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THE EMERGENCY ASSOCIATES FOR MEDICINE, INC.

To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the domestic corporations
herein named do hereby adopt the following articles of merger.

1. Attached hereto and made a part hereof is the Agreement and Plan of Merger for
merging Sentinel Medical Services, Inc. with and into The Emergency Associates for Medicine,
Inc. as approved and adopted at a meeting by the shareholders of Sentinel Medical Services, Inc. on

Oeteec 1o, 2002  and approved and adopted at a meeting by the shareholders of The

Emergency Associates for Medicine, Inc. on _Jeweb< 47,2002 pursuant to the provisions
of the Florida Business Corporation Act.

2. The Emergency Associates for Medicine, Inc. will continue its existence as the

surviving corporation under its present name pursuant to the provisions of the Florida Business
Corporation Act.

3. The effective time and date of the merger herein shall provided for shall be
Octebs” 1/ 2002 2t 12:01 am.

4. All entities party to this merger have complied with the laws of their respective
jurisdiction of organization concerning this merger.

L The undersigned president declares that the facts stated herein are true as of the
[4* Ndayof  Oc~tobey , 2002.

SENTINEL MEDICAL SERVICES, INC.

By W

Name: Michael Hatcher
Title: Vice President




IN WITNESS WHEREOF, each of the constituent entities to this merger has caused these

Articles of Merger to be executed on its behalf by its duly authorized representative this 4%\
day of Cete'lser” , 2002,

SENTINEL MEDICAL SERVICES, INC. THE EMERGENCY ASSOCIATES FOR
MEDICINE, INC.

By: WAA?J/ By: WAL~

Name: Mike Hatcher Name: Mike Haicher

Title: Vice President Title: Vice President

STATE OF lennescce.
COUNTY OF Knoy

On Ocggobe 3, , 2002 personally appeared before me, a Notary Public,
Michael Hatcher, who is personally known to me or produced ”

identification, and acknowledged that they executed the above instrument.

Jirrse Q»@‘}-

NOTARY PUBLIC v

as

°
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My commission explres s
May 31, 2004
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Plan”) provides for the Merger of SENTINEL
MEDICAL SERVICES, INC., a Florida corporation (the “Merging Corporation™), with and
into THE EMERGENCY ASSOCIATES FOR MEDICINE, INC., a Florida corporation (the
“Surviving Corporation”), as follows:

1. Merger. The Merging Corporation shall be merged with and into the Surviving
Corporation, the separate corporate existence of the Merging Corporation shall cease, and the
Surviving Corporation shall be the surviving corporation. )

2. Effective Date. The Merger shall become effective on the date on which Articles
of Merger are filed with the Florida Department of State (“Effective Date™).

3. Cancellation of Shares. At and as of the Effective Time, each share of the
Merging Corporation (hereafter, the “Merging Corporation Share”) shall be cancelled and
retired. No Merging Corporation Share shall be deemed to be outstanding or to have any rights
after the Effective Time. The number of shares of the Surviving Corporation shall remain the
same and the shares of the Surviving Corporation shall remain one hundred percent owned by
Team Health, Inc. , a Tennessee Corporation.

4. Articles _of Incorporation of Surviving Corporation. The Articles of
Incorporation of the Surviving Corporation on file with the Florida Department of State shall

continue to be the Articles of Incorporation of the Surviving Corporation on and after the
Effective Time.

5. Effect of Merger. On the Effective Time, the separate existence of the Merging
Corporation shall cease, and the Surviving Corporation shall succeed to all the rights, privileges,
immunities, and franchises, and to all the property, real, personal and mixed, of the Merging
Corporation, without the necessity for any separate transfer. The Surviving Corporation shall
thereafter be responsible and liable for all liabilities and obligations of the Merging Corporation,
and neither the rights of creditors nor any liens on the property of the Merging Corporation shall
be impaired by the Merger. If at any time after the Effective Time the Surviving Corporation
shall consider or be advised that any deeds, bills of sale, assignments or assurances or any other
acts or things are necessary, desirable or proper (a) to vest, perfect or confirm, of record or
otherwise, in the Surviving Corporation, its right, title or interest in, to or under any of the rights,
privileges, powers, franchises, properties or assets of the Merging Corporation acquired or to be
acquired as a result of the Merger, or (b) otherwise to carry out the purposes of this Plan, the
Surviving Cotporation and its officers and directors or their designees shall be authorized to
execute and deliver, in the name and on behalf of the Merging Corporation, all deeds, bills of
sale, assignments and assurances, and to do, in the name and on behalf of the Merging
Corporation, all other acts and things necessary, desirable or proper to vest, perfect or confirm
the Surviving Corporation's right, title or interest in, to or under any of the rights, privileges,
powers, franchises, properties or assets of the Merging Corporation acquired or to be acquired as
a result of the Merger and otherwise to carry out the purposes of this Plan.



6. Abandonment. This Plan may be abandoned at any time prior to the Effective
Time by either of the Merging Corporation or the Surviving Corporation, without further
shareholder action and, if Articles of Merger have been filed with the Department of State of
Florida, by filing Articles of Termination with such authorities prior to the Effective Time.

7. Approval, The respective obligation of each party to effect the Merger is subject
to adoption by the requisite vote of the shareholders of the Merging Corporation and the
shareholders of the Surviving Corporation pursuant the Florida Business Corporation Act.

8. Amendmenfs. The Board of Directors of the Merging Corporation, together with
the Board of Directors of the Surviving Corporation may amend this Plan at any time prior to the
filing of the Articles of Merger with the Florida Department of State, provided that an
amendment made subsequent to the adoption of the Plan by the shareholders of the Merging
Corporation and the shareholders of the Surviving Corporation shall not; (1) alter or change the
amount or kind of memberships, shares, securities, cash, property and/or rights to be received in
exchange for or on conversion of all or any of the securities of any class or series thereof of the
Merging Corporation, (2) materially alter or change any term of the Articles of Incorporation to
be effected by the Plan or (3) alter or change any of the terms and conditions of this Plan, in each
case if such alteration or change would adversely affect the shareholders of the Merging
Corporation or the shareholders of the Surviving Corporation.

IN WITNESS WHEREOQF, the Merging Corporation and the Surviving Corporation have
each executed this Plan, or has caused this Plan to be executed on its behalf by a representative

duly authorized, all as of the /4 f’f(ﬁay Jeteloe , 2002,

MERGING CORPORATION SURVIVING CORPORATION

SENTINEL MEDICAL SERVICES, INC. THE EMERGENCY ASSOCIATES FOR
MEDICINE, INC,

a Florida corporation a Florida corporation

Name: MICHAEL HATCHER Name: MICHAEL HATCHER

Title: Vice President Title: Vice President



THE EMERGENCY ASSOCIATES FOR MEDICINE, INC.

WRITTEN CONSENT OF THE DIRECTORS

The undersigned, being all of the directors of The Emergency Associates for Medicine,
Inc., and acting pursuant to the Florida Business Corporations Act, take the following actions
and adopt the following resolutions by written consent:

RESOLVED, that the Board of Directors hereby adopts that Plan of Merger of
even date herewith, a copy of which is attached hereto and incorporated herein by
reference, pursuant to the terms of which Sentinel Medical Services, Inc. will be
merged into the corporation, and that said Plan of Merger be submitted to the sole
shareholder of the corporation for approval; and be it further

RESOLVED, subject to approval of said Plan of Merger by the sole shareholder,
that the president or secretary of the corporation is hereby authorized to execute
and deliver said Plan of Merger on behalf of the corporation and is further
authorized and directed to execute Articles of Merger and deliver the same for
filing with the Florida Secretary of State.

Effective this _/ ‘/"’L' /777 dayof ﬂc*ﬂﬁ“’ﬁ—/ , 2002,

%4/2/ /

ass gale

Du‘ector

VAN AE—
Michael Hatcher
Director




THE EMERGENCY ASSOCIATES FOR MEDICINE, INC.

ACTION BY CONSENT OF SOLE SHAREHOLDER

The undersigned, being the sole shareholder of The Emergency Associates for Medicine

>

Inc., and acting pursuant to the Florida Business Corporations Act, takes the following actions
and adopts the following resolutions by written consent:

RESOLVED, that the sole shareholder of the corporation hereby approves
that Plan of Merger of even date herewith, a copy of which is attached hereto and
incorporated herein by reference, pursuant to the terms of which Sentinel Medical
Services, Inc. will be merged into the corporation; and be it further

RESOLVED, that the president or secretary of the corporation is hereby
authorized and directed to execute and deliver said Plan of Merger on behalf of
the corporation and to execute Articles of Merger and deliver the same for filing
to the Florida Secretary of State. '

Effective this /4" dayof_FeveEe 2002, T

Team Health, Inc., a Tennessee Corporation
Sole Shareholder of The Emergency Associates for

Medicine, Inc. '
By: WA~
Michael Hatcher

Its: Vice President



SENTINEL MEDICAL SERVICES, INC.

WRITTEN CONSENT OF THE DIRECTORS
The undersigned, being all of the directors of Sentinel Medical Services, Inc., and acting
pursuant to the Florida Business Corporations Act, take the following actions and adopt the
following resolutions by written consent:

RESOLVED, that the Board of Directors hereby adopts that Plan of Merger of
even date herewith, a copy of which is attached hereto and incorporated herein by
reference, pursuant to the terms of which the corporation will be merged into The
Emergency Associates for Medicine, Inc., and that said Plan of Merger be
submitted to the sole shareholder of the corporation for approval; and be it further

RESOLVED, subject to approval of said Plan of Merger by the sole shareholder,
that the president or secretary of the corporation is hereby authorized to execute
and deliver said Plan of Merger on behalf of the corporation and is further
authorized and directed to execute Articles of Merger and deliver the same for
filing with the Florida Secretary of State.

Oe reb

Effective this /4t ¥day of ,2002. o

poedi

bl —

Michasl Hatcher
Director




SENTINEL MEDICAT SERVICES, INC.

ACTION BY CONSENT OF SOLE SHAREHOLDER

The undersigned, being the sole shareholder of Sentinel Medical Services, Inc., and
acting pursuant to the Florida Business Corporations Act, takes the following actions and adopts
the following resolutions by written consent:

RESOLVED, that the sole shareholder of the corporation hereby approves
that Plan of Merger of even date herewith, a copy of which is attached hereto and
incorporated herein by reference; pursuant to the terms of which the corporation

will be merged into The Emergency Associates for Medicine, Inc.; and be it
forther

RESOLVED, that the president or secretary of the corporation is hereby
authorized and directed to execute and deliver said Plan of Merger on behalf of
the corporation and to execute Articles of Merger and deliver the same for filing
to the Florida Secretary of State,

Effective this /4 +h day of Oerabe” _ ,2002.

The Emergency Associates for Medicine, Inc., a
Florida Corporation and Sole Shareholder of
Sentinel Medical Services, Inc.

By =

Michael I—Iatchelr 7
Its: Vice President




