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Pursuant to Section 8§G7.1105 of the Florida Business Corporation Act {the
“Act™), BEN ZOLPER, M.D, LL.C. 2 Mainc limjted lability company. (“Disappearing
Corporstion™) and PAINCARE ACQUISITION COMPANY XIV, INC., a Florida corporation
{“Surviving Corporation”) adopt the following Articles of Muaga:

1.

Gro&™

The Plan of Merger (*Plan of Merger™) attached hereto as Exhibit A, and

made a part hereof, was unanimously approved in comnplience with the laws of the state under

ibit &,
which it iz organized and adopted by all of the members of the Disappearing Corporation, and
the sharcholder and all of the directors of the Surviving Corporation

2.

Pursuant to the Plan of Merger, all issved and ouwstanding shuares of

Disappeasing Corporation stock witl be acquired by Surviving Carporution, by ‘means of z
merger of Disappearing Corporation inte Sarviving Corporation {the “Merger™)

3.

Pursuam: to Section 607.1105(1Xb) of the Act, the Morger shall be
effective as of 11:59 P.M. on the date of filing of these Articles with the Secretary of Siote of
Florida (the “Elfcctive Time™).

4.

chianged to Medical Rehabilitation Specialists I, tnc

IN WITNESS WHERXQF, the

effective the 1¥ day of July, 2004.
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As of the Effective Time, the name of the Surviving Corporation shall be

parties have executed these Articles of Me&ger =

BEN ZOLPER, M.D_, 1..1..C. Muine limited
liability company

Ben Zolper, Presidipns

PAINCARE ACQUISTTION COMPANY X1V

e
By:_ ‘\
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EXHIBITZA”

PLAN OF MERGER

In accordance with Section 607.1101 ¢, geg. of the Florida Business Corporation
Act (the “Act”™), PAINCARE ACQUISITION CGMPANY XIV, INC,, a Florida corporation
(“Surviving Corporation’”) and BEN ZOLPER, M.D,, L.L.C. a Maine limited liability company
(“Disappearing Corporation™}, hereby adopt the kellowing Plan of Merger (“Plan’};

1. Merger. I sccordunce with the provisions of the Act Disappearing
Corporation shall be merged with and into Surviving Corporation and the separate exisience of
Disappearing Corporetion shall thereupon cease, and Surviving Corporation, shell continue to
exist under and he govemed by the Act.

2. Adicles of Incorporafion. The Articles of Incorporation of Surviving
Corporation, in cffect immediately prior to the Bifective Time, shail, withont any changes saving
the change of iis name 0 Ben Zolper Fain Munagement Center, Iuc. be the Articles of
Invorporation of Surviving Corporstion, unfil firthor amended as permitted by law.

3. Bylaws. The Bylaws of Surviving Corporation, in effect immoediately prior to
the Effective Time, shall, without any changyy, be the Bylaws of Swrviving Corporation, until
further amendcd as pormitted by low.

. 4. Directors apd QOfficers. The directors and officers of Surviving Corporation,
in office ipmunediately prior to the Effective Time, shall continue 1o he the directors and offioers
of Swrvivipg Corporation after the Merger and shalt hold office in accordence with the Articles
of Incorporation and the Bylaws of Surviving Corporation.

o
5. Disgibution to Owners of the Coputituent Corporstiony.  Upon the Lfedtive
Time, all of the membership interests of the Disappearing Corporation will be acquirc&‘b
Surviving Corpuration, by means of 8 merger into Surviving Corporation.  Fach share of capital
stock of Surviving Corporation that is issued and outstunding immediately prior to the BEffc&ive

Time ghall continue to represeni one (1) validly issued, fully paid and nonassessable shapsof 2

capital stuck of Surviving Corporation. Each certificate of Surviving Corporation cvidening
ovmership of any such shaves shall, following the Merpger, continue to evidence ownership ome

same number of shares of stock of Surviving Corporation. =
6. Effect of Merper. As of the Effcctive Time, the separote existence of

Disappearing Corporation shall cease, and Surviving Corporation shall be fully vested with ali
rights, privileges, innunitics, disabilities, and duties, of Diseppewring Corporation, as moru
particularly set forth in the At

7. Supplemenlal Action. If, at sny time after the Effecfive Time, Surviving

Corporation shall determine that any further conveyances, sgreements, docunments, Instruments,

and assurances or any further action {s necessary or degirable to carry aut the provisions of this

, Plan, the appropriate officers of Surviving Corportlion vr Disappearing Corporartion, us the cose
may be, whether past or reroaining in office, shall sxecute and deliver, upon the request of
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Surviving Corporation, any and all such conveyances, sgreements, documents, instruments, and

assurances and perform all further acts requested by Surviviag Corporation to carmy out the

provisions of the Merger Agrecment or this Plan.

TN WITNESS WEHEREOF, the parties have executed this Plan of Merger
effective as of the 1™ day of July, 20684, as evidence that they agree, aceept and adopt this Plan of

Merger.

BEN ZOLPER, MLD., L.L.C. a Mainc limited

Hability company

By: M W

Ben Tolper, Preside@ |
FPAINCARE ACQUISTTION COMPANY X1V,
., g Florida cerporation
Name: Loit NS —K\[ .
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