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State of Deluaware

Office of the Sec?éfafy of State PACE 1

I, WILLIAM T. QUILLEN, SECRETARY OF STATE OF THE STATE QOF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER OF "EMCARE, INC." A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF TEXAS,
MERGING WITH AND INTO "EMCARE, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE UNDER THE NAME
OF "EMCARE, INC." AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY-SIXTH DAY OF FEBRUARY, A.D. 1993, AT 9 O'CLOCK A.M.

AND 1 DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF
DELAWARE.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO
NEW CASTLE COUNTY RECORDER OF DEEDS ON THE TWENTY-SIXTH DAY OF
FEBRUARY, A.D. 1993 FOR RECORDING.

x X k& & x ¥ &k X * ¥k

s, 1 2.44..

William T. Quillen, Secretary of State

AUTHENTICATION:

*3800758
DATE:
930575154 . TRADEMARK
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STATE OF DELAWARE
. SECRETARY OF STATE
DIYISION OF CORPORATIONS
- FILED 03:00 AN 02/26/1933
930575154 ~ 2323117

ARPICLER QF MERGER

puzsuant to tha provisiona of Article 5.04 of tha Taxas
Business Corporation Act, as amendasd (the wpReA¥) , and Sectlon
252 of the General Corporaticn Law of the State of Delawvars, as
amended (“GCL®), EmCara, Inc., a Dalawara corpezation ("EnCare
Polawara® or YBurviving Corporationt), and EmCare, Inc., a Texas
corporation ("EmCars Texas?) adopt the fcllcwiningxticlas of
Margay for thae purpesn of marging EaCaza Taxas o dha Surviving
Corpoxration, .

- i. The Agroemant of Merger (Tha ragrasment®), datad
am of Fabruazy 25 , 1983, by and among EmCara Taras and EncCara
Delawars, attachad herats as Bxhibit A and incorporated harein by
refarance, cenbains ths teyms and conditions of the marger of
BuCara Texas and fucCars Delawars. The Agreament was adopted,
approved, cartlfied, sxscutad and acknovwledged tha sole
gharsholder of DmCare Texas in fhe mannar prescribad by tha TBCA.
The Agrasment was adopted, approved, cartifisd, exmcutad and
acknowledgad by ths scle sharsholder of EmCare Delawara in the
manner proscribad by tha GCL.

2. a3 te sach of the undersignasd corporatlons, the
total number of shares outstanding and entitled to vote on the
Agroement, and tha designation of and humber ol cutatanding
dnarss of mach class entitlad to vote as a clase on the
Agrasment, are as followa: :

ENTITLED TOC VOTE
ONLY_AS A CLASS

TOTAL
NUMBER OF
SHARES COF DESIGNATION

NAME OF COMMON BTQCK OF NUMBER OF

‘EnCrre Taxas 128,000 Common 125,000
Engare Delawara 1,000 Commen 1,000

3. As ta each of tha undersigned corporations, tha
totnl nusbar of shares voted for and against the Agreemant,
raspsctively, and, as to each clasa entitlad €0 vote thereon as a
olass, the number of shares of such clazs votad for and against
the Agreemant, raspactively, are as followa:

BRTICLEE OF MERQER
Page 1
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ENTITLED
LA ;

DMVOTE

%
.

3 A

TOTAL
TOTAL VOTED VGTED VOTED
YOTER FOR AGAINST CLASH QR | AGATNST
EmCara Texas 125,000 0 . Common 125,000 Q
EncCare Delawvara 1,000 0 Conmon 51,000 0

4, 'The Artieles of Incorperatien of the Surviving
Corporation shall be set forth in thelr entiraty below:
CERTIFICATE GF INCORPORATION
GF

HMCARE, IXC.

‘Pursuant te tha provisions of Section 102
of the Gansral Corporation Law of

the BState of Dselawarsg

I, the undersignad, for the purposa of c¢reating and
organizing a corporation undaer the provisions of and subject to
the requiremants of the General Corporation Law eof the State of
Delawara, 4o HEREBY CERTIFY as followsn:

FIRST: That tha nama of tha corporation (the
"Corpoxration) is: :

EmCars, Ina.

SECOND; That tha addrese of the ragistarad office of
tha Corporatien in the State of Dalaware is 1013 Centre Road, in
tha city of Wilmington, County of New Caetle 198085. The name of
tha Corporatien's registered agent at such address is Corporation
Bervica Company. :

THIRD: That the purpeses for which the Corporatien
is formed are to angage in any lawful act or activity for which
corporations may be organized under the Delaware General
Corporation Law.

ARTICLES OF MERGER

. Page 2
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FOURTH: That the éggragata numbar of sghares of stoek
which tha Corporation shall have authority to lasus is One
Thousand (1,000) shares of Common 8tock, par valua $0.01.

FIFTH: That tha nama and mailing address of thae sols
incorporator of tha Corporation are as follows:

J. Porbas Andarszon
1717 Maln Street, Suita 5200
PDallas, Texad 75201

SIXTH: Mhat in furtheranca and net in llmitation ef
tha powara confarrad by the laws of tha gtata orf Dalaware, the
Board of Diractorz of tha Corporation la expressly authorized and
smpowered to make, alter or rapesal the Bylaws of the Corporation,
gubject o tha power of the stockhelders of tha Corperxation to
altar or repsal any Bylaw made by the Beard of Diractors.
Election of Dirsctors need not ba by written ballot.

STVENTH: That the Corperation reservas ths right at
any tima and from time to time teo amend, altar, change or repeal
any provision contained in this cartificate of Incorporation in
the manner nay or hareaftar prescribed by law, and rights,
praferancas and privilages of whatacever nature conferraed upon
atockholders, dirasctors, or any other persons whomsoaver by and
pursuant to this Certificate of Incorporation in its prasent form
or as heresafter amended are granted subject to the right reserved
in this Article.

BIGHTH: Ne peyson shall be parsonally liakle to tha
Corporatien or its estockholders for monatary damages for breach
of fiduclary duty as a director, provided, howaver, that the
foragoing shall not eliminata or limit the liability of a
director (i) for any braach of the diracter's duty of loyalty to
the Corporation or its stockholders, (11) for acts or omissions
not in good faith or which involve intantional mimcenduct or a
knowing violation of law, (1ili) under Section 174 of the General
Corporation Law ¢f the State of Delaware, or (iv) for any
transaction from which the director derived an improper personal
benefit. If the General Corporation Law of tha state of Delaware
i3 amended to authoriza corporate action further eliminating or
linmiting the personal liability of directors, then the liability
of a director of the Corporation shall ba eliminated or limited
to the fullest extant permitted by the gesnesral Corporation lLaw of
tha States of Dalaware, as 56 amended. Any repsal or modification
of tha provisions of this Article Eighth by the atockholders of
the Corporation shall not adversely affect any right eor
procection of a diractor of the Corpoeration existing at the time
of such repeal or medificatien.

[SICNATURZS o NBYT DAGE]

RRTICLES OF MERGER
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IN WITNESS WHEREOF, tha undersigned have causad thase
Articlaes of Merger to be axecuted by thair respective Presidents
and attastad to by their respective Sscrataries on February 25 ,
1993,

ATTHST EMCARY, INC. (TEXA8)

Byt W dw&wﬂ

- Nawe: Jj FOrbes AnGarson
Tikle: Sacyaiazy

ATTRAT & EMCARE, INGC. (DELAWARD)

By: m w—v%

Nama: (J. Forbas Andarson
Title: Sacrataxy

ARTICLES OF MERGER
Page 4
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EXHIBIT A

ENT OF HERGER

Agreement of Merger (this "Agreamant"), datad as
of February _25, 1993, batween EmCars, Inc., & Texas
corporation ("EmCare Taxas") and EmCare, Inc., a Dalawars
corporation {"EmtCares Delawaras!, together with EanCare Texas,
tha "Marging Companiesh).

WESRE2AS, EmCara Texas is a corporation organized
and exlsting under the laws of the Stats of Texas and having
an authorizad capitallzatlion of 500,000 mharss of common
stoolk, 50,01 par valua; and

WHEREAS, EmCara Dealawars is a corporation
prganlized and existing under the laws of tha State of
Delawara and having an authorized capitalization of 1,000
sharaes of common atock, $0.01 par valua;

In consideration of the mutusl promisses and
covanants, and subjact to the conditions set forth herein,
the Merging Companies agraa as follows:

1. Marger. Tha Marging Companiss shall be
margad into a single corporation by EmCars Texas merglng
with and into EmCars Delaware, which shall survive tha
margey (the "Surviving Corporation"), pursuant to the
provigslons of tha Texas Business Corporation Act and the
Delavare Gensral Corporation Act. Upon this merger ths
separate corporats existenca of EmCare Taxas shall cease and
the Surviving Corporation ghall become the owner, without
othar transfer, of all the rights and propaexty of EnCare
Taxas and EmCare Dalaware, and the Burviving Corporation
shall becoma subject to all the debts and liabilitles of tha
Merging Companies in tha mama manner as if it had itsaelf
insurred then.

2. Effeciive Date. This Agreement shall becone
effactive immediately upon compliance with tha laws of thae

States of Texas and Delawars (tha "Effective Date").

3. surviving Corporsfion. Tha name of tha
furviving Corporation shall be EmCare, Inc, The purposas
and county whera the registared office for the Surviving
Corporatlion shall be locatad shall ba as thay appear in the
articlas of incorporation eof the Surviving Corperation.

thorized Capital. Tha auvthorized capltal
gtoek of tha Surviving Corporatlon following the Effsctivae
Dats shall be 1,000 shares of commen stock, par valua $0.01,
unlass and untll tha same shall be changed in accordance
with the laws of the Btata of Dalawara.

AL,

AGHEEMENT OF MERGER
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5. - - P Gy
Corgoxration. Tna articlaa of incorporatian of EmCara
Delaware, as in effect on the Effective Date, shall ba tha
articles of incorporation of tha Burviving Corporation,
untll the same shall be altared or amandaed pursuant to ¢he
Dalawara Gensral Corporation Law.

G Bylaws. The bylave of EmCarse Dalaware, asg in
affact on the Effsotive Date, shall be the bylaws of the
surviving Corporation, untll the smama shall be altarad,
anandad, or repaalaed, or untll new bylaws are adoptad aa
providad tharain.

Board of D1 of: Tha namas and addrasses
of tha parsons wha ahall cnnstitut@ the board of diracters
of tha Surviving Corporatien, and who shall hold office
until the firat annual neeting of the shareholders of tha
sSurviving Cerporation are as follows:

. Laonard ¥. Riggs, Jr., M.D. 1717 Main Strast
- Suite 5200 .
Dallas, Taxas 75201

Shares of atock of the Mergzng Companlas ah&ll ba convartad
into shares of tha Surviving Corporation as Ffollows, for a
total capitalization of the Surviving Corporatiion of 1,000
ghares, pax value §0.01:

(a)

arag of EmGs ag. Upon recelpt by

the Eola sharahcldar, and in
consideration of, the =um of $10.00,
sagh shara of common stock of Emcara
Taxas that is issued and outstanding on
tha Effective Dats of merger shall be
cancelled, and such svle sharsholdsr
shall not receive shares of common atock
of the Surviving cCorporation.

1A% ' are D ware. Each share
of comman stock of EmCare Delaware that
ig lssued and outstanding on tha
Effactiva Date of the merger shall ba
gonvartad as a vheole to 1,000 sharas of
common stock, par valua $0.01, of the
surviving Corporation.

(c} sharsholdars in the Surviving
Corperation shall ba antitled to rscaive
any and all dividends on steck of the
gurviving Corporation that may be
daclarad and paid betwean the Effesctiva
Pata of the merger and issuance to such

AGREEMENT OF MERGER
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sharaholdar of a cartificate ¢f common
stock in the Surviving Corporation.

atilrame of SLac n and after the
Effactive Datl of tha m@rqar, 511 of tha shareholders in
fmCara Texas shall surrenday for canecallatilon thair
certlflcntes of smtock in that corporation to the Surviving
Corporation by delivering tha mame to its appointed agent,
at 1717 ¥aln sStreet, Sulte 5200, Dallam, Texas 75301,

10. Apnmaval of fharoholders. This Agraemasnt
shall ba submittaed to tha ﬁharaheld@xg of the Merginy
Cempanies for thelr approval in the wanner provided by the
applicakle laws of the States of Texasz and Delawara at such
time ae tha boards of directers of tha Herging Companies
shall agrae.

1i. Aban B ] RLEE
directors of the Marglng CQmpaniaa may, in thair discretien,
sbandon this merger, subjsct to the rights of third parties
undar and contracts relating to this merger without further
_ action or approval by tha shareheldars of the Merging
Companias, at any time before tha merger has besn aomplatad.

: artas, This Agracwment may be exscuted
in any numbher of countarparts, and all such countarparts and
copies shall ke and conmtitute ona original instrument.

33 s Marc This Agreament ls
considersd to be a tax-fraa mergar pursuant te Section
368(a) (1) {A) of tha Intkernal Revenue Coda of 1986, as
amandad.

[EICNATURES ON NEIT BPRGR]
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TN WITNESS WHEREOF, each of tha parties hereto has
caused this Agreenent to ba executad by the undersigned on
the date firat writhen nbova.

v >, )
Namas WWIIHW(F Mitlee, 113

Tigle: President

EMCARB, INC. (DELAWARE)

NamaioZilliam £. Miller. 111
Pitlas Preﬂdent

AGREEMENT OF MERGIR
Page 4
pAS30120.003

TRADEMARK
RECORDED: 10/09/2014 REEL: 005378 FRAME: 0728




