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CERTIFICATE OF CONVERSION ‘f;,?’-;n ¢,
For g oo o
PAIN AND REHABILITATION NETWORK. INC. 75
Into 7

PAIN AND REHABILITATION NETWORK, LLC

This Certificate of Conversion and the attached Articles of Organization are submitted to
convert the following Florida business corporation into a Florida limited liability company in
accordance with Sections 607.1112, 607.1113, 607.1114 and 608.439, Florida Statutes.

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

 SIXTH:

SEVENTH:

EIGHTH:

MLA 305805-4.064049.0010

Name_of Converting Corporation. The name of the Florida business
corporation converting into a Florida limited liability company immediately
prior to the filing of this Certificate of Conversion is PAIN AND
REHABILITATION NETWORK, INC. (the “Converting Corporation™).
€4 7000105517

Jurisdiction of Converting Corporation. The Converting Corporation is a
Florida corporation, first incorporated under the laws of the State of Florida
on December 16, 1997,

Name_and Jurisdiction of New LLC. The name of the Florida limited
liability company into which the Converting Corporation has converted is
PAIN AND REHABILITATION NETWORK, LLC (the “New LLC").

Plan of Conversion. The Plan of Conversion (the “Plan of Conversion™)
attached hereto as Exhibit A, and made a part hereof, was unanimously
approved in compliance with the laws of the State of Florida and adopted
by the sole shareholder and each of the directors of the Converting
Corporation and the sole member of the New LLC. A copy of the Articles
of Incorporation of the Converting Corporation and the Articles of
Organijzation of the New LLC are attached to the Plan of Conversion as
Exhibit 1 and Exhibit 2, respectively.

Compliance with Law. The Converting Corporation has been converted into
the New LLC in compliance with Chapters 607 and 608, Florida Statutes,
those being the applicable state laws governing the conversion of the
Converting Corporation into the New LLC.

Principal Address of New LL.C. The address of the principal office of
the New LLC is 1564 Kingsley Avenue, Orange Park, Florida 32073, The
mailing address of the New LLC is 1030 North Orange Avenue, Suite 105,
Orlando, Florida 32801.

Appraisal Rights, The New LLC has agreed to pay any shareholders of
the Converting Corporation having appraisal rights the amount to which
they are entitled under Fla. Stat. §§ 607.1301-607.1333.

Conversion of Shares. Pursuant to the Plan of Conversion, all issued and
outstanding shares of the Converting Corporation’s steck will be .
converted into membership units of the New LLC.



NINTH: Effective Time. The conversion shall be effective as of 11:59 p.m. on the
23rd day of August, 2006 (the “Effective Time™).

* * *

IN WITNESS WHEREOF, the undersigned, as a duly authorized officer, the sole
sharcholder and board of directors of Pain and Rehabilitation Network, Inc. and as a duly authorized
officer and the sole member of Pain and Rehabilitation Network, LLC has caused this Certificate of
Conversion to be executed on this 22nd day of August, 2006 to be effective as of the Effective Time.

CONVERTING CORPORATION: NEW LLC:

PAIN AND REHABILITATION NETWORK, PAIN AND REHABILITATION

INC., a Florida corporarian NETWORK, LLC, a Florida limited liability
By: q\-«;,w\*__ A \ \rSL %}S\&

Randy Lubinsky, Preside}m Randy Lubinsky, Presidemt— \.
PainCare, Inc., g Florida corporation, PainCare, Inc., a Florida corporation, the

ew LLC s sole member

By: y \s,-J\A

By
dy ; refE&a&Qﬁicer an Lubinsky, Chi?)(%uf}ve Officer
sy, Directo Rand¥ Lubinsky, Mana,
Vo

SN, _
Mark Szporka, Wor Mark Szporka, Mg@er

the Converting Corporation’s sole shareholder

MIA 305805-4.064040.0010



Exhibit A
Plan of Conversion

In accordance with Fla. Stat. §§ 607.1112, 607.1113 and 607.1114 of the Florida
Business Corporation Act and Fla. Stat, § 608.439 of the Florida Limited Liability Company Act,
PAIN AND REHABILITATION NETWORK, INC., a Florida business corporation (“Converting
Corporation”), and PAIN AND REHABILITATION NETWORK, LLC, a Florida limited liability
company (“New LLC"), hereby adopt the following Plan of Conversion (“Plan”):

1. Conversion. In accordance with the provisions of the Florida Business
Corporation Act and Florida Limited Liability Company Act, Converting Corporation shall be
converted into New LLC. '

2. Articles of Incorporation. The Articles of Incorporation of the Converting
Corporation are attached hereto as Exhibit 1. The Articles of Organization of New LLC are
attached hereto as Exhibit 2.

3. Distribution to_Shareholders of the Constituent Corporations. Upon the
Effective Time, each of the issued and outstanding shares of the Converting Corporation will be

converted into and exchanged for a membership unit of the New LLC. Each certificate
representing issued and outstanding shares of the Converting Corporation shall be surrendered to
the New LLC and exchanged for a certificate representing the equivalent number of membership
units in the New LLC,

4. Authorized Action. The sole shareholder and each of the directors of the
Converting Corporation hereby consent to the conversion of the Converting Corporation into the
New LLC,

5. Supplemental Action. I, at any time afier the Effective Time (as defined in
the Certificate of Conversion), New LLC shall determine that any further conveyances,
agreements, documents, instruments, and assurances or any further action is necessary or
desirable to carry out the provisions of this Plan, the appropriate officers of Converting
Corporation or New LLC, as the case may be, whether past or remaining in office, shall execute
and deliver, upon the request of New LLC, any and all such conveyances, agreements,
documents, instruments, and assurances and perform all further acts requested by New LLC to
carry out the provisions of this Plan.

Signatures appear on next page

MIA 305805-4.064049,0010



IN WITNESS WHEREOF, the parties have executed this Plan of Conversion as of the
22nd day of August, 2006, as evidence that they agree, accept and adopt this Plan of Conversion.

. CONVERTING CORPORATION: NEWLLC:
PAIN AND REHABILITATION NETWORK, FAIN AND REHABILITATION
INC., a Florida corporation NETWORK, LLC, g Florida limited Hability
. comparny
~
By M By: \\\-———-f\
insky, President o ) Presidemt_

PainCare, Inc., a Florida corporation,

onverting (@ﬁon 's sole shareholder
By? A
binsky, Chiaf Executive Officer
Sy
y Lubinsky, Director~— \
AL -
Mark Szporka, Dirgttbr

MIA 305805-4.064049.0010



Exhibit 1
Articles of Incorporation of Converting Corporation

See Attached

MIA 305805-4.064049.0010
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| certify the attached is a true and correct copy of the Articles of Incorporation, as
amended to date, of PAIN AND REHABILITATION NETWORK, INC. a
corporation organized under the laws of the State of Florida, as shown by the
records of this office. -

The document number of this corporation is P97000105817.
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the

Eighteenth day of May, 2006
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ARTICLES OF INCORPORATION & 5;95 i 4
OF § i
PAIN AND REHABILITATION NETWORK, INC. /:/“?4{5"

The undersigmed incorporator, for the purpose of forming a
corporation under the Florida Business Corporation Act, hereby
adopts the following Articles of Incorporation.

le_gl

The name of this corporation shall be:
PAIN AND REHABILITATION NETWORK, INC.
TICLE - ice.

The principal place.of business and mailing address of this
corporation shall be:

Principal Office .. . . Mailing Address
2707 Admirals Walk Dr. Bast 2707 Admirals Walk Dr. East
Orange Park, FL 32073 Orange Park, FL 32073

ARTICLE IIT - Capital Stock

The number- of shares of . stock that this corxrporation is
authorized to have outstanding at any one time is: 1,000

The corporation is authorized to issue only one class of
shares of stock. The aggregate number of .shares that the
corporation is authorized to issue is 1,000.shares. The aggregate
par value of the shares is One Thousand Dollars (§100.00), and the
par value of each share is $.10. No distinction shall exist
between the shares of the corporation or between the holders of
such shares,

IV - IND ON . . .

The Corporation shall indemnify each officer and Director,
including former officers and directors, to the full extent
permitted by law including but not llmited to Florida Statute
Section 607.0850 i




ARTICLE OF INCORPORATION
'PAIN AND REHABILITATION NETWORK, INC.
Page -2- - .

C - PRE VE GHTS

The corporation elects to have preemptive rights. Such rights
shall extend to shares issued for any purpose, including all
purposes otherwise exempted under provisions of Florida Statutes.

= CO CE F _CO E
In accordance with Section 607.0203, Florida Statutes the date
when corporate existence shall commence is December 15, 1997.
TI - tial Reqgistered ent d Ad 8 ..
The name and address of the initial registered agent 1is:
JOHN F. TOLSON, JR.
2301 Park Ave., #406
Orange Park, FL, 32073
I I = Incorpor

The name and address of the initial incorporator to these
Articles of Incorporation is:

JOHN F. TOLSON, JR.
2301 Park Ave., #406
Orange Park, FL. 32073

The undersigned has executed these Articles of Incorporation
this 10th day of December, 1997.
I+ a0)

JQHAN F. TOLSON/ JR.
Incorporator




ARTICLE OF INCORPORATION

'PAIN AND REHABILITATION NETWORK, INC. -y s
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Pursuant to the provisions of Section 607.0501, Florida -
Statutes, the undersigned corporation, organized under the laws of . -
the State of Florida, submits the following statement in
desiggating the registered office/registered agent, in the State of
Florida:

1. The neme of the corporation is:
PAIN AND REHABILITATION NETWORK, INC.

s 2, The name and address of the Registered Agent and office
5 '

JOHN F. TOLSON, JR. . - .-
2301 Park Ave., $#406
Orange Park, FL. 32073

L @’P5 N/, —
JOBN F. TOLSON, /JR. oo

Title: Incorpocrator
Dates Dacember 10, 1997

Having been named as Registered Agent and to accept service of
process for the above stated corporation at the place designated in
this Certificate, I hereby accept the appointment as Registered
Agent and agree to act in this capacity. I further agree to comply
with the provisions of all statutes relating to the proper and )
complete performance of my duties, and I am familiar with and .-
accept the obligations of my position as Registered Agent.

Q7 ()

JOBN F. TOLSON, JR.
Dates December 10, 1997

B1\1JART-INC.PAIF. .,




ARTICLES OF MERGER
o \Merger Sheet
MERGING ’ |
.:'_ ’ L R s .‘ ’ - '

' 4

.

PAINCARE ' ACQUISITION COMPANY I, INC., a Florida corporation,
P02000126692 , |

INTO

. -

PAIN AND REHAB!LITA'HON NETWOFIK, INC.,- a Florida entiy,
P97000105817' S

Fi le date December12 2002

Corporate Spaecialist: Dartene Connell

Division of Corporations - P.0, BOX 6327 -Tallahassee, Florida 32314



Y peo 13 0Z 11:113a

.clc'verl_ea? Capital
Yav fudik No. Honoo0236:5 207

(4071 805-9588
]

ARTICLES OF MERGER
OF

PAINCARE ACQUISITION COMPANY II, INC.
2 Florida corporation

INTO

PAIN AND REHABILITATION NETWORK, INC.
a Florida corporation,

To the Secretary of State
State of Florida

Pursuznt to the provisions of Sections 607.1101-607.1105 of the Florids Busincss
Comporation Act (the “Act”), the corporutions herein named do horeby adopt the
Hollowing erticles of merger.

1: That the name, state of incorporation and address of cach of the constituent
corporations of the mecper is g5 follows:
Name

State : oratl
. Psin and Rehsbilitation Network, Ins,

Flotida
1895 Kingsley Avenus, Suits 903
Orange Park, FL 3270337
(the “Surviving Corporation)

PainCare Acquisition Corpany 1, Inc,

Florids
37 North Urange Avenue, Suite 500
Oriande, FL 32801

(the “Disappearing Corporation™)

Z: That the Plan of Muyer the ebbreviated form of which is attached hereto as
Exhibit “A” and by this refcrence incorporated herein, between the parties to the merger has
been approved and adopted, cartified, cxecuted and acknowledged by cach of the constituent

corporetions whereupon the two constituent corporations shall be merged into a single
corporetion. The entire and complete cxecuted PMen of Merger is on file at the registered
office of the Surviving Corporation.

3: The approval of the Plan of Merger was upproved by the unanimous conscnl of

the Board of Directors end Sharcholders of Pain and Rehabilitation Network, Inc. and
PrinCar¢ Acquisition Company [T, fe. on Deceber 1, 2002,

Q\wwmmm wrtiolos of murger flr NV - (Fina) Rur Bxacution). Doo
Fau ucit No. HOZ200022,5227
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Executed a3 of theLﬂ%— day of December, 2002

PAIN A%ﬂiljor’f NETWORK, INC,

Andrea Trescot, M., President

PAINCARE ACQUISITION COMPANY L1, INC,

%B LA
yRubinaky, OB~ N_

v Cwindaws\TEMPWPsincars articles of meeger for NV + (Final for Bxccuthon) oo

Fax fudd No: H6200025t,522 1
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APPENDIX A
PLAN OF MERGER

This Agresment (“Agreement”) eatered Into this Ist day of Decamber, 2002, by
and among PAINCARE HOLDINGS, INC., a Florida corporation (the “Buyer™), Andrez
Trescot, M.D. (the “Stockholder™), and PATN AND REHABILITATION NETWORK,
INC., a Florida corporation (the “Company™).

Reclinls

A.  Stockholder owns all of the issued and outstanding capital stock of the
Company.

B. The partles wish to provide for the terms und conditions upon which a
merger of tho Corapany with a new, to-be-fonned, wholly-owned subsidiary corporation
of the Buyer (“Mergeco”™) would be consummated.

C The Boards of Directors of Buyer and the Compatty have approved the
merger of the constituent corporations pursuant to the terms of this Agreement.

D. Tt is the intention of the paties herelo that the proposed merger shall
constituto u tux-froo rcorganization, as defined in SBection 368(a)(1XA) and I68(a)X2XD)
of the Code (as hercinafier defined), and that this Agreement shall also constitute a Plan
of Reorpanization.

E. The Buyer, the Stockholder, and the Company desire to make certain
repregentations, wanranties, covenants, and agreements in comnection with the
transactions contemplated by this Agreement.

In conslderation of the mutual covenants and promises contained hesein and for

other good and valuable consideration, the receipt and adequacy of which are hereby

acknowledged, the parties hereto agree as follows:

ARTICLE. 1.
PLAN OF MERGER

14 anization of or to the Closing, Buyer will form and
organize “Mergeco” as a second tier, wholly-owned, Florida subsidiary corporation of
Buyer. Buyer will capitalize Mergeco in such a menner as Buyer desms reasonably
necessary to effect the transactions contemplated by this Agreement. Mergeco and the
Company are sometimes herelnafter referred to collectively as the “Constituent
Corporations.”

12  Xhe Merger,

1.2.1 Merper. Subject to the terms and conditions of this Agreement, at
the Effective Time {as such term is defined in Section 2.2.2 hereof), Mcrgcco shall be
merged with and into the Company (the “Merger”) in secordance wilh tho provisions of
the merper laws of the State of Florida, and the scparate corporate existence of Mergeco

Ciwindown TEMNPaiseare triiclas of wacger for NV (Floal for Enecution). RDoc
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shall cease, and the Company shall continue as the surviving corporation under the laws
of the Stats of Florida (the “Sorviving Corporation™). The Surviving Corporation shall
continue to operate under the Company’s cnrrent name, unless Buyer determincs that it is
{n its best interest to change such name.

1.2.2 Effective Time of Merger. The Merger shall becoine effective at the
time of filing of appropriate articles of merger with the Secretary of State of the State of
Florida in accordance with the provisions of the taws of the State of Florida (the “Merger
Documents™). The Merger Docurnenis shal] be filed at the time of the Closing (as such
term i3 dofined in Soction 3.1 hereof), The date and thme when the Mcerger shall becomc
effectiveTs huminaﬁr.r referred to as the “Eifoctive Time.”

1.2.3 Effect of Merger. At the Effective Time, the Surviving Corporation
shall thereupon and thereafler possess all ussets und property of every description, and
every. interest therein, wherever located, and the rights, pnvileges immunities, powers,
franchises, and authority, of & public as well as of a private nature, of each of the
Constituent Corporations. All obligations belonging to or due to cach of the Constituent
Corporations, all of which shall be vested in the Surviving Corporation without Rurther
actordoed,andthedtletoanyrealestmorany interest therein vested in cither of the
Constituent Corporations shall not revert or in any way be impaircd by reason of the
Merger. The Surviving Corporation shall be ligble for all obligations of each of the
Constituent Corporations, including liebility to dissenting sharcholders, and any claim
existing, or action or proccoding ponding by or against dithar of the Conatituent
Corporations, may be prosecuted w0 judgment, with right of appeal, &s if the Merger had
not taken place, or the Surviving Corporation may be substituted in its plsce, and all
rights of creditors of cach Constitucat Corporation shall be preserved unimpaired, and all
liens upon the property of either of the Constituent Corporations shall be preserved
unimpaired, on only the property affected by such Liens immedixtely prior to the Fifective
Time, all with the cffect set forth in the laws of the State of Florida

13 Merger Converzlon, At the Effective Time, by virue of the Merger and
without any action on the part of Buyer, Mergeco, the Company, the Stockholder or any
other holder of any of the securities of the Compeny, the following shall occur:

1.3.1 Conversion of Shares. Each Company Share issyed and outgtanding
Immediately prior to tho Effective Time shall be dolivered to Buyer and shall be
exchsnged for the dght to receive from Buyer the Initial Merger Consideration as
described below.

132 Couversjop of Options. All outstanding options, warrants,
convertible notes, preferred stock and other rights to purchase Company Sharex (an
“Option™ outstanding as of the Bffective Time shal) be canceled end shall become null

and void, ad inltio,

13.3 Comnany Shares. The Company Shares then issued and outstanding
immediately prior to the effectivencss of the Merger shall, by virtus of the Merger and
without any action on the part of fhe holder ﬂtereof be deemed canceled and
extinguished,

CriwincowiKTEMPPii tre srtiolts of asorger for NV - (Final for Pracytion) 1an
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' 14  Consideration, The Total Merger Considerstion shall be payable as sct

forth in the Merger Agreement.

CHwhAMTRMPWainere irticls of morger for NV — (Rinal (o¢ Bxéeution). Doo

Fav Dad b Na fnoyn 22007



Maw 19 05 QB:42s CloverLaaF Capital

-

(407)905~869S5
05K ,
Fax Audit No.HOB000 1244929 > .lAHg PM 2: 28
Sl 1 VI LF &
ARTICLES OF AMENDMENT  TALCARASSEE rOLATE,
OF
ARTICLES OF INCORPORATION
oF

PAIN AND REHABILITATION NETWORK, INC.

Pursuant tv Provisions of the
Florida Business Corporation Act

—

PAIN AND REHABILITATION NETWORK, INC., (the "Corporation”), a corporation
organized and existing under the Florida Business Corporation Act, does hereby certify that,
pursuant to the applicable section(s) of the Florida Business Corporation Act, the Board of
Directors of the Corporation adopted the resolutions set forth below, on May 18, 2005,
which resolutions are In full force and in effect as of the date hereof:

WHEREAS, the Corporation Is authorized by Its Bylaws to amend or repeal any
provision contained In the Articles of Incorporation (the “Articles™);

WHEREAS, the Board of Directors of the Corporation, by action of consent
(resolution) on May 18, 2005, with respect to the foregoing matters have authorized the
amendments set forth below to the Articles.

NOW THEREFORE IT IS RESOLVED, that:
1. Article V of the Aricles is hereby deleted In its entirety.

2. Bxcept as set forth herein the Articles of Incorporation of the Corporation remain
unchanged.

Fax Audit Number: HOS OO [ 26929 D
Prepared by: E, Nicholas Davis IIT

Cloverleal Capltal 1
12200 W, Colonlat Orive, Ste, 303

Winter Garden, Florida 34787

(407) 905-9699 Phone

(407} 905-9695 Fax

p.2
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The foregoing was authorized and approved by the Board of Directors and the
Stockholders of the Corporation by written consent effective May 18, 2005.

IN WITNESS WHEREQF, Pain and Rehabilitation Network, Inc. through its

designated Director has caused this Certiflcate to be duly executed in its corporate name as
of May 18, 2005,

PAIN AND REHABILITATION NETWORK, INC,

By: \
Randy AN

Fax Audit Number: H OSO00! LG 293
Prepared by: E. Nicholas Davis LI

Cloverteaf Capital 2
12200 W. Colonia! Drive, Ste. 303

Winter Garden, Florida 34787

(407) 905-9699 Phone

(407) S05-9695 Fax
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STATE OF FLORIDA )
COUNTY OF ORANGE )

On this 18® day of May 2005, before me, a Notary Public In and for e State and
ounty aforesald, personally appeared Randy Lubinsky, who either
o» who supplied as ldentification, acknowledgedto
the fact that he Is the Reglstered Agent and Incorporator of PAIN AND REHAB!LIT ATION
NETWORK, INC., and that he executed as said director the foregoing Articles of
Amendment of sald Corporation as his act and deed and as the act and deed of sald
corparation.

ctafy Public Commission expires: 4{20/0%
[Notarial Seal)
£ n, Jeniiac S, Loomiy

m‘”r’mm

Fex Audit Number: HOGDO0| 246929
Prepared by: E. Nicholas Davis (11

Cloverleaf Capital 3
12200 W. Colonial Dyive, Ste, 303

Winter Gazrden, Floride 34787

(407) 905-9699 Phoue

(407) 505-9695 Fax



Exhibit 2
Articles of Organization of New LLC

ISee Attached

MIA 305805-4.064049.0010



ARTICLES OF ORGANIZATION

= o Cg_.
OF =t = N
PAIN AND REBABILITATION NETWORK, LL.C ‘?’; 7*('.: 5
tE o ‘f;ﬂ
The undersigned, being authorized to execute and file these Articles of Organization, heiﬁay“" ‘%—,
certifies that: TR B @
Co T
— . -
The name of the limited liability company (the “Company™) is: .;_537
PAIN AND REHABILITATION NETWORK, LLC
ARTICLE I] — Address:
The mailing address and street address of the principal office of the Company is:
e
T o
1030 North Orange Avenue AR
Suite 105 o g "
Orlando, Florida 32801 A R
- ot
Dz @ ;I,
— ion: FT‘ o %
The period of duratior for the Company shall be perpetual. o5 =
22 e
ARTICLE [V — Registersd Agent: ‘_g re
The name and address of the registered agent for service of process in the state shall be:
Noelle Siegel
1030 North Orange Avenue
Suite 105

Orlando, Florida 32801

ARTICLE V — Management;
The Company will be a manager-managed company.

LE VI — Indemnification:
The Company will indemnify its managers

lest permitted by law.

|
\
¥ Lubinsky, M2neger & Aythorized Signatory

MIA, 309480-2.054045.0010
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STATEMENT ACCEPTING APPOINTMENT AS REGISTEREDP AGENT
PAIN AND REBABILITATION NETWORK, LLC

Having been named as registered agent and to accept service of process for the above-stated limited
liability company at the place destgnated by this certificate, I hereby accept the appointment as registered
agent and agree to act in this capacity. 1 further agree to comply with the provisions of all statutes
relaring to the praper and complete performance of my duties, and ¥ ank familiar with the obligations of
my position as a registered agent as provided for in Chapter 608, F.S. :

Y

Noelle Siegel, Registered Agent

Dated: August 22, 2006

1

MIA 303480-2.064049.0010 2



