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FLORIDA DEPARTMENT OF STATE -
Glenda E. Hood
Secretary of State

June 9, 2004

PAINCARE ACQUISITION COMPRANY XITI, INC.
37 NORTH ORENGE AVENUE SUITE 500
ORLANDO, FL 32801

SUBJECT: PAINCARE ACQUISITION COMPANY XIII, INC.
REF: PO4000079690

We received your electronically transmitted document. Eowever, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electromic filing cover sheet.

PLEASE COMPLETE THE DATE SHOWN ON TEE FIRST PAGE OF THE PLAN OF MERGER ON
THE 10TH LINE OF §}#5.

Please return your document, along with a copy of this letter, within 60
days or your filing will be c¢cnsidered abandoned.

If you have any questions concerning the filing of your document, pleace
call (BSD) 245-6506.

Darlene Connell FAX Aud. #: H04000121002
Document Speclalist Letter Number: 604A00033%153

Division of Corporations - P.O. BOX 8327 -Tallahassee, Florida 82814
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ARYICLES OF MERGER

Pursnant to the provisions of Acficle 5,04 of (hes Texas Business Corporation Act
{the “Texas Asr”) and Soction 6071105 of the Florida Business Corporation At (the “Flotida

Ant™}{the Toxas Act aml the Florida Act shall horvinafter be colletively catled the Acts), RICK

TAYIOR CONVERSION, INC., 2 Texss corpomlion, (“Dissppesring Corporation™} amd
PAINCARE AQGUISTTION COMPANY XiM, INC,, = Florida corporstion (“Surviving
Corporation”} adopt the following Artitlos of Marger:

1. The Plan of Morger (“Plan of Mevger™) sitached horeto as Exhibit A, and
made a part hercof, was ohanimonsty approved in compliance with the Iaws of the state under
which it i organized and adopted by all of the sharcholders and afl of (he dircetors of both

Disappearing Cogporation and Surviving Corporation.

3

Pursuant to the Plan of Merger, ail issued and outstanding shares of
Disappearing Corpomation siock will be acquired by Surviving Corporation, by means of a
3

merger of Disappcaring Corporation into Surviving Corporation (the “Merger™)

Pursuant to the Florida Act, the Merger shall be effootive a5 of day and
time of the [{fliog of tese Anticles with the Seccetury of State of Florida (the “Effective Timc™).

s
>3
IN WITNESS WHERKOF, the pactics have cxccuted these Adticlos of Mergsr 30
mis"_t”day of June, 2004 . Y
s |
RICK TAYLOR CONVERSION, INC., @ Teras Tin
—h
oorpordtion ;;_-;O =1
h=tad
! -
. By :
Rick Taylor, D.O., President

PAINCARE ACQUASITION COMPANY X111
ING,, & Florida corporation
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EXHIBIT “A™
PLAN QOF MERGER,

In accordance with the provisions of Article 5.04 of the Texas Business
Corporation Act (the “Texas Act™) and Section 607.1105 of the Florida Business Corporation
Act (the “Florida Act™){the Texas Act and the Florida Act shall hereinafier be collectively called
the Acts), PAINCARE ACQUISITION COGMPANY XIII, INC.,, a Florida corporation
(“Surviving Corporation”) and RICK TAYLOR CONVERSION, INC., a Texas corporation
{“Disappearing Corporation™), hereby adopt the following Plan of Merger (“Plan™):

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

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

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

4, Directors and Officers. The directors and officers of Surviving Corporation,
in office immediately privr to the Elfective Time, shall continue 1o be the directors and officers
of Surviving Corporation afler the Merger and shall hold office in accordance with the Articles
of Incorporation and the Bylaws of Surviving Corporation.

5. Distribution to Shargholder of the Constitvent Comperations. Upon the

Effective Time, each of the issued and outstanding shares of Disappearing Corporation will be
converted into and exchanged for the Merger Consideration as provided for and determined in
that certain MERGER AGREEMENT AND PLAN QF REOQRGANIZATION (the
“Agreement™) by and among PAINCARE HOLDINGS, INC., a Florida corporation
(“PainCare”), PAINCARE ACQUISITION COMPANY XIII, INC., a Florida corporation
(*Subsidiary™)}, in which PainCare and the Subsidiary are somctimes referred to herein as the
“Acquiring Companies™, and RICK TAYLOR, D.O., P.A., a Texas professional association
(the “Company™), and RICK TAYLOR, D.0O., an individual (“Shareholder™), dated as of june
"7, 2004. Each certificate representing issued and outstanding shares of the Disappearing
Caorporation shall be surrendered to the Surviving Corporation and exchanged for such interest in
the Merger Consideration. Each share of capital stock of Surviving Corporation that is issued
and outstanding immediately prior to the Effective Time 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 uwnership of any such shares shall,
following the Merger, continue to evidence ownership of the same number of shares of stock of
Surviving Corporation.

No.: Hotdoroinl o3
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6. Eficet of Morger As of the Effective Tine, the separate ewistence of
Dissppoaring Corporation shall cease, and Surviving Corporstion shall be fully vested with alt
rights, privilcges, iromunitics, dissbilitles, and duties, of Disappearing Corporation, as more
particularly sct forth i the Arts,

7. Supolemenial Actiop, If, af any time after the Effective Time, Surviving
Corporation shall determine thet any fivther conveyauses, agreonients, documents, inskraments,
and sxsurmees or any funber action js necessury or desimbls to circy out the provistons of this
Plan, the appropriato officees of Surviving Corporatios or Disappearing Corporation, as the case
may be, whether past or remgining in office, shall excoule and deliver, upon s requost of
Burviving Corporation, any pad sl such conveyances, agrocmnents, documents, instrments, and
asgurances and perform all [orther acts requested by Surviving Corporation to camy oul the
provisins of the Mcorysr Agrecment oy this Plan,

IN WITNESS WHEREOF, the pmtier have execuicd this PLn of Merger as of
e’ ]% day of Jare, 2604, as cvidoace that they spres, sccept and adopt this Plan of Merger.

RICK TAYLOR CONVERSION, INC., o Texy
curgoraiion

By:
Rick Téylor, D.O., President

PAINCARE ACQUISITION COMPANY X1,
INC., a Fiprida corporation

By:
Name:
Tiile:

MITA KB M6 4 054 048,000
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