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ARTICLES OF INCORPORATION
OF .
PAINCARE REORGANIZATION CORP V, INC.
The undersigned subscriber to these Asticles of Incorporation hereby
forms a corporation under the Florida Business Cgrporations Act
ARTICLE I
The Name of the corporation is: |
PainCare Reorganization Carp Vi, Inc.
ARTICLE IT ,
The existence of the corporation will corfimerjce on the date of filing of
these Articies of Incorporation. -
ARTICLE III o G
Purpose . B
\ Gt
This corporation may engage in any activity or business permitted under ._ﬂ'; & &
the laws of the United States and the State of Florida. o e 3
: ) " 2 = ]
ARTICLELV | T
Capital Stock ZE, w
on= .
' . FEas
1.  Authorized Stock. This corporatidn I§ authorized to issue the
following shares of capital stock: :

(a) Common Stock. The agg
common stock which the corparation shall have
with a par value of $.0031 per share.

(b) Prefarred Stock, The aggreg
check preferred stock which the corporation s
10,000,000 with a par value of $.0001 per share.

éegage number of shares of
authprity to issue is 75,000,000

ate number of shares of blank
hall thave authority to issue is
Fax Audit o, £} O S0 DOZ2SS2Z0R3
E. Nicholas Davls, Iil

Cloverleaf Capital Advisors

12200 West Cotonial Drive, Ste. 303
Winter Garden, FL 34787
407-905-9699 phone

407-905-3595% fax
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2.  Description of Common Stock.
entitied to one vote for each share held of reco on all matters submitied to a
vote of stockholders and may not cumulate their votes for the election of
directors. Shares of common stock are not redeémable, do not have any
conversion or preemptive rights, and are n t subject to further calls or
assessments once fully paid.

Holders of common stock will be entntled to share pro rata in such
dividends and other distributions as may be de !ared from time to time by the
board of Directors our of funds legally available| thetefore, subject to any prior
rights accruing to any holders of preferred Stock of the Company. Upon
liquidation or dissolution of the Company, holders of shares of commeon stock will
be entitled to share proportionally in all assets ayailable for distributions to such

holders.

3. Descrintion of Preferred Stock. The terms, preferences, limitations
and relative rights of the preferred stock are as | Ilcws,

(a) The Board of Directors is expregsly authorized at any time
and from time to time to provide for the issuance of shares of preferred stock in
one or more series, with such voting powers, full or limited, but not to exceed
one vote per share, or without voting powers, and with such designations,
preferences and relative participating, optional or other special rights and
qualifications, limitations or restrictions, as shall be fixed and determined in the
resolution or resolutions providing for the Issuande thereof adopted by the Board
of Directors, and as are not stated and express in thid Certificate of Incorporation
or any amendment hereto, including (but without limiting the generality of the
foregoing) the following:

—

(i the distinctive designiatioh of such series and the
number of shares which shall constitute such series, which number may be
increased (but not above the total number of jauthorized shares of preferred
stock and, except where otherwise provided by the Board of Directors in creating
such series} or decreased (but not below the aumber of shares thereof then
gutstanding) from time to time by resolution by the Board of Directors;

(i the rate of dividends payable on shares of such
series, the times of payments, whether dividends shall be cumulative, the
conditions upon which and the date from which such dividends shail be
cumulative;

Fax Audit No. HOS 0002562053
E. Nicholas Davis, IIT

Cloverdeaf Capital Adviscrs

12200 West Colonial Drive, Ste. 303

Winter Gargen, FL 34787

407-905-9699 phone

407-905-8695 {ax )
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_ (i) whether shares of such series can be redeemed, the
time or times when, and the price or prices at which shares of such series shall
be redeemable, the redemption price, terms and conditions of redemption, and
the sinking fund provisions, if any, for the purchase or redemption of such
shares;

(iv) the amount payable on shares of such seties and the
rights of holders of such shares In the event df any voluntary or involuntary
liquidation, dissolution or winding up of the affaires of the corporation;

(v) the rights, if any, of the holders of shares of such
series to convert such shares into, or exchange such shares for, shares of
common stock or shares of any other class or series. of preferred stock and the
terms and conditions of such conversion or exchahge; and

(vi} the rights, if any, of [the holders of shares of such
series to vote.

(by Except in respect of the relative rights and preferences that
may be provided by the Board of Directors as hereinbefore provided, afl shares
of preferred stock shall be of equal rank and shail be Identical, and each share of
series shall be identical in all respects with the otiver shares of the same serles.

ARTICLE V
Term of Existence

This corporation is to exist perpetually.

ARTICLE VI
Principal Place of Business

The initial street address in this state [of the principal office of this
corporation is 1030 North Qrange Avenue, Suite 105, Oriando, Florida 32801.
The Board of Directors may, from time to time, mové the principal office to any
other address in Florida.

Fax Audit No. P05 D2 SE2 05
E. Nichofas Davls, 11

Clovetleaf Capital Advisors

12200 West Colgnial Drive, She. 302

winter Gavdan, FL 34787

407-805-9659 phone

407-905-5655 fax
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ARTICLE VII

rgoratar |

The name and street address of the incorpprator is:

Name .Address
E. Nicholas Davis, TIT 112200 West Colonial Drive
‘Suite 303

| Winter Garden, FL 34787

under Section 607.0210, Florida Statutes, to constitute a corporation, and he
assigns to those persons designated by the board of directors any rights he may
have as incorporator to acquire any of the capital stock of this corporation, this
assignment becoming effective on the date corpopate existence begins.

The incorporator of this corporation assigis to this corporation his rights

: ARTICLE VIII :
Initial Board of Directors

The corporation shall have two (2) directors initially. The names and
addresses of the initial directors are as follows:

Randy Lubinsky 37 North Orange Ave., Ste. 500
Orlando, FL 32801

Mark Szporka 37 Noith Orange Ave., Ste. 500
Orlando, FL 32801

ARTICLEIX |
Registored Agent
The initial designation of the registered office 61‘ this corporation 1s, 12200

West Colonial Drive, Suite 303, Winter Garden, FL§34787, and the registered
agent at this address is E, Nichelas Davis, III, ;

Fax Audit No. 71 QS 00025 S205 2
E. Nichalas Davis, III i
Cloverleaf Capital Advisars i
13300 West Cclonial Drive, Sta. 303 i
Winter Garden, FL 34787
407-505-9699 phone
407-305-9695 fax :
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ARTICLEX |
Amendments !

These Articles of Incorporation may be amendid in the manner provided
by law. Every amendment shall be approved by the Board of Directors, proposed
by them to the stockhoiders, and approved at the stockhelders” meeting by a
majority of the stock entitled to vote thereon, unless.a majority of the directors
and a majority of the stockholders sigh a written statement manifesting their
intention that a certain amendment of these Arficles of Incorporation be made.

ARTICLE XX
By-Laws

New by-taws may be adopted, and existing by-laws may be amendad or
repealed by the shareholders or by the board of directors, by the affirmative vote
of the holders of a majority of the voting power of the shares sntitled to vote
thereon or of a majority of the directorships, as the ¢
any meeting of shareholders or directors at whilch by-iaws are to be adopted,
amended or repealed shall include notice of such proposed action. Any action
taken with respect to adopting or repealing a by—iaw or amending the by-laws by
the board of directors may be rendered ineffectii_/e by the affirmative of vote of
the holders of a majority of the voting power pf the shares entitled to vote,
provided that the notice of any meeting of the shargholders at which actions of
the hoard of directors are to be rendered ineffective shall include notice of such
proposed action.

ARTICLE X11
Lonference Megtings

Members of the Board of Directors may| participate in meetings of the
Board of Directors by means of conference telepone as provided by faw.

IN WITNESS WHEREOF, the undersigned incorporator has hereunto set
his hand and seal this 31% day of October, 2005. |

N
D

E. Nicholas Dawis, IiT

Fax Audit No. HOSOCDZE520S X,

E. Nicholas Davis, 111

Olaverizaf Capital Advisars

12200 west Colontal Drive, Ste. 303

Winter Garden, FL 34787

407-905-2699 phone

407-305-3595 fax '
Z:\Paih Care\PainCare Reorganization Corp V, Inc\ARTICLES OF INCORPURATION.doCS




11/83/2085 B83:35 4879259695 CLOVERLEAF PAGE B7
i
i

Fax Audit No. OB OO 295205 ™2

STATE OF FLORIDA ) :
)

COUNTY OF ORANGE ) i
On this 31% day of October 2005, before |me,ja Notary Public in and for

the State and County aforesaid, personally appeared EE Nicholas Davis, III, who
either is(known to me personallyror who supplied | as
identification, acknowledged to the fact that| helis the incorporator, and
registered agent of PAINCARE REORGANIZA"I’I%N CORP V, INC., and that he

executed as said incorporator and registered ger@ the foregoing Articles of
Incorporation of said Corporation as his act and geed.and as the act and deed of
sald corporation.

WITNESS my hand and seal of office on the ciai:e and year first aforesaid.

Notary Pliblic Commission expires: Y20y

[Notarial|Seal]
j’ﬂ Ju‘?ﬁm %. Lot

Fax Audit No.H 05 0002552055 g
E. Nichcias Davis, III
Cloverleal Capital Advizors

12200 West Colonfal Drive, Sta. 303
Winter Garden, ¥L 34787
407-505-9659 phona
407-905-9695 fax :
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OF

process w;thin this state.

ACKNOWLEDGEMENT |

!
Having been named as registered agent to acdept service of process for the
corporation named above, at the place designated in this certifi cate, I hereby
accept the appointment as registered agent and|agree to act in that capacity. I
further agree to comply with provisions of all stafutes relating to the proper and

compiete performance of my duties, and I am familiar with and accept the
obligations of my position as registered agent. ;

!
REGISTERED AGENT:

o
iy , -

E. Nicholas Dgaws, II1
E

-

."3(;

I

7y Y
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E. Nicholas Davis,

Cloverieaf Capital Advisors

12200 West Colonlal Drive, Ste. 303
Winter Garden, FL 34787
a07-905-9639 phone

407-5{5-5695 fax
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