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ARTICLES OF MERGER

Puranant {0 Sootion 10015} of the Texas Corporation Law and Section £07.1105 of thy
Flozidy Business Corporation Act (the “Act™), CAREFIRST MEDICAL ASSQOYIATES, ..
a Texas profonsionsd resociation, Hntily Nuather. 800301464 (Disappoming Corporation™ axnd
PAINCARE TISITION COMPANY XXTT, INC, 2 Florida caporstion (“Surviving

ACG
_ Corparation’) herehy adont the Fallowing Axticles of Merger:

: 1. Tha Pl of Merger {the “Plan of Marger™) attached hereto as Bxhibit A,
end made a pat heveof, was wmanimously gpproved i i A
urder which it Iz ovgenized and adopied by ench of the sole shareholdery and cach of the rals
diroctars of both Disappesring Carporation and Surviving Corporation.

2. Pursant to the Plan of Morger, all jsmusd and austtuding sharos of Disspuesriag
Covporatien. stock will be acquired by Surviving Corporation, By mems of & wmarger of
Disappearing Corporation Into Sarviving Corporation (the “Marger).

. 3. Puruantto Seotion 607.1105(1XE) of the Act, the Merger ehall b effoctive a of
11:5¢ P.M. on the data of filing of thess Avticles with the Sscrttiry of Sistc of Florida the
“Rfactive Thne').

IN WITNESS WHEREOR, the partiez have excamed these Articles of dMearges
this 61h day of JTanuay, 2006,

CAREFIRST MEDICAL ASSOCIATES, PAA., 2
Texna profexvional asyactasion

PAINCARE ACQUIRTTION COMPANY XX,
IRC., g Flarida sorparaiion

Ry
Neme: Randy Lubinaky
Title: Chief Executive Cffifoer
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ARTICLES OF MERGER

. Pursuant to Section 10.151 of the Texas Corpovation Law ang Section 607.1105 of the
Fluride Buainess Corporation Act (he “Act™), CAREFIRST MEDICAL ASSOCIATES, P.A.,
& Texas professional association, Batity Nmebar, 800301464 ("Disappeariag Carpoeation™ and
PAINCARE ACQUISTTION COMPANY XXIj, INC,, a Florida corporation (“Swrviving
Cogporsiion'™) hershy adopt the following Arieles of Merzer:

1. ‘The Plan of Merger (the “Plan of Merger™ stiached heceto as Bxhibit A,
and made a part heetof, was vnanintonsly spproved in complisnee with the Tewe of the slato
mder which it is arganized and adopted by each of the sole shareholders and each of the sole
directors of both Disappearing Corporation and Surviving Corporstion.

2, Parsuant 1o the Plan of Merger, all issned and ontmtanding shares of Dissppesting
Corporation. stock will be acquived by Surviving Corporstion, by means of a morger of
Pisappeating Corporation into Bwrviving Coaporation (the “Merger™).

3. Pursnand 1o Section 507.1105(14b) of the Ast, the Mecger shalf be affoctive 28 of
11:58 P.ML on the daps of Gling of thess Articles with the Secvetary of State of Florids (the
“Bffectve Time™),

N WITNESS WHEREOT, the parties have excouted theae Articles of Merger
this 6th day of Yarmiary, 2006,

CARVFIRET MEDICAL ASSOCEATES, A, 0
Texas profasyional atyociafion

By:
Nams:
Title:

PAINCARE ACQUISITION COMPANY XXT],
INC., a Fiorida corporation

By: -
Name: Lubinsky T
Title: Chiaf Bxacutive Officer

MIA ZBT36-3.04049.0000
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EXEIGIT oA
FLAN GFMERGER

In wccordanios with Seetian 10,151 of the Toxas Corporstion Law and Seotion 587.1105
of the Floride Business Corporation Act (the "Aat"). CAREFIRET MEDICAL ASSOCIATES,
Ph., & Texae profemional amenciatiom, Batity Number. 300201484 (“Dissppraring
Corporgtion™ and PAINCARE ACQUEISITION COMPANY XX, INC., s Fligds

~ corporstian (“Sucviving Corporation™) hevelyy adopt the following Plan of Meorger (“Plan™:

i. Mesger, In accordamcs with the peovisions of fhe Act, Disappearing
mmmmmmmmmmmmww
Disgppesting Corporation shall thetevpon ceaxs, and Surviving Corporation, shall sontinme fo

exist under end ho governed by the Act (the “Merga*.

2. Articles of Incpmomstion.  The drticles of Incoyporation of Suyviving
Corporation, in effect immsdiately priar to the Eifisciive Time, shall, without any changes be the
Axticles of Inoarporstion of Surviving Carporation, until futher amended 28 parmittad by law.

3. Bylgws- The Bylaws of Surviviog Corparstion, in effect immadiately priar to

. %WMMLWWW%M&GEMMWMWﬂ

further amended as paernitied by Jaw.

4. Diregtors agd Officess. Tho divectors mod officers of Swyviving Corporatian,
In office immediataly prior to the Etfective Time, shall contings to be the direciors and officers
af Surviving Cesporation sfiar the Merger and sbiil hold offics in acoordance with the Articles
of Excoeporation and the Bylgwe of Surviving (.':mpoxamzx.

izt SRS AEIOT tjpﬂﬂ the
mvum.mhwmamdmdmmmamm eving Copagation will ba
mmmmmarwqmmmmmmmmmmummh
mawmmmmmm:mm&mmmﬁn(mmm
Agrocment') by and among PaioCars Holdings, Tne., 2 Flords
Corporation, Disgppesring Corperation and kandaﬂW Rodgers, D.Q,, dntuduof.‘iammyﬁ,
2006, EBach cettificate roprescnting issoed snd owtstending aharea of fhe
on shall b surrendored to the Surviving Carporstion and exchsngad for such indarsss in
the Merger Consideration, Bach share of capial stock of Sweviving Corpavation that is fssued
snd cutstanding bmmedialely prior mﬁ:BﬂacuwﬁmeMmhmwmmmms{l)
validly {amucd, wmdmdmmmmamwmusm Corpatatien,
Bach cestificate of Swrviving Corporstion m&mchgmmmpofwmmm
Sollowing the Merger, continus i svidence ownership of fhe sams number of ghires of gtock of

Surviving Carporation.
6, Affoct of Meyper, As of the Effective Tims, the scparate existence of
Digappearing Corporation ahall cease, and Bvrviving shisll be fully vested with all

Corporation
dghis, privilsges, immundtios, dlanbilities, md duties, of Nissppeating Corporstion,
prsticniadly got forth it ths AL, a mare
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) 7. Buppistonnial Acticy. J6 at any time aftw the Dffective Time, Sinviving
Corporation shall detersine that sy frthor oonveystiess, sgresmanis, documents, mstrornanty,
and azsyancsn oF any firthier ecilon is neosssary or desirable to ¢amy ont the provirious of this
Flan, the appropdats officery of Surviving Carpogstion or Diisappearing Corporation, as the cam
may bo, whether pest of remusining fn office, shall executs and delivar, gpen the requsst of
Surviving Coarporation, v and sl such conveymeos, agrssmonte, docunsnis, Instrumeats, asd
assuranced and peciom sl fothar snis rsquested by Surviving Corporetion to carry out the
pravisions of the Mesger Agreemnent or this Flan.

IN WITNESS WHEREROF, the pariies have mxecuied this Plan of Merger a8 of the 86,
dxy of Yomary, 2006, &3 evidance that they agros, accopt and adapt this Plan of Merger,

CAREFIRST MEDICAL ARSOCTATES, PA., ¢
Tergy professional .

PAINCARE ACQUISITION COMPANY XXYI,
INC., & Florida carporeaion

MIA HZ730-LOA40R0010
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7. Suonlements! Action. If #t any time afer the Effective Tims, Surviving
Gmmmﬁmahandammawmmmmmammdnmmmm
sud psamrances of any further action is neceasary or degirgble {o perry out the provisions of thix
Play, the sppropriats officers of Smrviving Cotpomtion or Disappearing Corporation, ax ths cage
may be, whether past or romalning in office, shall execnie and defiver, wpon the request of
Swrvivitg Corporation, any e aff such conveyunces, agreements, dotuments, insiaments, mud
aprprancss and perform all further acts raquested by Burviving Comoration to cexry out the
provisions of the Merger Agrotment or this Plan.

IN WITNESS WHEREQF, the partics have executed this Plan of Merger 28 of the 6tk
dey af Jermary, 2006, w evidonoa that they agree, socept and adopt thin Plan of Merger.

CAREFIRST MEDICAL ASSOCIATES, P.A, &
Texax profeasvional assacigtion

By:
Natne:
Title:

PAINCARE ACQUTHITION COMPANY X317,

2 Florida c
w
Weame! Lobingky .

Title: Chief Executive Officor

MIA. JOTTFE-1.0540695000
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