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W. C. DUDNEY, INC. E‘:f STALL

HLORIDA

Coal

I, the undersigned, horoby make, subscribe, acknowlodge and

file with the Scercetary of State of the State of Florida these

Articles of Incorporation for the purpose of forming a corporatilon

for profit in accordance with the laws of the State of Florida.

ARTICLE I
Name
The name of this corporation shall be:
W. C. Dudney, Inc.

The principal office and malling address of this
shall be:

corporation

2903 villa kosa
Tampa, Floriaa 33611
ARTICLE II

Existence of Corporation

This corporation shall have perpetual existence.

ARTICLE III
Purpocses
The corporation may engage in the transaction of any or all

lawful business for which corporations may be incorporated under
the laws of the State of Florida.
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Tho corporatlon shall have powor: ff'!lﬂfwi
cr AR AN IVEY

(a) To oue and bo pucd, complaln, and dofond in lto corporate
name.

(b) o hava a corporate seal, which may be altered at will
and to use it or a facaimile of it, by impressing or arfixing it or

in any other manner ro~producing it.

(¢) To purchase, recelve, lease, or otherwise acquire, own,

hold, improve, use, and otherwise deal with real or parsonal

property or any legal or equitable interest in property wherevaer
located.
(d) To sell, convey, mortgage, pledge, create a securilty
‘% interest in, lease, exchange, and otherwise dispose of all or any

part of its property.

(e) To lend money to, and use its credit to assist, its
officers and employees in accordance with Section 607.0833, Florida
Statutes.

(f) To purchase, receive, subscribe for, or otherwise
acquire; own, hold, vote, use, sell, mortgage, lend, pledge, or
otherwise dispose of; and deal in and with shares or other

interests in, or obligations of, any other entity.

(g} Tc make contracts and guarantees, incur 1liabilities,
borrow money, issue its notes, bonds, and other obligations (which

may be convertible into or include the option to purchase other




gpocurltion of tho corporation), and socura awy of ita obligatlonn
by mortgage or pledge of any of its proporty, franchises, and
Income and make contracts of guaranty and surctyshilp which aro
nocaspary or convenliont to tha conduct, promotlion, or attninmont of
the bunilnens of a corporation tha majority of the outstanding stock
of which 18 owned, directly or indirectly, by the contracting
corporation; a corporatlon which owna, directly or lndiractly, a
majority of the outstonding stock of the contracting corporation;
or a corporation the majority of tho outstanding stock of which is
owned, directly or indlrectly, by a corporation which owns,
directly or indirectly, the majority of the outstanding stock of
the contracting corporation, which contracts of guaranty and
suretyship shall be deemed to be necessary or convenient to the
conduct, promotion, or attainment of the business of the
contracting corporation, and make other contracts of guaranty and
suretyship which are necessary or convenient to the conduct,
promotion, or attainment of the business of the contracting
corporation.

(h) To lend money, invest and reinvest its funds, and receive
and hold real and personal property as security for repayment.

{1) To conduct its business, locate offices, and exercise the
powers granted by law within or without this state.

{i} To elect directors and appoint officers, employees, and
agents of the corporation and define their duties, fix their

compensation, and lend them money and credit.




(x) To make and amend bylaws, not inconalntent with 1to
Artlcles of Incorporation or with the laws of the State of Florlda,
for managing tho buslness and requlating the aftfalrn of thao

corporation.

(1) To make donatlons for the public welfare or for
charlitable, ascicentiflc, or aducational purposes.

{m) To transact any lawful business that will ald
govornmental policy.

(n) Tco make payments or donatlons or do any other act not
inconsistent with law that furthers the business and affairs of the
corporation.

(o) To pay pensions and establish pension plans, pension
trusts, profit-sharing plans, share bonus plans, share option
plans, and benefit or incentive plans for any or all of lte current
or former directors, officers, employees, and agents and for any or
all of the current or former directors, officers, employees, and
agents of its subsidiaries.

(p) To provide insurance for its benefit on the life of any
of its directors, officers, or employees, or on the life of any
shareholder for the purpose of acquiring at his or her death shares
of its stock owned by the shareholder or by the spouse or children
of the shareholder.

(<) To be a promoter, incorporator, partner, member,
associate, or manager of any corporation, partnership, Jjoint

venture, trust, or other entity.




ARTICLE V

Capital) Otook
(n) ''ho total number of shares of capital stock authorizod to
bo losued by the corporatlon shall be 10,000 shares having a par
valua of $1.00 por sharo. Each of tho said shares of stock shall
antitle the holder thercoof to one (1) vote at any moeting of the
etockholuara, The Board of Dlrectors may authorize shares to bae
ispued for consideration consisting of any tangible or intanglble
proparty or benefit to the corporation, including cash, promissory
notas, services performed, promlses to porform services avidenced
by a written contract, or other securities of the corporation.
Before the corporation ismsues shares, the Board of Directors shall
determine that the consideration received or to be received for
shares to be lssued is adequate. All stock when lssued shall be

paid for and shall be nonassessablae.

(b) In the election of directors of this corporation there

shall be no cumulative voting of the stock entitled to vote at such

election.

ARTICLE VI
Reagistered Office and Registered Agent
The street address of the corporation’s initial registered
office is 2903 Vvilla Rosa, Tampa, Florida 23611 and the name of
the c¢orporation’s initial registered agent at such address is
William C. Dudney, III. The corporation may change its registered

office or its registered agent or both by filing with the

5.




Dopartmont of State of the State of Florida a statoment complyling

with Scction 607.0502, Florida Statutos.

ARTICLE VII
Initial) poaxd of Dirxectors
Tha numbor of dirocctors censtituting the initial Board of
Directors shall be one (1), and the name and address of the person
who is to sarve as the sole momber theveof is as follows:
Name Address

william ¢. Dudney, III 293 villa Rosa
Tanpa, Florida 33611

ARTICLE VIII
Incorporator

The name and address of the incorporator of this corporation

is as follows:
Hame Address
William ¢. Dudney, III 2903 villa Rosa
Tampa, Florida 33611
ARTICLE IX

Amendment of Articles of Incorporation

The corporation reserves the right to amend, alter, change or

repeal any provision contained in these Articles of Incorporation
in the manner now or hereafter prescribed by statute, and all

rights conferred upon the stockholders herein are subject to this

reservation.




IN WI'NESHS WHEREOF, I, the undorslgned, have exoccuted theso

Articleos for tho upos and purposcs thareln stated.

[/\j;(L&%AV\(h <:)4L¢£jr@c}{d§7“

william €. Dudnay, III

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

+h
The foregolng instrument was acknowledged before me this q

day of Aucus"\' , 1995, by WILLIAM C. DUDNEY, III, who is
\

porsonally Xnown to me or who has produced

}%«AM C o YNeene

Susan O Meonre,

Print Name

ag ldentification.

Notary Public

My Commission Expires:

LTI

SWARe,  OFFICIAL SEAL

MAcr 2 Susan €. MOORE

[) i~ 1 My Commission Explios
K Aprll 13, 1996

"?"ta.“cf-ff" Comm. No. CC 185319

et N




CERTIFICATE OF ACCEPTANCE

Having boen named to accopt service of process for tho above
statod corporation, ot the place dosilignated in its Articles of
Incorporatien, I hereby agrece to act in such capacity, and I am
famlliar with and accopt, theo obligatlions provided for in Section

607.0501(3), Florida statutes.

Signature!/\.j\\ur\‘(wvn Q%uﬂﬂw (

william C. Dudnay, I&I
Registered Agent

Date Au(;r t, tPRsT

MOMYdocs| 308
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ARTICLES OF MERGER
Margar Shoot

MERQGING:

WILLIAM C. DUDNEY, Ill, M.D., P.C., a GA Corp. not qualified In Florida

INTO

W. C. DUDNEY, INC., a Florida corporation, P95000061851

File date: August 31, 1895

Corporate Specialist: Susan Payne

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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SUBJECT. W. C. DUDNLEY, INC
Fof. Numbar POS0000G1HS)

Woe have recoivoed your dorument for W, C. DUDNEY. INC. and the authorization
1o debil your account in the amount of $122.50. Howaver, the documant has not
been fited and s beng relurned tor the tollowing:

Section 521 13, Flanga Statutes, states that a professional corporation or a
professional limited habily company organizad under this act shall exchange
shares or muorge only with other domestic professional corporalions or
professional limited linbilily companios oryanized under this act to render the
samae sprcific professianal survice.

SINCE THE FLORIDA CORPORATION IS CHANGING TO A PHOFESSIONAL
ASSOCIATION IN THE RESTATED ARTICLES, IT 1S POSSIBLE TO FILE THE
RESTATED ARTICLES FIRST AND THEN MERGE THE GEORGIA
CORPORATION INTC 1T THE NAME OF THE SURVIVOR WOULD HAVE TO
BE CHANGED THHROUGHOUT THE MERGER DOCUMENT

For each corporation. the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote ot the shareholders is required.

Please return your document. along with a copy of this lel*er, within 60 days or
your filing will be considerad abandoned.

If you have any guestions concerning the filing of your document. please call
(904} 487 -6880.

Karen Gibson
Corporate Specialist Letter Number: 795A00040758

[hvision of Corporitions - PO BOX 6327 -Tallahassee, IMlorida 32314




PLAN AND. ARTICLES. OF MERGER F]I FT)
95 g N
THIS PLAN AHD ARTICLES O1F MERGER i antotroed Into thlqr,_.',()‘th C?({y P 4 19

of Auguut, 199%, by and botwach W. €. DUDNEY, INC., o J&ngéﬁgdederr
organlzed and existing under the lawo of tho State of ﬁdorldthmUﬂ

vgurviving Corporation®) and WILLIAM C. DUDNBEY, IIT, M.D., P.C.,
a corporatlon cergnnlzed and oxistlng under the laws of the State of

Georgla ("Mcorged Corporation").

KITNEBSBEZXHM
WHEREAS, Surviving Corporation, by itas Cortlificate of

Incorporation, which was filed in the office of the Secretary of
State of Florida on August 10, 1995, has an authorized capital
gstock of 10,000 shares of $1.00 par valuoc common capital stock, of
which 100 shares are issued and outstanding on the date of the
execution hereof; and

WHEREAS, Merged Corporation, by its Certificate of
Incorporation, which was flled in the office of the Secretary of
State of Georgia on December 31, 1981, has an authorized capital
stock of 100,000 shares of $1.00 par value common capital stock, of
which 500 shares are issued and outstanding on the date of the
execution hereof; and

WHEREAS, the Board of Directors and the sole shareholder of
the parties hereto (the "Merging Corporations") have duly approved
and authorized the merger of Merged Corporation into Surviving
Corporation pursuant to the plan of merger set forth herein, and
the execution and filing of same with the Secretary of State of
Florida and Georgia in the manner prescribed by the laws of the

State of Florida and the State of Georgia.




HowW,  THEREFORE, the plan and o articlens tor merglng Morgoed

couorporation Into Surviving Corporation are an tollown:

ARTICLE 1
Morgor and Effoctive Dato

Morged Corporation shall be and to horeby moerged into
surviving Corporation, and Surviving Corporation shall and doeo
heroby merge Margoed Corporatlion into ltsolr. Upon tho approval by

tha Sccrotary of State of Fleorida and Goorgla and the payment of
all fees and taxes requlred by the State of Florida and Georgila,
this Plan and Articles of Merger shall be flled with the Secrotary
of State of Florlda and Georgia, cffective as of thoe close of
busincss on August 30, 1995,

ARTICLE II
Conversion of gShares

The manner of converting the ocutstanding shares of capital
stock of each of the merging corporations into the shares of
Surviving Corporation, on the basis of fair market values assigned
to said outstanding shares, shall be as follows:

(a) Each one share of Merged Corporation common stock which
shall be issued and outstanding immediately before the Effective
Date, by virtue of the merger and without any action on the part of
the holder thereof, shall be converted at the Effective Date into
one fully paid share of Surviving Corporation common stock, and
outstanding certificates representing shares of Merged Corporation
shall thereafter represent shares of Surviving Corporation. Such
certificates may, but need not be, exchanged by the holders theresof

after the merger becomes effective for new certificates for the




ll[)])l"iﬁ)l)l"ii‘ll‘.l‘ numbor of charen bearing thoe name of thoe Surviving
Corporatlion.

{b) BEach gsharo of $1,00 par valuo common caplital ostock of
Surviving Corporation authorizod and ionpued on the effoactive date
of the marger hereof shall contlnue and remaln unchanged ao ono
share ©f $1.00 par value common capital stock of Surviving

Corporation.

ARTICLE IIX
Torms and Conditions

The terms and conditions of this merger and the mode of
carrying it into effect are as follows:

(a) Untlil altered, amended or ropealed as thereiln provided,
the existing bylaws of Surviving Corporation shall contirue as the

bylaws of Surviving Corporation.

(b) The first annual meeting of the stockholders of Surviving
Corporation to be held after the effective date of this merger
shall be the annual meeting provided by the bylaws of Surviving
Corporation.

(c) The first regular or annual meeting of the Board of
Directors of Surviving Corporation to be held after the effective
date of this merger may be called or may convene in the manner
provided in the bylaws of Surviving Corporation.

(q) The officers and directors of Surviving Corporation on
the effective date of this merger shall remain as the officers and
directors of Surviving Corporation.

(e) Surviving Corporation shall pay all expenses incident to

this merger.




(1) Heelthor of the Morging Corporationn shall lfsouo or noll

or lnnue righta to subseribo to any sharon ot its caplitnl ntock, or

phall declare any dividaondos eon ity capltal atock, prlor to tho
offective date of the meryor,

(qg) Nolther of tho Moerging Corporations shall lncur, prlor to
the effective date of tho morgor, any obligations not wilthin the
oxpress contemplatlon of thlas Plan and Articles of Merger, whother
by contract or otherwisno, except pursuant to exicting agreements
and arrangements and except in the ordinory coursae of businecas, nor
dlspose of any material portion of its business or property.

(h) Upon the effective date of this merger, the scparate
existoence of Merged Corporatlon shall cecase, and Merged Corporation
shall be merged into Surviving Corporation, in accordance with the
provisions hereof and the laws of the State of Florida. Surviving
Corporation shall possess all the rights, privileges, immunities,
powers and Ffranchises of a public and a private nature, and shall
be subject to all the restrictions, disabilities and duties of
Merged Corporation, and shall have all of the rights, privileges,
powers and franchises of Merged Corporation. Also, title to all
property, whether real, personal and mixed, tangible and
intangible, and all debts due to Merged Corporation shall be vested
in Ssurviving Corporation, and the title to any real estate, whether
by deed or otherwise, vested in Merged Corporation shall not revert
or be in any way impaired by reason of this merger, provided that
all rights of creditors and all liens upon the property of Merged

Corporation shall be preserved unimpaired; and all debts,




Habiliticon and dution of Morgoed Corporation shall thoncoforth
attach to Surviving Corporation and may be enforeaod agafnot it to
tho same oxtont an 1 pald dobto, llabilition and duties had boaen
Incurroed or contriacted by Surviving Corporation. Surviving
Corporation sohall cause a copy of thio Plan and Articlon of Margor
cortified by the Department of State of tho State of Florida to bo
flled in the office of the offliclal who ia the recording officer of
cach County in the State of Florida or Georgia In which real
property, Lf any, of Merged Corporation Is situated.

(i) If, at any time, Surviving Corporation shall deom it
advisable that any furthev assignments or assurances in law or any
things necessary or desirable to vest in Surviving Corporatlon,
according to the terms hereof, the title to any property or rights
of Merged Corporation, the proper officers and directors of Merged
Corporation shall execute and make all such proper assignments and
assurances and do all things necessary and proper to vest title in
such property or rights in Surviving Corporation, and otherwise to
carry out the purposes of this Plan and Articles of Merger.

(3) Surviving Corporation hereby undertakes that a request
for publication of a Notice of Filing of the Articles of Merger and
payment therefor will be made as required by O0.C.G.A., Section 14-

2-1105.1.

ARTICLE IV
Approval of Mergexr

The Merging Corporation do hereby acknowledge and confirm the

following:




I. Thia Plan and Articlen ol Morgor han boon duly approvod

the Board of Dircetorn amdl the #nole dsharcholdor of  thoe

by

Surviving Corporation purtsuant to Sectlonn 607.1101 and 607.1103,
Florida Statuton, and  the underasigped officors of  8Surviving
Corporation hiave boon authorizoed and diroctad to oxocubte same on
behalt of Surviving Corporation.

2. This Plan and Articles of Morger has been duly approved
by the Board of Directors and sole sharcholder of tho Merged

. Corporation pursuant to Sections 14-2-1101 and 14-2-1103, 0.C.G.A,
and the undersigned offlcers of the Merged Corporation have becn
authorized and directed to execute same on behalf of Merged
Corporation.

IN WITNESS WHEREOF, the parties have caused this Plan and
Articles of Merger to be executed by the President and Secretary of
cach of them, effective the date and ycar above-written.

W. C. DUDNEY, INC.

By: (/U\'U-\lcwy\ - Q«—»Qf\:u\,p_’ L

William €. Dudney, IIT,
President and Secretary

"gurviving Corporation"

WILLIAM C. DUDNEY, III, M.D., P.C.

By L\;'WW"\-%/

William €. Dudney, IIX,
President and Secretary

"Merged Corporation'




STATE OF VLORIDA
COUNTY OF HILLSBOROUGH

The forogolng lnatrumont wan acknowlaedged before me thio
day of August, 1995, by WILLIAM C., DUDNEY, 111, President and
Secrotary ol W, C. DUDNEY, INC.,, a Florida corporation and WILLIAM
C. DUDNEY, 11II, M.D., P.C., 0o Goorgia corporation, who |is

personally known to mo or who hap producod oy

ag ldontification.

D A \ N ey

Print Name

Notary Public

My Commission Expires:

Y Piip
y “+

flf PEBORAH L RAKEN
. Ry Gooavninnion CC208225

"Q,' e Flonoed by ANEDY
or po 8{-692.607A

FSMLIA2
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W. C. DUDNEY, INC. Tl g
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'c.‘
WHEREAS, the Articleos of Incorporatlion of W. C. DUDNEY, VINC.

woare fllad with and approved by the Socreotary of State of the Stato
of Florida on the 10th day of August, 1995; and

WHEREAS, It is the intention of all of the sole director and
the sole stockholder of W. C. DUDNEY, INC. that the Articles of
Incorporation of W. C. DUDNEY, INC. be amended and restated in
their entirety to convert the corporation to a professicnal service
corporation as described in Chapter 621, Florida Statutes, rather
than a general corporation as described in Chapter 607, Florida
Statutes.

WHEREAS, the proposed Restated Articles of Incorporation of W.
C. DUDNEY, INC., hereinafter set forth was approved and adopted by
all the sole director and the sole stockholder comprising the only
voting group of stockholders of W. C. DUDNEY, INC., pursuant to the
provisions of Florida Statutes, Sections 607.0821, 607.0704,
607.1003 and 607.1007 on the 30th day of August, 1995; and

WHEREAS, the approval of the Secretary of State of the State
of Florida of the proposed restatement hereinafter set forth is
hereby reqguested.

NOW, THEREFORE, the Articles of Incorporation of W. C. DUDNEY,
INC. are hereby amended and restated by deleting in their entirety

the present Articles of Incorporation and by substituting therefor

the following, to-wit:




ARTICLE 1

Hame__and _Addroes:s
Tha namo of thin corporatlon nhall 1o
W. C. Dudney, P.A.
Tho addrosa of this corporatlon ochall be 2903 Villa Rosa, Tampa,
Florida 33611, or such other address within the State of Florida

as the Board of Diroctors may from tima to timo designate.

ARTICLE TI1

This corporation shall hava perpetual existence.

ARTICLE TII
s 55, Ubiects or Purposes

The general nature of the business to be transacted by this
corporation or the objects or purposes of the corporation shall be
as follows:

(2) To engage in the general practice of medicine.

(b} To invest in real estate, mortgages, stocks, bonds or any
other type of investments.

(c) To own real and personal property necessary “or the
rendering of the above prefessional services,

(d) In general, to have and exercise all powers conferred by
the laws of Florida upon professional service corporations, and to

do any and all things hereinabove set forth to the same extent as

a natural person might or cculd do.




ACTICLE TV

capltal Stock

{a) Tho toetal number of ohares of capital otock authorlizod to
be inoued by the corporation shall be 10,000 ghares having a par
value of $1.00 por share. Hach of tho oaid shares of stock shall

ontltle the holder thoreof to one (1) vota at any moeting of the
stockholders. All or any part of onld capltal stock may bo paild
for In cash, in property or in labor or mservices at a fair
valuation to be fixed by the Board of Directors at a mecting called
for such purpose. All stock when lssued shall be paid for and
shall be nonassessable.

(b} In the election of directors of this corporation there

shall be no cumulative voting of the stock entitled to vote at such

election.

ARTICLE V
Registered Office and Registered Agent
The street address of the corporation’s initial registered
office is 2903 Vvilla Rosa, Tampa, Florida 33611, and the name of
the corporation’s initial registered agent at such address is
WILLIAM C. DUDNEY, III. The corporation may change its registered
office or its registered agent or both by filing with the
Department of State of the State of Florida a statement complying

with Section 607.0502, Florida Statutes.




ARTICLE VI

poard of Rireciory

The number of directors constitut g tho Board of Directors
ghall bo one (1), and the name and addransg of tho poerson who 1o to
gerve ao tho sole member thereof is aus Collowo:

Nang Addropn

William C., Dudney, III 2903 Villa Roga
Tampa, Florida 33611

ARTICLE VII
Ancndment of Axticles. of Ingorporation
Tha corporation reserves the right to amend, alter, change or
repeal any provision contained in these Articles of Incorporation
in the manner now or hereafter prescribed by statute, and all
rights conferred upon the stockholders herein are subject to this

reservation.

IN WITNESS WHEREOF, these Restated Articles of Incorporation
are hereby executed on behalf of W. C, DUDNEY, INC. by its

President and Secretary this 30th day of August, 1995.

W. C. DUDNEY, INC.

BY:LJJ(LAA:va L,-g;LﬂJgLﬂkAl::_ﬁ

William €. Dudney, 1I1I, President
and Secretary




STATYE OF FLORIDA

COUNTY OF HILLSDOROUGH
The forogoing Inptrumant wan acknowladgod before mo thin
Prooldont

ti v
(Y

1995, by WILLIAM C. DUDNBY, ITI,

day off M, o,

INC., a Florlda corporation, who in

and Secrotary of W. C. DUDNEY,

personally known to mo or who has producad AR A oG
identlificatlon.
s ' ~ N
N g ALY \ ,"’ e ‘ Y

Print Name
Notary Publle

My Commlssion Expires:

il
‘n\"\, ta,

Pt

LRI IFTYEY HAK
Py Cotananign CC2na08

. . et dogs D03 A Pl
I)"' ‘dp Handed by ANLY
arpo RIM) ABD a7




CERTIFICATR OF ACCHEPTANCE
Having Loan named to aceopt porvice or procosn for tho abovn

ntataod corporation, at tho blace doalgnataod in {tn Articlon or

auch capacity, and I am

In~arporation, | haroby agroe to act In

Famlllar with ana accopt, tha obligationn pravidod for in Section

607.0501(1), Mlorida statutoa.

—

! .
Signature bv. Llser C)"—"tg"“"-x !
William ¢. Dudney, 17
Reglatored Agant




CRRTT L CAT); PURLUANT oy HBECTION aot, 1007 {4),
FLOKRTIDA SEATIT S

The undorn g doen heroby vertify thin i tay or S

Iaoa, that the abtiached Restated Artioien of Incorporation or W, c.
Dudnoy,  Ine, (the "RuuLnl:mnr.mt‘.") contalng amondmonta roquliring
approval by the ntockholdern of tha corporation, and that tho Board
of Diroectors and the mole atockholdaor comprising the only voting
group of atockholdeors of the corporation approved and adopted the
Rostatoment by written consent dated Auqust 30, 1995, an Provided

In Scctlions 607.0821 and 607.0704, Florida Statutes,

W. cC. DUDNEY, INC,

py: LA LAtk L Q cfd e

—_—

WillTam C. Dudnay, II1T1,
President ang Secretary

MEM 225




