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ARTICLES OF MERGER

Pursuant to Section 607.1105 of the Florida Business Corporation Act (the “Act™)
and Article 11 of the [llinois Business Corporation Act of 1983, INDUSTRIAL &
SPORT REHABILITATION, LTD., an lIllinois corporation, Corporation File No.
58564656 (“Disappearing Corporation™} and PAINCARE ACQUISITION COMPANY
V, INC., 2 Florida corporation ("Surviving Corporation™) adopt the following Articles of
Merger,

1. The Plan of Merger (“Plan of Merger™) attached hereto as Exhibit
A, and made a part hereof, was unanimously approved in compliance with the laws of the
state under which it is organized and adopted by all of the shareholders and all of the
directors of both Disappearing Corporation and Surviving Corporation.

2. Pursuant to the Plan of Merger, all issued and outstanding shares of
Disappearing Corporation stock will be acquired by Surviving Corporation, by means of
a merger of Disappearing Corporation into Surviving Corporation {the “Merger™).

3. Pursuant to Section 607.1105(1)(h) of the Act, the Merger shall be
effective as of 11:59 P.M. on the date of filing of these Articles with the Secretary of
State of Florida (the “Effective Time™). )

IN WITNESS WHEREOF, the parties have executed these Articles of
Merger this 1st day of August, 2003, .

PAINCARE ACQUISITION COMPANY
¥V, INC., a Florida corporation

By: m LL Sr‘m,Q-\,
Name: _ M %@rk_ﬂ_
Title: __

INDUSTRIAL & SPORT
REHABILITATION, LTD., an illinois
corporation

Vick, President
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PLAN OF MERGER -

In accordance with Section 6071101 et. seg. of the Florida Business
Corporation Act (the “Act™) and Atticle 11 of the Illinois Business Corporation Act of
1983, PAINCARE ACQUISITION COMPANY V, INC,, a Florida corporation
(“Surviving Corporation™) and INDUSTRIAL & SPORT REHABILITATION, LTD., an
{llinois corporation (“Disappearing Corporation™), hereby adopt the following Plan of
Merger (“Plan™):

1. Merger. In accordance with the provisions of the Act, Disappearing
Corporation shall be merged with and into Surviving Corporation and the separaie
existence of Disappearing Corporation shall thereupon cease, and Surviving Corporation,
shall confinue to exist under and be governed by the Act.

2. Anicles of Incorporation. The Articles of lacorporation of Surviving
Corporation, in effect immediately prior to the Effective Time, shall, without any
changes, be the Articles of lncorporation of Surviving Corporation, until further amended
as permitted by law.

3. Bylaws. The Bylaws of Surviving Corporation, in effect immediately
prior to the Effective Time, shall, without any changes, be the Bylaws of Surviving
Corporation, unti! further amended as permitted by law,

4. Directors and Qfficers. The directors and officers of Surviving
Corporation, in office immediately prior te the Effective Time, shall continue to be the
directors and officers of Surviving Corporation after the Merger and shall hold office in
accordance with the Articles of Incorporation and the Bylaws of Surviving Corporation.

. rporations. Upon
the Effective Time, each of the issued and outstanding shares of Disappearing
Corporation will be converted into and exchanged for a pro rata iuterest in the Merger
Consideration as provided for and detenmined in that certain Merger Agreement and Plan
of Reorganization by and among PainCare Holding, Inc., PainCare Acquisition Company
V, Inc., Industrial & Sport Rehabilitation, Ltd and John Vick dated as of April 23, 2603.
Each certificate representing issucd and outstanding shares of the Disappearing
Corporation shall be surrendered to the Surviving Corporation and exchanged for such
interest in the Merger Coansideration. FEach share of capital stock of Surviving
Corporation that is issued and outstanding immediately prior to the Effective Tire shall
continue to represent one (1) validly issued, fully paid and nonassessable share of capital
stock of Surviving Corporation. Each certificate of Surviving Corporation evidencing
ownership of any such shares shall, following the Merger, continue to evidence
ownership of the same number of shares of stack of Surviving Corporation.

6. Effect of Merger. As of the Effective Time, the separate existence of
Disappearing Corporation shall cease, and Surviving Corporation shall be fully vested
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with all rights, privileges, immunitics, disabilities, and duties, of Disappearing
Corporation, as more particularly set forth in the Act.

7. Supplemental Agtign. If, at any time afier the Effective Time,
Surviving Corporation shall determine that any fusther conveyances, agresments,
documents, instruments, and assurances or any further action is necessary or desirable to
carry out the provigions of this Plan, the appropriate officers of Surviving Corporation or
Disappearing Corporation, as the case may be, whether past or remaining in office, shall
execule and deliver, upon the request of Surviving Corporation, any and all such
conlveyances, agreements, documents, instrumenis, and assurances and perform all
further acts requested by Surviving Corporation to carry out the provisions of the Merger
Agreement or this Plan,

IN WITNESS WHEREOF, the parties have executed this Plan of Merger
as of the 1st day of August, 2003, as evidence that they agree, accept and adopt this Plan
of Merger. =

PAINCARE ACQUISITION COMPANY V,
INC., @ Florida corperation

By:
Title: CEO

INDUSTRIAL & SPORT REHABILITATION,
LTD., ait flfinols corporation

By: faf John Vick e o
Tohn Vick, Presiden
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