, MA 02154

Corning Glass Works
Corning, NY 14830

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJd 07608

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608



Name
Paul Ketcbersid
Paul A. Krieger, M.D.

John D. Lodmell, Ph.D.

Kenneth J. Nies, CPA

Daniel Nigro

Joseph E. O'Brien., M.D.

Cheryl Onken

Melvin M. Overman

Stephen M. Reid

David Revzin

Patricia Romano, M.D.
H.W. Guy Seay
Seidman

Stuart A.

F. Michael Walsh, M.D.

Title

Vice President-Systems
Design and Analysis

Vice President—-Anatomic
Pathology

Vice President-Teterboro
Operations

Vice President,
Controller and
Treasurer

Vice President—-Medical
Data Processing

Senior Vice President-
Laboratory Medicine

Vice President-Sales
and Operations

Senior Vice President-
Finance

Senior Vice President-
Advanced Systems Develop-
ment

Vice President-Financial
and Administrative Data
Processing

Vice President-Laboratory
Director

Vice President-Financial
Planning

Vice President-Sales and
Operations

Vice President-Laboratory
Director

Address
One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608
One Malcolm Avenue

Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608

3166 Des Plaines Avenue
Des Plaines, IL 60018

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue

Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608

One Malcolm Avenue
Teterboro, NJ 07608



State of et DJork |
Bepartment of State | 0d838

I hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that

the sumc is a correct transcripr of said originagl,

Witness niy hand and seal of the Department of State on : ‘
DEG % - 1380

8ol il

Secretary of State

G020-504 (12/78)
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_ STATE OF NEW YORK: . .

35 I3

-..-'

COUNTY OF ALBANY

e T

7 Pursuant to the provisions of Section ADZ of the Business
CO?pqrntiuﬁ'Lad. comsent 18 hereby given Tz,th' filing of the
annexed certiftcate of incorporation aof

L]

METROPOLITAN PATHOLOGY LABORATORY INC.

as 8 business corporastion under the provisions of said seectiom.

This consent, however, shnli in no way bé cqnstrued s an -

_appyaval by the Board of Regents, Commt sstoner of Educatién or
Education Department of the purposes and objects of this cor-

.

poration, nor shall it be construed as giving the officers or
akents of this corporation the right to use the name of the
Board nf Regenta, Commissioner of Education, University of the

State of New York or Fducation Deparfmunt in ite publications

and advertising matter, nor shall it be deemed to be, or to
take the place of, ‘a license granted by the Board of Regents
pursuant to the pfovisions of Section 5001 ©f the Education Law.
IN WITNESS WHEREOF, I, James E. Allen, .Ir._,.
Commissioner of Education of the State
of New York, for)and on behalf of the
State Education Department do hereunto

set mg/ﬁand and affix the seal of the

of Albany, this 26th dayof September

atate Education Department, at the City - ?




"' CERTIPICATE OF INCORRORATION
CF

- " A

METROPOLITAN PATHOLOGY LABORATORY INC.

»

Under Section 402 of the Busi-
ness Corporation Law of the
. State of New York

Yo
]

The undersigned, belng at least twenty-one
years of age, for the pﬁrpose of forming a corporation under
Section 402 of the Busineas Corporation lLaw of the State of

New York, dces hereby certify:

B, ’
FIRST: The name of the Corporation shall be
METROPOLITAN PATHOLOGY LABORATCRY INC. (hereinafter referred

to as the "Corporation"). v
L
SECOND: The purposes for which the Corpora-

tion 18 formed are:

-

{a) To conduct research, testing and
evaluation services for physicians, hospitais
. and others in tissue pathology, eytology and
other areas of scientific investigations and
analysis, and 40 maintain laboratory facilities
in connection therewith.

Vo L§¥\\\ Lol -
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(b) To maintailn laboratory facili-
tles for research, testing and evaluation ser-
vicegz for manufacturers.sf drugs, foods, cosme-

tics, insectiecides and other products.,

(2} To manufacture or otherwise pro-
duce, purchase or cotherwige acqulire, sell, let
or deal in all klnds of drugs, chemicals ‘and
medicines and deal in every kind of roods, wares
and merchandlse and every kind of personal prop-
eprtr,

- (d) To purchase or otherwIse acquire,
or obtaln the use of and to hold, own, maintain,
develop, sell, lease, exchange, hire, convey,
mortrage or otherwise dispose of or turn to ac-
count lands and leaseholds and any Interest,
estates and prichts in real broperty and any per-
gonal or mixed property, and any rights, lilcenses
and’ privilemes appurtenant to such preperty; to
erect, construct, make, improve and operate or
a1d; contract for or subscribe toward the erec-
tion, construction, making, Improvement and
operatlon of any and all plants, factories,
buildings, warehouses, arencies, depots, offi-es,
heuses, equipment and fa:ilittes of nny and
everv nature whatsoever, whether upon or in

conmnentlion with its pﬁoperty, upon or in aon-

ne~tlon with the property of others, or whizh may
appeptain to or appenr nesesgary, useful, ~on-
venlent or appropriote in conne~tion with any

of its business or the business of any aorporn -
tlon, asscolatlon, 3o;pnrtncrshtp or Indlvidual
in which the .orporat’on shall be in any monner
Interested, .

(e) 1In furtheran-~e of 1ts rorporate
purpose to acqulre by purchase, subscriptien or

-otherwise, and ko receive, hold, own, ‘runrantece,
r " !

sell, assipgn, exchange, transfep,.mortgage,
pledre or otherwise dispose. of or deal 1n =nd
with-any of the shares of the capltal sfoek, orp
any votine trust certlfgcates in respect of the
shares of capital stoslk, or any sarlp, warrants,
rirchts, bondsb debentures, notes, trust recelpts,

T L

NI T




or other secutrities, oblirgations, choses in

‘astion or evidences of indebtedness or in-

terest, lssued or created by any corporations,

joint stosk companies, syhdIcdtes, assocla- .
tions, firms, trusts or persons, public or

private, or by the Government of the United

‘States of America, or by any foreipn govern-

ment, or by any state, territory, province,

municipality or other poktical subdivision

or by any governmehtal agency, and as owner .
thereof to possess and exercise all the’

rirhts, powers and privileges of ownership, -
ineluding the right to execute consents and e

vote thereon, and to do any and all acts and

things necessary or advisable [or the preserva-
1on, protection, improvement and enhancement
in value thereof. -

. {f} To purchase, tssue, own, hold,
sell, draw, accept bonds, stocks of all kinds,
promissory notes, bills of exchange, mortgages,
liens, leases, contracts I1n writing, trade,
acceptances, conditlonal sales contracts, and
cormmercial papers and other instruments of
every kind evidencing any and all rilcshts and
tnteprests 1n ond to any real estate, chattels,
or choses in anction, to endorse, aell, and\Po
~uarantee payment ol the same, and as surety
endorser, ~uarantor or otherwilse to undertake,
assume and muarantee llabilities, oblizations,
indepbtedness and contracts wlth respect t©
whilch tne corporation may have any Interect,
direct or indirect, and to exercise all the
richts and privileres of owner or owner's thersof.

- {r) To Acaquire all or any part, of
the rood will, rignts, ‘property and businegs of
any person, {lrm, ‘associatlion or corporation
heretofore or hereafter engaged in any business
similar to any business which the corporation
has the power to.conduct, to pay for the smme
irfyeash or stock or bonds of the corporation -
or otherwise to hold, utllize, or in any manner
dlspose of the whole or any part of the rights
and propertles so acquired, and to assume {in
connection therewlth) any liabilitles of any

—
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3

of

* such pepson, firm, association or corporattion
and Tonduct 1in any lawf1l manner the whole or
any part of the business thug acquired,

- (h) To purchase or acquire- by
nift, devise, bequest or- otherwise, and to :
hold, own, use, lease, mortgage, pledge, sell,
convé??‘ﬁhsign, transfer, exchange or other-
wise dlspose of property of eyery nature and
description, real, personazl ahd mixed, or any
right or interest therein, without limit as
to amount, within or without €HE“State of
New York.

: (i) To do all and every thinT
hecessary or proper for the accomplishment of
the obJects enumerated or necessary or inci-
dental to the protection and benefit of the
Corporation and in general to carry on any
lawful business necessary or incidental to
the attalnment of the objects of the Corpora--
tion, whether or not such businesg is similar
in nature te the abjects set forth herein,
provided the same be not inconsistent with
the laws under whiesh the Corporatton is
orranized,

(3) To have, in furtherance of
"the corporate purpcsses herein set forth, all
of the powers which a corperation now or here-
after orpanized under the Business Corporation
Law and any and all acts amendatory thereof,
supplemental thereto or substituted therefor,
may possess, subject to any limitations thepeof
contalned In this Certificate of incorporation
or by the laws of the State of New York; pro-
vided, however, that the Corporation shalgqhot
carry om any business or exercise any power in
any state or territory or country whieh uander
the laws thereof the Corporation may not law-
fully carry on or exerclse, .

“p THIRD:  The office of the-Corporation shall

loscated in the Clty of New York, County of New York, State

Neers}k.
- Aﬁz
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)
- FOURTH: 'I'he agp*regrate number of shares which

the- Corporation shall have the authority to 1ssue shall be

twenty thousand (20 OOO) chares of commcn stock, par value

$1.00 per share

[EEFRP R PR PP PRI

. FIFTH: The Secretary of State of the State
.of New York is hereby desicnated as the agent of the Corpora-
’éiaﬁ upon whom process in any actlion or procéeding dganinst
1t may be served. The post office address to which the
“Secrekary of State shall mail a copy of the process against
the Corporation served upon him 1s c/oryébshall, Bratter, —
Greene:-Allison & Tucker, U430 Park Avenue, New York, New

York 10022,

IN WITNESS WHEREOF, I have made, slgned and
acchwledred thls Certificate thils 13th day of September,

1967. SN . -

- Sare @
’ * Ezra G, Levin

430 Parl. Avenue
New York, New York
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. 'STATE OF NEW YORK' T ”
: . 4. . et
COUNTY OF NEW YORK : R
: '
’ On this 13th day of September, 1967, before
. | ——
me personally came Ezra G. Levin, to me known and kmown
to me to -be the pefszan described in and who e_xecu‘cea the
forepolng Certificate, and he duly acknowledged-to me
that he exccuted the same;
L 3 .
) _ 1{)
- otagy Public
o DOROTHY . PARELLA
WOTARY FUBLKC, State of hew Y~ri
No. 41-8273395 Queens County
Term Eapuvs March 30, 1064
M
7
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State of Few Dork |
Bepartment of State 53842

1 hereby certify that I have compared the annexed copy with the origingl document filed by the Departmens of State and thar

the same is a correct transcript of said original.

Witness my hand and seal of the Department of State on DEC 2 - ]980

bl

Secretary of State

020-504 (12/78)
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T < | SECRETARY OF STATE
CERTIPICATE OF AMENDMENT OF
L THE CERTIFICATE OF INCORPORATION OF
( U { METROPOLITAN PATHOLOG! LABORATORY INC,
A UNDER SECTION 805 OF THE BUSINESS CORPORATION LAV
_ we th:e undersigned ALLEN C. KAPLAN and FRED N,
GERARD being respectively the President and the Asnistant

Secretary of METROPOLITAN PATHOLOGY LABORATORY INC., a cor-

00460

paration duly organized and validly existing under the laws

of the State of New York, DO HEREBY CERTIPY:

. »
1. The name of the corporation is METROPOLITAN

PATHOLOGY LABORATORY INC. ("Corporation").

2. The Certificate of Incorporation of the Cor-

poration was filed by the Department of State of* the State
of New York on the 26th day of August, 1968, and a Restated

Certificate of Incorporation wans [iled by the De;nrtmnt gf
State of the State of New York on the Lbtn day of September,
[ - 1969. .
| 3. (a} The Certiricate of Incorporation 1is
hereby amended td eliminate any preferential or preemptive
right of shareholdera of the Corporation, pursuant to Section

805 of the Busineas Corporation Law.
- .
— ' (b) Toteffect the foregoing, Paragraph _
: "FOURTH" of the Certificate of Incorporation i1s amended by /“

S - T —

i
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adding subdivision C to read as follows:

""C., General

No holder of shares of the Corporation of
any class, now or hereafter authorlized, shall
have any preferentlal or preémptive right to
subscribe for, purchase or receive any shares
of the Corporation of any class, now or here-
after authorized, or any options or warrants
for such shares, or any rights to subscribe
to or purchase such shares of .any securities
convertible into or exchangeable for such
sharesg, which may at any timesbe issued,
sold or offered for sale by the Corporation.”

4. The amendment was authorized by vote of the
holders of & majority of all-outstahding shares itled

to vote thereon at a meeting of shareholders, pursuant to-

:Section 803 of the Business Corporation Law.

IN WITNESS WHEREOF, the undersigned have hereunto

_signed this Certificate on the J_"‘L'day of November, 1969G.

*

Allen®C. K
President

/W/H
- I Fred N. Gerard,
: . Assistant Secretary




.  VERIPICATION
7, T
oL STATE OF NEM YORK ) . o
‘ ' ) . . ag.:
LOUNTY-OF NEW YORK ) . .

A o FRED !l. OFRARD, heing duly sworn, deposes and

re—

éay33-that he is an Assistant Sec

-
— - -~

Datholorrv Lahoratory Inc., t

forevéinr Pestated Tﬁrtificate of Incorporation, that

tary of Fétrgpnli:an

cornorat*qa_named in the ~

ne has read and siqned the same: and that the.statemnnts'

contalined therein are true.

™~ N Fred . Gerar

e S;;Z:Tto before me this

fasé day ofx{:u.'x-ié' <y, 19A9,
./ -
e - ) -
o A y 3 2
. Notdry Publlc
' DORDTHY M. FALLEQ .
Pubiic, State or 8. 4 rark '
: . . 41°6227210
M . Quaﬁﬂed tn Qurens Lcumy
. Term Frpirws Bae v -
-
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State of e Dotk |
Bepartment of State 03840

1 herebv certify that I have compared the annexed copy with the original document filed by the Department of State and that

the sanic is @ correct transeript of said original,

Witness my hand and seal of the Department of State on DEC 2 - 1980

7

Secretary of State

G020-504 {12/78)



* CERTIFICATE OF AMENDMENT
of -

D

THE CERTIFICATE OF INCORPORASZON
of 1
METROPOLITAN PATHOLOGY LABORATORY ING.

911220

{Under Sectig;\BOS of the Business
Corporatiqn Law]

v WE, the undersigned,\ﬂUL A, BROWN, M.D, and
. - | h
H., W. GUY SEAY, being respectively the Chairman of the

a ‘ Board anﬂ the Secretary of METR@PGLITAN PATHOLOGY LABORATORY
,ggg‘f a caggoration duly organized and validly existing under

»> - e

the laws of the State of New York, do hereby certify°
qu—r

1., The name of the corporation is METROFOLITAN

PATHOLOGY LABORATORY INC, (the "Corpcration") - .

2. The Certificate of Incaorpaoration of the Corpora-
tion was filed by the Department of State of the State of New
} ) ' York on the 3rd day of October, 1967, and a Restated Certifi-
- cate of Incorporation was filed by the Departmené of State

of the State of New York on the 26th day of September, 1969,

3. (a} The Certificate of Inﬁorporation is hereby
[y * amended to effect a change in the corporate name pursuant to

- Section 805 of the Business Corporation Law.

(b) To effect the foregoing, Article FIRST of

the Certificate of Incorporation relating to the name of the

f'.
]
}
".I
r;
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Corporation is amended-to read as follows:

"FIRST: .The name of the Corporation 1s METPATH INC. .

(hereinaftef referred to.as the "Corporation”)}“

4, 'The amendmeqt was duly authorized by vote of

the holders of a majorlty of all outstanding shares of'capital
stock of the Corporation entitled to vote thereon, at a meet-
ing of shareholders duly called and held gar such purpose on
the 25th day of May, 1971. \g . |
- ¥ - - C
IN WITNESS WHEREOF, we have signed this certifi-

cate ang affixed the corporate seal on the 25tb day of May,
'/;_;91&; and we affirm the statements contained hereln as true

under penzltles of perjury.

[Corporate Seall




CERTIFICATE OF AMENDMENT
of
. THE CERTIFICATE OF INCORPORATION
- i
ot of
METROPOLITAN PATHOLOGY LABORATORY INC,

[Under Sectlon 805 of the Bu.si'ness
e Corporation Law]

MARSHALL BRATTER,GREENE, ALLISON & TUCKER
430 FARKE AVENUE. NEW YORK, N. T. 0088

(N




State of $ew Dovk |
PBepartment of State 53848

I hereby certify that I have compared the annexed copy with the original document filed by the Department of State and rhat

the same is @ correct transcript of said original.

Witness my hand and seal of the Department of State on DEC 2« ]980

Secrerary of State

G020-504 (12/78)
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' - of the .
"’_ e of e
METPATE INC.

Under Section 885 of tie Basimess Corporation Law

The undersigne#, FAUL A. ENOWP™RN.D. snd B.%. GUY
SHAY,5Eing respectively the Chairmms of the Board and : !
Secretary of um ImC., a corporation duly organized and |
validly existing under the lsws of the State of Mew York, do

- hereby certify amd set forth:

-

1. The name of the carporatiom is METPRTR INC.
("Corporation™). The name: under wikich the Corporation was
formed is Metropolitas Pethology I-ahtm Inc. |

2. The Certificate of Incorpoxration of the
Corporation wes filed by the Department of State of the -
State of Wew York om the ird dl!'ont October, 1967, and a

. Department of State of the State of New York on thé 26tk
day’ cfﬁse-pmher.'.' 1868,

) 3. The Certificare of Incorporstion is hereby
asended, pursuant to Section 88L(D)(7) of the Business



. _ ., .

Corporation Law, to effect anm 1n;re;ke in the aggregate
number of-shares which the Corporaﬁicn shalllﬁtve authority
to issue from 1,100,000 shares, consisting of (i) 3,000,000
Common Shares, par value $.10 per share, and (1ii) 100,000

Preferred Shares, par value $5.00 per share, to 3,500,000

. .. . . .
shares, consisting of {i) 3,000,000 Common Shares, par value

. $.10 per éhare, and (ii) 500,000 Preferred Shares, par value

—

$5.00 per share.

4. To effect the foregoing, Article FOURTH of the
Certificate of Incorpaoration which sets forth the number of
authorized shares is hereby amended to read as follows:

FOURTH:

A. General Authorization

The aggregate number of shares which the Corporation
is authorized to issue is 31,500,000 shares, consisting
of:
= (1) 3,000,000 Common Shares, par value $.10 per
share; and

»
(2) 500,000 Preferred Shares, par value $5.00

per share.

B. Preferred Shares

{l) The Board of Directors is authorized,
subject to limitations prescribed by law and the provisions
of this Subparagraph B, to provide for the issuance of the
Preferred Shares in series, and by filing a certificate
pursuant to the Business Corporation Law, to establish the
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number of shares to be included@ in each such series, and to
fix the designation, relative preferences and limitatiaons of
the shares of each such series. The anthority of the

Board with respect to each series shall-include, but not be
limited to, determination of the following:

{a) The number of shares constituting
that series and the distinctive designation
of that series;

{b) Th iwidend rate Ofjgpthe shares of
that series, whether dividends shall be cumu-
lative, and, if so, from which date or dates;

(c) Whether that series shall have voting
rights, in addition te the voting rights provided
by law, and, if so, the terms of such voting
rights;

{d8) Whether that series shall have con-
version privileges, and, if so, the termg and
conditions of such conversion, including pro—
vision for adjustment of the conversion rate in
such events as the Board of Directors shall
determine;

(e} Whether or not the shares of
that series shall be redeemable, and, if
so, the terms amigconditions of such re-
demption, including the date or dates upon
or after which they shall be redeemable,

‘and the amount per share payable in case

of redemption, which amount may vary under
different conditions and at different re-
demption dates; ’

(f} The rights of the shares of that
series in the event of voluntary or in-
voluntary liquidation, dissclution or
windimg up of the Corporation; and

{g) Any other relative rights, pre-
ferences and limitations of that series.

(2)  Dividends on outstanding Preferred Shares

shall be declared and paid, or set apart for payment, before
any dividends shall be declared and paid, or set apart for

e
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payment, on the Common Shares with respect to the same
dxvxdend period. -

(3) No holder of Preferred Shares shall be
entitled to any preemptive righes.

5. This amendment to the Certificate of Incorpora- ‘
tion of the Corporation was duly authorized by the affirma-
tive vote of the holders of a majority of all o!ﬁitanding
shares of capital stock of the Cofﬁbratibﬂjentitled to vote.
therecn at a méeting of the sh§reholder3"of the Corporation

duly called and held for such purpose on the 5th day of

April, 1978, a quorum being present. ' 3“-
IN WITNESS WHEREOF, the undersigneé¢ have exécuted —
this certificate and affixed the corporate seal on the 10th
day of April, 1978, and the undersigned affirm the statements
contained herein as true under penalties perjury.
-

J/ .~ Paul A, Brown, ¥D.

Chairman of the: Board

[Corporate Seal]

N -

™
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State of Few Dork |
Bepartment of State 5385

I hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that

the samic is @ correct transcript of said original.

Witness my hand and seal of the Department of State on DEC 2 - ]980

bead § 1o

Secretary of State

G020-504 (12/78)
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'CERTIFICAT@' OF INCORPORATION
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METPATH INC.

4? .

Under Secticn 805 of the Business Cofporation-Léw

Thé'undersigned, PAUL A. BROWN, M.D. and ﬁf?w. GUY

| SEAY, being respectively the Chairman of the Board and the

Secretary of METPATH INC., a corpofation duly organized and

validly existing under the laws of the State of New Ybrk, do

jherebyICe:tify and set forth:

—

1. - The name of the corporation is METPATH INC.

{"Corporation"). The name under which the Corporation

was formed is Metropolitan Pathology Laboratory Inc.

<.
2, The Certificate of Incorperation of the

Corporation was filed by the Department of State of the
State of New York on the 3rd day of October, 1967, and a
Restated Certificate of Incorporation was filed by the

Department of State.of the State of New York on the 26th day

———
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3. The Certificate of Incorporation is hereby
i i \J amended, pursuant §2159ction 80T(b)(7) of the'anine;s
Corporation Law, to effect an increase in the aggregate
number of shares which the Corporation shall have authority
to issue from 3,500,000 shares, consisting of (i) 3,000,000
Common Shares, par value $.10 per share, aﬁd'(ii) 508,060
Preferred Shares, par value $5.00 per sharé, to 8,500,000
shares, consisting of (i) 3,000,300=Comﬁwn Shares, par
= ) value 5.10 per share, and (ii)} 500,000 Preferred Shares, par
::lue.SS.OO per share.
‘ 4. To effect the foregoing, Article”FOURTH of
the Certificate of Incorporation Which sets forth the number
of authorized shares islhereby;aleude& to read as follows:
" FOURTH:
- - A. General Authorization -

The aggregate number of shares which the Corporatian
is authorized to issue is S;SGG,OQO shares, consisting of:

(1) 8,000,000 Common Shares,) par value $.10 per
share; and

, (2) 500,000 Preferred Shares, par value $5.00
per share.

B. Preferred Shares
(17 The Board of' Directors is authorized,
subject tn limitations prescribed by law and the provisions
of this Subparagraph B, to provide for the issuasce of the
ferred Shares in series, amd by filing a certifiocate
Pursuant to the Buginess Corporation Law, to establish the . >
number of shares to be included in each such series, and to

-2 -
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, (a) 7The mumbew of shares coastituting
‘timtnu:im

(b} mmmu mm
- of that seriss, vwhether dividemis shall be coma—
lative, and, if oo, fiow ukichk dake or dates:

(c} Whether that series shall have
vating rights, in aldition to the voting rights
C ) pmwiduihylu.uﬂ.ifm.thet&mof-snch
- . vating rights;
{d)} whether that series shall have
, : . mmrsimprﬁrﬂ.qu,uﬁ,xﬁmth&tm
/\ and comditions of such cosversion, ineluding
: provision for adjustment of the conversion rats
mmmtswtttm&mmm
determine: -

{e) ﬂzthercrncttheshmof

that series shall be redeesmble, and, if so, the

- terms: s conditions of such redewmptior, incIudirmy
. 'munmumwumummm
.+ — be redsemable, and the amsmnt per share pagable in
x case of redemsption, wkiclr amciut nay vary under,
different conditions and at diﬂa’emt redemption
dates;

Ry

Y

(f) The rights of the shares of that
series in “the event of voluntsry o inve
liguidation, dissolotion or wimdinsg up of the
Corporation; amd

{(g) Any other relative. nghts, pre—
ferences andg lia:.tm:im af the series.

(Z} Dividends on cutstanding Preferred '
mmxummmww apsxt for payment,
before amy'dividends shall be declared paid, or set . -

- for peymenst, om the Common Shareswith respect to the
o ﬁmm . ' : .




(3) No holder of Preferred Shares shall

be entitled to any preemptive rights. -

o—

5. This amendment to the Certificate of Incorpora-
tion of the Corporation:was duly auvthorized by the affirma-
EF%e vote of the‘holders of a majority of all ocutstanding
shares bf capital stock of the Corporation entitled to vote
thereon at a meeting of the shareholders of the Corporation
duly called and held for such purpose cﬁ the 4th day of

April, 1979, a quorum being present.

IN ﬁFTNESS WHEREQF, the undersigned have executed
this certificate and affixed the éorporate seal on the 5th
day of April, 1979, and the undersigned affirm the statements

contained herein as true under penalities of perjury.

P gy 2 7

_ Padl K. Brown, M.gé///
o Chairman of the Bedrad

[Corporate Seal]
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