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ARTICLES OF MERGER
Merger Sheet
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MERGING:

HELPMATE ROBOTICS, INC., a Connecticut corparation not gualified in Florida

INTO

PAINCARE HOLDINGS, INC., a Florida entity, P0O2000100509

File date: November 19, 2002

Corporate Specialist: Karen Gibson

I

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



NoveMBER 1G9, 2002 -

PAINCARE HOLDINGS, INC.
37 NORTH ORANGE AVE.
SUITE 500

ORLANDO, FL 32801

SUBJECT: PAINCARE HOLDINGS, INC.
REF: P020001005Q09

P
|

I
!

WE RECEIVED YOUR ELECTRONICALLY TRANSMITTED DOCUMENT. HOWEVER,
THE DOCUMENT HAS NOT BEEN FILED. __PLEASE MAKE THE FOLLOWING
CORRECTIONS AND REFAX THE COMPLETE DOCUMENT, INCLUDING THE
ELECTRONIC FILING COVER SHEET. _ i

PLEASE ADD AN EXHIBIT INDICATING THE TITLES, NAMES, AND
ADDRESSES OF THE OFFICERS/DIRECTORS OF THE SURVIVING CORPORATION,

TRIS EXHIBIT IS NECESSARY BECAUSE_OF THE NORDING OF 1.05 OF THE
PLAN OF MERGER. N

PLEASE RETURN YQUR DOCUMENT, ALONG WITH A COPY OF THIS LETTER,
WITHIN 60 DAYS OR YOUR FILING WILL BE CONSIDERED ABANDONED,

IF YDU HAVE ANY QUESTIONS CONCERNING THE FILING OF YDUR
DOCUMENT, PLEASE CALL {850) 245~ 6880

KAREN GIBSON FAX AuD. #: HO2000227641
DOCUMENT SPECIALIST - LETTER NumBER: 702A00062508
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ARTICLES OF MERGER . e
AR
u‘},\ 0_9
HELPMATE ROBOTICS, INC. 15N
a Connecticut corporation 0,,,,
INTO
PAINCARE HOLDINGS, INC.
a Florida corporation,

To the Secrctaty of State
State of Florida

Pursuant (¢ the provisions of Sectiong 607.1101-607.1105 of the Florida Business
Corporation Act (the *Act”), the corporations herein named do hercby adopt the
following articles of merger. :

X That the name, state of incorporation and address of each of the constituent
corporations of the merger {s as follows:

. State of Incorporation

Name

PainCare Holdings, Inc. R Florida

37 North Orange Avenue -

Suite 500 ] -
Orlando, Florida 32801

{the “Surviving Corporation)

IlclpMate Robolics, Lnc. Connecticut
22 Shelter Rock Lane

Danbury, CT 06810

(the “Disappearing Corporation™)

2. That the Plan of Merper the abbreviated form of which is attached herelo ag
Exhibit “A” and by this reference incorporated hierein, between: the parties to the merger has
been approved and adopied, certified, executad and acknowledged by cach of the constituent
corporstions whereupon the tWo constituent corpotations shall be merped info 2 single
corporation. The entire and complete executed Plan of Merger is on file at the registered

office of the Surviving Corporation.

3: The approval of the Plan of Merger was approved by the unanimous consent of
the Board of Directors and Shareholders of the Survivicg Corporation.

Ciwindows\TEMBP\Paingare articles of merger for NV - (Final for Mecution). Do
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4. The approval of the sharcholders of the Disappearing Corporation to the Plan of
Moergor was required in accordance with Section 33-817 of the Connecticut Business
Corporation Act. The vote of the ahareholders_ of the Disappearing Corporation w favor of
fhe Plan of Merger 25 follows: —

Shares Votes Frtitled  Total Nuinber of Voles  Total Wumber of Voies
Voting Group  Ouisionding  ToBeCagf —CuastinTavorofPlan  Cast Qpuosing the Plan
Common 8,623,479 8,025,479 5,879,427 121,801

3 The Plan of Merger was adopled by the Surviving Corporation and the
Diszppearing Corporation in. sccordance with the provisions of Section 33-821 of the
Connecticut Business Corporation Act, and Section 607.1105 of the Florida Rusinoss

Corporation Act.
Executed a3 of the | :S day of November, 2002

PAINCARE, TNC.
B ' =
Randy, Lubinsky, CES~— \—f

HELPMATE ROBOTICS, INC.

M&w\

Ran?},@s“‘lzy, CE® nm
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APPENDIX A
FORM OF
AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER ("Agreement") is effcctive as of
November 8, 2002 by and between PainCare Holdings, Inc., 2 Florida corporation
{"PainCare® or the "Surviving Company™), and HelpMatc Robotics, Inc., 2 Connecticut
worporation  ("HelpMate Robotics® or the "Non-Surviving Company"). Fach are
somctimes hereinatier referred to as the "Constiluenl Culpanics,”

WITNESSETH:

WHEREAS, pursuant to Section 607.1105 of the Florida Business Corporation Act
("FBCAY) and Section 33-821 of the Connecticut Business Corporation Act ("CBCA™
the Constituent Companies’ respective Bylaws, the Board Directors and Shareholders of
HelpMate Robotics and the Sharcholders and Board of Pirectors of PainCare have cach
approved the Merger (as hereinafter defincd), whereby HelpMate Robotics will merge
with and into PainCare, upon the tetms and subject to the conditions sct forth herein, as
evidenced by Minutes of a Meeting of the Board of Directors of PainCare dated
November 8§, 2002, Minutes of a Meeiing of the Stockholders of PainCare duted
November 8, 2002, Minutes of a Mesting of the Board of Directors of HelpMate
Roboties and Minutcs of & Meeling of the Stockholdars of HelpMale Robutics dated
October 8, 2002;

NOW, THEREFORE, in consideration of the premises and of the mutual covenants,
representations, warranlies and agreements herein contained, the parties hereto have
apreed as follows:

ARTICLE I
THE MERGER

1.01 The Mecrger.

(a) Subject to the terms and conditions of this Agreement, at the Effective Tine (as such
term is defined in Bection 1.01(0) hereof), HelpMate Robatics shall be merged witl: aud
into PainCare (the "Merger") in accordance with Section 607.1105 of the FBCA and
Scction 33-821 of the CBCA, and the separate corporate existence of HelpMate Robotics
shall cease to exist and PainCare shall continue as the Surviving Company under the laws
of the State of Florida under the name "PuinCare Holdings, Inc.”

{b) The Surviving Company shall file duly executed Articles of Merger with the Florida
Secretary of State ("FL Articles of Merger™). The Non-Surviving Company shall file duly
cxecuted Certificate of Merger with the Conmecticat Secretary of State ("CIN Certificate
of Merger"). The "Effective Time" of (he Merger shall be the later of (i} the date and
time of acceptance for filing with the Florida Secretary of State the FL Articles of
Merger, and (ii) the dale and time of acceptance for filing with the Cormectiout Secretary
of State the CN Certificate of Merger.

(c) At the Effective Time, the Surviving Company shall theréupon and thereafier possess

Chwindows\TEMP\Paincare articles of merger for NV (Fiowl for Execution). Dac
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all of the rights, privileges, powers and franchises, both of a public and private nature, of
cach of the Constiluent Companies, and wshall be subject to all of the restrictions,
disabilities and duties of ecach of the Constituent Companies; and all of the rights,
privileges, powers and franchises of each of the Constituent Companies, and all property
(real, personal and mixed), sud all debts due to either of the Constituent Companies on
whatever account, for stock subscriptions as well as all other things in action or
belonging fo each of the Constituent Companjes, shall be vested in the Surviving
Company; and all property, rights, privileges, powers and frauchises and all and every
other interest shall thereafter be the property of the Surviving Company as they were of
the several and respective Constituent Companiss; but all rights of creditors and all Tiens
upon any property of either of the Constiluent

Compantes shall be preserved unimpaired, and all debts, liabilities and duties of each of
the Constituent Companies shall thenceforth attach to the Surviving Company, and may
be enforced against it to the same extent as if said debts, liabilities and dutics had been
ncwrred or contracted by the Surviving Corapany.

1,02 Canversion uf Shures of Common Stock, Immediately at the Effective Time, each of
the issued and outstanding shares of Common Stock of the Non-Surviving Company shall
be converted into the same number of shares of Common Stock of the Surviving
Company pursuant {¢ the Merper, -

1.03 Cerlificate of Incorporation of the Swviving Company. The Certificate of
Incorporation of the Swrviving Company in éffect immediately prior to the Effective
Tine shall be the Cerlificate of Incorporation of the Surviving Company and the Non-
Surviving Company until otherwise amended or repealed. '

1.04 Bylaws of the Surviving Company. The B;;laws of the Surviving Company shall be
the Bylaws of the Surviving and Nop-Swurviving Company until otherwise amended or
repealed. -

1.05 Board of Directors of the Non-Surviving Company. The Board of Directors of the
Non-Surviving Company in office immediately prior to the Bffective Time, together with
such additional persons as may thereafler be elected, shall serve as the Board of Directors
of the Burviving Compeny from and after the_Effective Time in accordance with the
Bylaws of the Surviving Company. Such Directors and Officers of the Surviving
Corporation are set forth on Exhibit “A™ attached hereto.

1.06 Tax 'Treatment of the Merger. It i3 intended by the partics hereto that the Merger
shall constitute a reorganization of the Surviving and the Non-Surviving Company within
the meaning of Section 368 of the Internal Revemie Code of 1986, a5 amended.

ARTICLE It
SHARKES OF STOCK

2.01 Awuthorized Shares of HelpMate Robotics and PainCare. The authorized capital stock
of HelpMate Robotics consists of Forty Million (40,000,000} shares of common stock
with a no par value, and no sharcs of preferred stock. The authoiized capital stock of
PainCare consists of Bighty-Five Million (85,000,000) shares consisting of Scventy-Five
Million (75,000,000) shares of common stock with a par value of $.0001 per share, and

ChwindowATEMPMPainears artiehes of merger tor NV — (Final for Fxecition) P
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’ Ten Milion (10,000,000) shares of preferred stock with a par valse of $.0001 per share,

2.62 Conversion of Shares of Stock. At the Effective Time, pursuant to the Merger, cach
stockholder of the Non-Sutviving Company shall automatically become a stockholder of
the Surviving Cowpuny and each share of common stock in the Non-Surviving Company
shall be converted into the same numbcer of shares of common stock in (he Surviving
Company.

ARTICLE T
MISCELLANEOUS

3.01 Fees and Expenses. Whether or not the Merger is consumumated, the Surviving
Company shall pay the costs and expenses incident to the preparation of this Agreement,
the consummation of the Merger, and the performance of and compliance with all of the
agreotuents and conditions contained herein,

3.02 Notices. All notices, requests, demands, waivers and other communications required
or permdited w be given under this Agreement shall be in writing and shali be decmed to
have been duly given if delivered personally or mailed by overnight delivery serviee or
by first class mail postage prepaid, or sent by telecopier, to the parties at the following
addresses (or at such other address of a party as shall be specified by like notice) as
follows;

(a) if to the Noun-Surviving Company at: HelpMate Robotics, Ine.
37 North Orange Ave., Suvite 500
Orlando, FL 32801
Attention: Randy Lubinsky, CEC

(b) if to the Surviving Company at; PainCare Holdings, Inc.
37 North Orange Ave., Suite 500
Orlando, FL 32801
Attention: Randy Lubinsky, CEO

3.03 Binding Effect; Benefit, This Agreement shall inure to the benefit of and be binding
upon the partics hereio and their respective successors and assigms, but neither this
Agreement nor any of the rights, mterests or obligations hercunder shall be assigned by
atty party hereto without the prior written consent of the other party. Nothing in this
Agreement, express or implied, is intended to confer on any person other than the parties
hereto or their respective successors and assigns, iy rights, remedies, obligations or
liabilities under or by reason of this Agreeinent. . )

3.04 Amendment and Modification. Subject to applicable law, this Agreement may be
amended, modified and supplemented in any and all respects by written agreement of the
directors and shareholders of the Surviving Company and the directors and sharcholders
of the Nen-Surviving Company at any time prior to the Effective Time with respect to
any of the terms contained herein.

3.05 Section Headings. The Section headings contzi_ﬂled in this Agreement are inserted for
refercnce purposes only and shall not affect the meaning or interpretation of this
Agreement. ; -

Chwindows TEMPPaincare articles of merper for NV - (Final for Exacation) Do
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3.06 Applicable Taw. This Agreetent and ﬂw legal relations among the pariies hereto
shall be governed by and constined in accordance with the laws of the State of Florida
without regard to the conflict of laws principles or rules thereof,

3.07 Integration. This Agreement sets forth and is intended to be an integration of all of
the promises, agreemcnts, conditions, understandings, covemants, warranties and
representations among the parties with respect to the Merger and there are no promises,
agreements, conditions, understandings, covenants, warranties or representations, oral or
writien, express or implied, among the partics with respect (0 the transactions
contemplated other than as set forth herein. Any and all prior agreements among the
parties with respeet 1o fhe Merger are hereby revoked,

IN WITNESS WHEREQF, the parties bereto have executed this Merger Agreement
effactive ag of the date firal written,

HELPMATE ROBOTICS, INC.
a Connecticat Corporation

Chairman and Chief Executive Officer

PAINCARE DOLDINGS, TNC.
a Ilorida Coxporation

Bu: /s/ Randy Lubinsky
Chairman and Chief Executive Officer

CAnindawRTEMMPaincym acticlas of merpss five NV - (Final for Bxscudinn) s
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EXHIBIT «<A”
OFFICERS AND IMRECTORS OF
TIE SURVIVING CORPORATION

Randy Lubinsky — Chief Exccutive Officer and Dircctor
37 North Orange Avenuc —

Suile 500 -
Orlando, FL 32801

Dr. Jay Rosen ~ Prestdent and Director
37 North Orange Avenue —
Suite 500

Criando, FL 32801

Mack Sepurka — Chief Financja) Officer
37 North Orange Avenue

Suite 500 _
Orlandoy, FI. 32801 :

Dr. Peter Rothbart - Director

37 Notth Orange Avenue —
Suite 500 B
Orlando, FL 32801 -

Dt. Memil Reuter - 1¥rector

37 North Orange Avenue
Suite 500 =
Orlando, FL 3280 -

Ron Riewold ~ Director

37 North Orange Avenuc : =
Suite 500 _
Orlando, FL 32801

Arihur J. Hudson - Director
37 North Qrange Avenue
Suite 500

Oglando, FL 32801

I

Robert Fusco — Director

37 Nordl: Orange Avenuc —
Suite 500 '
Orlando, FL 32801

Chwindows\TEMPPaincure articles of merger far NV - (Final for Execution). Doc
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