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Pursuant to Arficle 5.0! of. seq. of the Texas Business Corporation Act gx?d{}'/‘:
Section 607.1105 of the Florida Business Corporstion Act (fhe “Act™), KMA MERGER CORP.,
INC., 2 Texas corporation, Corporation File No. {"Disappearing Corporation™}
and PAINCARE ACQUISITION COMPANY 1X, INC., a Florida corporation {“Surviving
Corporation™) adopt the following Articles of Merger '

¥

ARTICLES OF MERGER

1. The Plan of Merger {“Plan of Merger”) attached hereto as Exhibit A, and
made & part hereof, was unaiimously approved i compliance with the laws of the state under |
which it is organized and unanimously adopted by all of the sharcholders and all of the directors -
of both Disappearing Corporation and Swrviving Corporation in accordance with each entity’s
respective constituent documents.

2, Pursvant” te 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 inte Surviving Corporation (the “Merger™),

3. Pursuant to' Section 607.1105(1Xb) of the Act, the Merger shall be
cffective a5 of }1:58 P.M. on the date of filing of these Articles with the Sccrotary of State of
Florida {the “Effective Time™):

4, Counterpprts.  These Articles of Meorger and any amendments made
pursuant hereto, may be exeonted in any number of counterparts and when so executed, all suck
counterparts will constitute a single instrument binding upon all parties hereto notwithstanding
the fact that all parties zre not signatories 1o the oripinal of these Articles of Merger or 10 the

same countemart.

IN WITNESS WHEREOF, the parties have executed these Articles of Merger
thiz 31 day of December, 2003.

é’i#x% 7

KMA MERGER CORYP., INC,, g Texas corporation
By: L
Kenncth M. Alo, M.D., Prasgident

PAINCARE ACQUISITION COMPANY IX,

INC., o Flortda carporation
By : %&—9\"
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PLAN OF MEEGER - .

in accordance with Arnticle 501 et. seq. of the Texas Bustness Corporation Act
and Section 6071101 gt. seg. of the Floride Busingss Corporation Act {the “Act™), PAINCARE
ACQUISITION COMPANY IX, INC.. a Florida corporation {(“Surviving Corporation”) and
KMA MERGER CORP., INC,, » Texus corporation {“Disappearing Corporation™, hercby adopt
the foliowing Plan of Merger (“Plan™):

I, Merger.  In accordsmee with the provisions of the Act, Disappearing
Corporation shall be merged with and into Surviving Corporation and the separate existence of
Disappesring Corporation shall thereupon cease, apd Surviving Corporation, shall continue to
exist under and be governed by the Act.

2. Agicles of Incorporation. The Articles of fncorporation of Surviving
Corporatton, in cffect immediately prior to the Effective Time, shall, without any changes, be the
Articles of Incorporation of Surviving Corporation, wtil further amended as permitied by law,

3. Bylaws. The Bylaws of Surviving Corporation, in effeet immediatcly prior o
the Effective Time, shall, without any changes, be the Bylaws of Surviving Corporation, uniil
further amended as pesmitted by law.

4. Dirgctors ang Offigers.  The dirccrors and officers of Surviving Corperation,
in oflice immediately prior {o the Efective 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 Comporation.

5. Distribution to Sharcholders of the Constitusnt Corporations. Upon the
Effective Time, cach of the-issued and-outstanding shurcs of Disappearing Corporation will be
converted into and exchanged for a pro rats interest in the Meoger Consideration as provided for
and determined in that certmn Mergar Agreemenr and Plan of Reorganization by and among
fainCare Holding, Inc., MainCare Acquisition Company 1X, Inc., KMA Merger Corp., inc. and
Kenneth M. Alo, MU, dated -as of Docember 31, 2003, Each centificate represanting issued
putstanding shares of the Disappearing Corporation shall be swrrendered 1o the Surviving
Corporation and exchanged for such interest in the Merger Consideration. Each share of cupitn]
stock of Surviving Carporation that is issued and ouistanding immediately prior to the Effective
Time shall continue to reprosent ane (1} validly issued, fully paid and nonassessable shore 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 aumber of shareg of stock of Strviving Corporation:

6. Effept of Merger. As of the Effective Time, the separste existence of
Disappearing Corporation shall cease, and Surviving Corporation shali be fally vested with ail
rights, privileges, irmmunitics, disabilitivs, and duties, of Disappeadng Corporation, as more
particularl ¥ set forth in the Act.
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7. Plan of Merger om File: An execnled plan of mevger is on file in the offices of
the Surviving Corporation at 1 727¢ Red Oak Dirive, Suite 110 Houston, Texas 77090 and a copy
of such merger plan shell be provided 2t ne cost upon request to any sharcholder of the Surviving
Corporation or the Disappearing Corporation.

8. Supplemental Action. If, at any Hme safter the Effective Time, Surviving
Corporation shall determune that any further conveyances, agreeinents, doduinents, instruments,
and assurances or any further action is necessary or desirable 1o carry out the provisions of this
Plan, the appropriatc officers of Surviving Corporation or Disappearing Corporation, as the case
rnay be, whether past or remaining in office, shall execute and deliver, upon the request of
Surviving Corporation, any and all such conveyancss, agreements, documents, instrivnents, and -
assurances and perform 2l further acts requested by Survivieg Corporation to carry out the
provisions of the Merger Agreement or this Plan.

9. Countcrparts. This Plan of Merper and any amendments made pursuant
hercto, may be exccuted inm any number of counterparts  and when so executed, all such
counterparts wikl constitute a single instruiment binding upon all pantics hereto notwithstanding
the fact that ail partiex arc not sipnatories to the: original Plan of Merger or to the same
counterpart.

IN WITNESS WHEREQF: the parties have exceuted this Plan of Merger as of
this 31 day of December, Z003, as evidence that they agree, accept and adopt this Plan of

M‘crgcr.

KMA MERGER CORP, INC,, g Texas corporation

By: Q"U’%M M. % -

Kenneth M. Alo, M.D., Presiden:

PAINCARE ACQUISITION COMPANY IX,

iNE:. @ Florida ¢ ration
B .

By*® ‘

Name:

Title:
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