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ARTICLES OF MERGER

Pursuant o Article 80, of the Colorada Comorations and Associations Act, Section

7-60-203 of the Colorade Revised Statuies (“CRS") and Section 607.1105 of the Florida
Business Corporation Act (the "Act”), F.O.R. MERGER CORP (formerly "Floyd Q. Ring Jr.,

M.D., P.C."), a Colorado Corparation, Corporation File No.: 19931131836 (“Disappearing
Corporation™ and PAINCARE ACQUISITION COMPANY XX, INC., a Florida Comperation

("Surviving Corporation} adopt the foillowing Arficles of Merger:
The Plan of Merger (*Plan of Merger™) attached hereto as EXHIBIT “A,” and

1.
hereby incorporated by reference as though fully set forth herein, was unanimously
approved in compliance with the laws of the state under which it is organized and
unanimously adopted by all of the shareholders and all of the directors of both
Disappearing Corporation and Surviving Corporation in accordance with each entity's

respective constituent doacuments;
2. Pursuant fo the Plan of Merger, all issued and outstanding shares of
Disappearing Corporation stock will be acquired by Surviving Corporaticn, by means of a
merger of Disappearing Corporation into Surviving Corporation (the "Mergar";
3. Pursuant to Section 607.1105(1 }{b) of the Act, the Merger shall be effective
as of 11:59 P.M. on the date of filing of these Articles with the Secretary of State of Florida
({the “Effactive Time™);

4. Counterparts. These Articles .of Merger and any amendments made pursuant
hereto, may be executed in any number of countarparts and when so executed, all such
counterparts will constitute a single instrument binding upon all parties hereto
notwithstanding the fact that all parties are not signatories to the original of these Articles of

Merger or to the same counterpart.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREQE, the partles hava sxectited these Articles of
Mecger on the dates cet forth below.

F.O.R. MERGER GORP
{formerdy “Floyd O, Ring Jr., M.L., P03

. Cmamd%wé% ’%

By: s
Floyd O. Ring, Jr., M.D., i
Presidant and Secretary ”

Daled: Septamber 30, 2005 f .

PAINCARE ACQUISITION COMPANY XXIII,
ING., a Florida Corporation

By: =
y Lubl . CEQ
Dgted: October 5{ . 2005

DCaoR AR IEW POIArctat o1 Margir 093005ctedoe
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EXHIRIT A% -
PLAN QF MERGER

in accordance wilh Asficle 80 of the Colorado Corporafions snd
Agsociations Act, Section 7-90-203, of seq. of the Colorado Revised Stalutes ("CRS™,
ard Saction 607.1101 el sag. of the Flodda Business Corporation Act (the “Act™,
PAINCARE ACQUISITION COMPANY XXill, ING., a Flordz Cosporation (*Surviving
Comporation”} and F.O.R. MERGER GORP, a Calamdo Comporation (“[Neappsaring
Gorporation'}, hereby adopt the tollowing Plan of Merger (*Plan®);

1. Merger. In sccordance with the provislons of the Act, Disappearng
Garporation shall be merged with and into Surviving Comporation and the separate
exdstence of Dlsappearing Corporation shall thersupon cease, and  Surviving
Corporation, shal continue to sxdst under and be govemed by the Act.

2, Wmm The Mdticles of Incorporation of Survhing
Comoration, In efisct immedlately ptiat fo the Effectiva Tiwe, shall, withcut any
changes, ba the Articles of incorporation of Sundving Comoeration, untl further amended
as permiited by law,

3. Bviows. The Bylaws of SBurviving Corporation, in effsct immediately
prior to the Effective Time, shall, withoit any changes, be the Bylaws of Surviving
Corporation, untd further amended as permitted by law.

4. Directors gnd Officers. The Directars and ONcars of Sumviving
Corporation, In office Immaediataly pricr to the Effeclive Time, shall continue to be the
Oiractors and Officers of Surviving Corporalion after the Merger and shall hold office In
eccondance with the Articles of Incorporation and the Bylaws of Surviving Corporation.

8 B I f Constituant G tion
Upen the Effective Time, each of the lssuad and cutstanding shares of Disappearing
Comporation wili ba converted into and exchangsd for & pro rata inlerest in the Mergar
Consideralion as provided for and deternined in thal ceraln Merger Agreement and
Plan of Rearganization by and among PalnCaras Holdings, Inc, a Florida Corporation,
PainCare Acqulsition Company X1, Inc., a Flerida Caorporation, F.O.R. Mewger Comp, 2
Golaradn Comporation, and Fleyd O. Ring, Jr., M.D., Individuelly, dated on or about
Qctobar 1, 2008. Euch cerdificats raprasenting issued ocutstanding shares of the
Disappearing Corporation shall ba surrandersd 1o the Surviving Corporation and
exchangad for such interest In the hMargar Consideration, Each share of capital stock of
Burviving Corporation that s Issued and outstanding immediately pror to the Effaclive
Time shall confinue to represent one {-1-) validly issusd, fuily paid and nonassessabla
share of capital stock of Surviving Catporation. Each cartificate of Surviving Carporation
avidanging ownarsiis of any such shares shali, fcllowing tha Merger, continus to
svidance ownership of the sama numbar of sharas of stock of Surviving QumumW

1
VAL UANMERGERTLAN CF MERGER (X A) 020050 {0L
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IN WITNESB WHEREOQF, ihe parties have axecutas this Pian of Margar
a? r? the dates set forth below, as avidence that they agree, accept and adopt this Plan
of Merger,

* F.O.R. MERGER CORP,

2 Colorads Cargoration
FZ&I Z/"j
By: /

n "
Fioyd Q. Ring, Jt., M.D., }@?
' Prasidant and Secratary

Dated: September 30, 2005

PAINCARE ACQUISITION COMPANY XXIIY,
ING.,  Florida Gorporation

[N

dy Lubinsky, CE

Raled: Celober 2005

3
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