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ARTICLES OF MERGER

Purmant to Article 5.04 of the Texgs Bosineas Corporation Act and Section §07.1105 of
the Flovida Business Corporation Act (the “Act”™), R ¥ C, INC,, a Texns corporation, Batity
Number. £00050588 (“Dissppering Corpomation”) snd PAINCARE ACQUISITION
COMPANY XXYXY, INC., » Floride corporation (“Survwmg Corporation™ hereby adopt the
foliowing Articles of Merger:

1. The Flan of Merger (fae "Plan of Merger™) attached heveto a8 Exhibit A,
amd made & part hereof, was pnanimounsly approved in compliancs with the laws of the state
nades which it Is orgatized and adopled by exch of the sole ghareholders aud each of the sole
divectors of both Disappenring Corporation and Surviving Corporation,

- 2. m:i,l:lt%e the Plan nffyugsar. all issned and mum:gyms sharen ogmuppmlng
orperation stock acquired mviving Carporation, mamis of & m of
Dissppearing Corporation into Surviving Corporation (the “Merger™), o

3. Prosuan? 1o Section 607.1105(1)(h) of the Act, the Murger shall be effective na of
11:59 PM. on the dats of filing of fhese Articles with the Secretery of State of Flouida (the
“Bffective Time™),

IN WITNESS WHEREOP, the parties have excculed thess Articles of Merger
this 6th duy of Yurmary, 20085,

R E G, INC., a Twxar corporation

By:
None:
Titles
PAINCARE ACQUISITION COMPANY XX11,
INC, a Florida carporation
. o

Titls: Chief Executive Offlcer

MIA METIE-1.044040,0010
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ARTICLES OF MERGFR

Pussuant to Agticle 5.04 of the Texds Buxiness Corperation Act and Becilan 607.11

tus Florida Businees Corporation Aot {the mAat), BB C, INC,, & Texss comparation, g:ﬁ:j
ggnhl;;t sooosassh mamagnng Gm-pmﬁu%") -and PAYNCARE ACQUISITION
co Awmﬁm‘chSam - # Florida corporetion (“Surviving Cmpmuﬁm') hereby adopt the

L The Plan of Marger {the *Plan of Marger™) attached hereto as Exhibit A,
md.mdoagn}hmﬁwuunmudywedhmﬂmwwiﬁxmm”afﬁwmh
mdwwﬂohxtmommb@mdadnpﬂbymhnfﬂwmh&amholdm aud cach of.the aoly
directors of hoth Disappearing Corporation and Burviving Corporaticn.

2 Pursuant to the Plam of Matger, all {zsned and ontyianding aharea of Disappaaring
Corporation stock will be Acquired by Swviving iom, by cass of B Terges OF
Disappearing Corporation inte Survivieg Corparation (the X

3. Purznant to Section 607.3105(1)() of the Act, the Merger shall be affectt
11:59 P.M. con the date of filing of theso Arti : s tive ay of
. “Bffective Time™), o Artivles with the Secrelavy of Staie of Florida (the

' IN WITNESS
this 6th day of F D008, WHEREGF,.ﬁ:u parties have exeoutad thoso Articles of Mege
RE C,INC., g Texas corperation

Nrme: =
Titla: e 7 A

=R~

PAINCARE ACQUISITION CO. PANY SX11
INC,, a Florida corporation ME !

By:
Title: ChiefExecutive Qfficer

M S0ETI3-1.06404D.0000
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EXHIBIT *A%
FLAN.OY MEBGER

In accordance with Artiels 5.04 of the Texas Business Corporstion Act and Ssction
607.1105 of the Florida Business Corporatien Act (he “Act™), R E G, INC, & Texas
corporation, Butity Nomber, 800050588 (‘Dizppearing car,nmﬂon")md PAINCARE
ACQUISITION COMPANY XXIT, INC,, & sorporation (*Swviving Comoration™)
hereby adopt the following Plan of Merger (Plan™:

I. Mager In accordsues with the provisiona of fe Aot Disappearing
Corparntion shall be taerged with and fnfo Surviving Corperation and the acparste cxistence of
Disappearing Corporetien ghall ceags, snd Smviving Corporation, simll contimis to
exist under and be governed by the Act (the “Mecger™). )

2, Aslicise of Imcoruotatien. Tha Aviicles of Incorporstion of Burviving
momminmmﬁmmmwwmﬁwmmwmmw_mmm
les of Ineorparation of Snrviving Corporation, il futher smended e permziticd by law.

C 3. Bvlaws. The Bylaws of Smviving Corperetion, in cffect issmediataly prior to
the Bffective Time, shall, without ey changes, ha tha Bylaws of Surviving Corposation, wntil
further musnded ss permiited by law.

: 4, Diractory gnd Officera, “The diroctors and officers of Surviving Corporation,
in office Irmmediately prior to the Bffeetive Tima, shall contitma % be the drectars snd offcers
of Surviving Corpoyation after the Morger and ghal] hold office in aceardanco with the Axticles
of ncorporatien and the Bylaws of Survlving Corporation.

s, el o fa Shamcholdas of the Chnstituant _.-_u-u ﬂ-,‘:- [Ipm tha
Effective Times, each of tha isaed outstending ahaves of Disappearing Corporation wilt be
converied into and sxchamged for & pro mate interest In the Merger Consldaration as provided for
and detarminsd in that cutaianerAmmtdemamewﬁaﬁm}(ﬂw‘Mum

Agrament™ by md among PainCae Holdings, fuc, z Florid:s comparation, § i

Corp

bs sumendered to the Surviving Cotporstion snd exvhauged for such interest in the Merger
Consideration. Bach shere of cepital stock of Surviving Corparation that §s issued and
outstanding immedistcly prior to the Rffective Time ghall continns to repreasat ons (1) valldly
issusd, Mily paid and nemassessable share of cupital stock of Surviving Compovation. Bach
cortificats of Surviving Corporation evidenting ownenhip of any such shares shall, Sollowing
the Merger, continga to evidence owneralip of the sams nomber of shares of stock of Surviving
Corpoation, .

. 6 Bffect of Murgsr. As of the Bfectiva Time, the scpmtsts existence of
Disgppearing Corporstion ahali coass, and Smm&rpmﬁon Ahall be fally vested with all

rights, privileges, immunities, dasbiliries, amd %, of Disappearing Corporat) more
particularly sct forth g the Act. o .

MLA 3027331 0640430010

Wo0b6000007130 1



FILE No.093 01-09 '06 21:48

7. Supnlementa) Actow. H, at any time after tha Bffective Time, Surviving
Corparation ghall deteemine that smy further conveyanccs, agremments, docmments, ihsyuments,
end apmurances or any farther action is ncoessary or desirehls to sarry out e provisions of this
Plan, the appropriate oXicens of Surviving Corporatinn or Disafipeating Corporwtlon, ag the case
may be, whether past or remaining i offics, shall execuie and dnhm.uponthsrequeatof
Surviving Corporation, any and sil such conveyinces, agroomeants, documents, ingtruments, and
senvancos mud porform all farther wots Toquested by Surviving Corporation to carry ot the

_provigion of the Meger Agreemant oy this Plan.

IN WITNESS WHERYOF, the paities have exscuted this Plen of Merger as of the &th
day of Jamuary, 200¢, sz evidence thet they agres, accept and adapt this Plan of Merger.

RE C,INC, a Texas corporation

e

luumﬂt:snnsxucnztumuzituwc:cnmuakunz1st1u
INC.,, a Florida corporariem

By:
Name: Randy Lubinsky
Titls: Chicf Executive Officer

MUA STTYS3-1.054049.0010
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7. Supplements]l Actiom. If, #t any time aficr the Bffective Time, Sumviving
Corporation shall determine that mny firther conveyances, agreaments, docnments, insttuments,
and assurances or any furfher action it neoassary or desirabls to carry ot the pravisions of fhis
Plm, the approprinte offlcers of Surviving Corparation or Disappesring Corporstion, a8 the caas
may bo, whether past or yemaining fn office, ehall axecuts md defiver, upon the request of
Surviving Corperation, any and all such conveyances, agreements, documents, instrvments, and
assurances snd perfopn all fimther sots requseted by Surviving Corporation to carry out the
provisions of the Merger Agreement o this Plan.

IN WITNESS WHEREOF, the patties have sxcouted this Plim of Merger as of the 6th
day of Jamuary, 2006, as ovidence that sy agtee, accept and adopt this Plan of Morger.
RE C, INC,, g Texr corporgiion

By
Name:
Title:

PAINCARE ACQUISITION COMPANY XX1,

ING,, 4 Florida corporation
B " u Lol
Nam v Lubi

Title: Chief Bxcoutive Officer

MIA RT3 L064C49.0010
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