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ARTICLES OF MERGER

Fursuant fo Section 13100 of the California Corporations Code, and Section 607.1105 of
the Florida Business Corporation Act {the “Act”), DESERT PAIN MEDICINE GROUTP, A
MEDICAL CORPORATION, » California professional corporation, Corporation File No.
C20335952 ("Disappearing Corporation™) and PAINCARE ACQUISITICN COMPANY XI¥,
INC., a Florida corporation ("Surviving Corporation™) hereby adops the following Articles of
Merger: ' )

1. The Plan of Merger (the “Plan of Merger”} aitached hereto as Bxhibit 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 each of the sharcholders and each of the directors of
both Disappearing Cozporation and Surviving Corporation,

2. Pursuant 3o the Plan of Merger, all issuned and ouistanding shares of
Disappearing Corporation stock will be acquired by Surviving Corporation, by nieans of &
merger of Disappearing Corporation into Surviving Corporation (the “Merger™).

3. Pursuant to Sechon A07.1105(1)b) of the Act, the Merger shall be C L
effective as of 11:59 PM. on the date of fling of these Articles with the Secretary of State of
Florida (the “Effective Time™},

2
[
IN WITNESS WHEREOQOF, the parties have executed these Articles of Merger Cg, ’dj“z‘ﬂ i
this 20th day of January, 2006, ,_% %;%‘ P
T e
DESERT PAIN MEDICINE GROUPR, A D e
MEDICAL CORVORATION, a California @ SgC

professional corporaiion %
(=

- ]
p *
By: %Mﬂﬂ ¢ %
Mams: C. Edward 2r50n, 1., M.D.

Fitle; President and Chief Financial Officer

PAINCARE ACQUISITION COMPANY XIX,
INC., a Florida corparation

By
Name: Randy Lubinsky
Title: Chief Execntive Officer
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ARTICIES OF MEBCGER -

Pomownt to Section 1108 o the Califommiz Comporstions Tade, #nd Seciion 667.1108 of
the Flogjds Business Carporation Act (the “Act”), DESERT FAIN MEDICINE GROUP, A
MEDICAL, CORPORATION, a California professional corporation, Comporation File No.
CA33952 {“Diseppraring Corporation™} mmd PANCARE ACQUISITION COMPANY XIX,
INC., a Flotida corporation ("Swviving Corporating™} hereby adopt the Sollowing Articles of
Wierger:

1. The Plan of Menger (tie “Plan of Merger™) attached Bereto ag Bxhibit A,
ad made & part hexeof, was unmimonsly approved o complisnce with the {awe of the stato
under which it is organized and adopted by ecach of the shareholders and each of the Ereetors of
Tath Disappearing Corporstion and Surviving Corporation.

2 Pursuant o the Plan of hMerger, ai ismed and outstending shaves of
Disappazring Cotporation stock will be asquired by Suryiving Corpocation, by mesns of #
marge:' of Disappearing Corparation inte Surviving Corporation {the "Merger™).

3. Pursuant o Seotion SOT.I1050Mp) of the Act, the Metger shafl be
effective as of 11:59 P.0. on tho date of filing of these Articles with the Secretary of Stele of
Florida (the “Hifective Time™),

IN WITNESS WHEREOF, the parties have exceouted these Articles of Mesger
this 20th day of Jannary, 2006,

DIEERT PAIN MEDICINE GROUP, A
MEDICAL CORRORATION, a Califorals

profesglonal corporatian

=y ma ey

"By: . :
Name: O Hdward Anderson, Jr., M.D.
Title: President and Chief Financia] Offficer :

PAINCARE ACQUISITION COMPANY XIX,

S

Name: Randy Lobinsky —— S
Titde: Chisl Executive O{ﬁcﬂ’

BUA IOTTES LA

HOB0DO017751 3
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EXHIBIT “A”

PLAN OF MERGER

In accordance with Section 1100 of the Californin Corporations Code, and Section
607.1105 of the Florida Business Corporation Act {the “Act"), DESERT PAIN MEDICINE
GROUP, A MEDICAL CORPORATION, a Celifornia professional corparation, Corporation
Fits No. C2033952 (“Disappearing Corporation™) and PAINCARE ACQUISITION COMPANY
XX, INC., a Florida corporation (“Surviving Corporation™) herebyy 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 separate existence of
Disappearing Corporation shall thereupon cease, and Surviving Corporation, shall continue to
exist under and be governed by the Act (the “Merges™).

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

3. Bvlaws 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 apd Qfficers. The directors and officers of Surviving Corporation,
in office irerediately prior 1o the Effective Time, shall continue to be the directors and officers
of Surviving Corporation after the Merger and shali hold office in accordance with the Atticles
of Incarporation and the Bylaws of Surviving Corporation.

5. o _Sharehold: £ the Constituent Corporations. Upon the
Effective Time, each of the issued and outstanding shares of Disappearing Corparation will be
converted into and exchanged for a pro rata interest in the Mexger Consideration as provided for
znd determimed in that certein Merger Agreement and Plan of Reorganization (the “Merger
Agreement”™} by and among PainCare Holdings, Ine., Surviving Corperation, Disappearing
Corporation and C. Edward Anderson, Jr., M.D., dated as of January 20, 2006. Each certificate
repreésenting issued and outstanding shares of the Disappearing Corporation shall be surrendered
to the Surviving Corporation and exchanged for such interest in the Merger Consideration. Each
share of capital stock of Surviving Corporation hat is issued and outstanding immediately prior
io the Bffective Time shall continue fo represent one (1) validly issued, fully paid and
nonassessable share of capital stock of Surviving Corporation. Each certificate of Surviving
Carporation evidencing ownership of any such shares shall, following the Merger, confinue to
avidence ownership of the same number of shares of stock of Surviving Corporation.

&, ELffect of Merger. As of the Effective Time, the separate existence of
Disappearing Corporation shall cease, and Surviving Corporation shall be fully vested with all
vights, privileges, immunities, disabilities, and duties, of Disappearing Corporation, as more
particniarly set forth in the Act,

MIA 300185.3.064043 0022 - HOB000017751 3
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7. Supplemental Action. If, at any time after the Effective Time, Surviving
Corporation shall determine that any forther conveyances, agreements, documents, instruments,
and assurances or aiy forther action is necessary or desirable to carry out the provisions of this
Plan, the appropriate officers of Surviving Corporation or Disappearing Corporation, as the case
niay be, whether past or remaining in office, shall execute and deliver, upon the request of
Surviving Corporation, any and all such conveyances, sgreemetyts, doctunents, instruments, and
assurances and perform all forther acts requested by Surviving Corporation fo cmrry out the
provisions of the Merger Agresment or this Plan,

IN WITNESS WHEREOY, the parties have execuied this Plan of Merger as of
the 2Gth day of January, 2006, as evidence that they agree, accept and adopt this Plan of Merger.

DESERT PAIN MEDICINE GROUP, A
MEDICAYL CORPORATION, g Calfforia
professional corporation

By %a%&n%ﬁ
Name: C. Edward Anderser, Ir., M.D.

Title: President and Chief _F’inanciai Officer

PAINCARE ACQUISITION COMPANY XIX,
INC., a Fiorida corporation

By
Name: Randy Lubinsky
Title: ChiefExeccutive Officer

MLA 300185-2.06404%.0023
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7. Supplemental Acfior. IE &t any time afier the Effective Time, Surviving
Corporation shail determine that any fiuther convey . RET , docaments, Instraments,
ard sesuraness urmy&nhermdonu: meceswurdm&ubletomyom the provigfong of this
Pian, the appropriste officers of Swwn,g Corporation or Disappeaging Co:purmon, as the case
may be, whether past or remaining i office, shafl execute and daliver, wpon'the megeest of
Surviving Covporation, amy znd 3} such conveyances, agroements, documcnts, instruments, and
assurances and perform all Gother acts requeasted by Surviving Corporsiion to cary out the
provisiors of the Merger Agreement or this Plan,

IN WITNESS WHEREOF, the parties have ¢xecated this Plan of Merger a5 of
the 2{1th day of Tannary, 2006, 25 evidence that they apres, accept and adopt this Plan of Mesger.

DESERT PAIN MEDICINE GROUP, A
METDICAL CORPORATION, a Californiz
professional corporation

By
Nuxme: . Béward Andesson, Jr., M.D.
Title: President and Chief Financial Officer

PAINCARE ACQUISITION COMPANY XIX,
lon

b

'-.-_i\
b7 dy Lublhigky ~—
Tife: Chinf Executive Officer
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