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ARTICLES OF MERGER 2
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OF
BARRY BASS, P.A.
AND
BRANDON SCHMIDT, P.A.
INTO
UCHE. INC.

Pursuant to sections 6071101 1)b) and 607.1105, Florida Statutes, and anv other
applicable provision of the Florida Business Corporation Act. BARRY BASS, P.A. a Florida
protessional service corporation ("Bass PA7T). and BRANDON SCHMIDT., P.AL a Flornida
protessional service corporation (“Schmidt PA™), adopt and file these Articles of Merger for the
purpose of merging Bass PA and Schmidt PA into a new Florida corporation to be created by
this merger, UCHE, INC. ("UCHE™). as a statwtory merger (the "Merger”) in accordance with
section 368(a)(1A) of the Internal Revenue Code of 1986, as amended. as tollows:

FIRST: The Plan of Merger (the "Plan of Merger”) is attached Lo these Articles of
Merger as Exhibit "A™ and its terms are incorporated by relerence in these Articles of Merger.
The Plan of Merger mects the requirements of section 6071101, Flonda Statutes:

SECOND: The Plan of Merger was approved by Bass PA and Schmidt PA in
accordance with the applicable provisions of Chapter 607, Florida Statutes:

THIRD: The Merger and Plan of Mcerger shall be eftective as of 12:01 AM on January 1.
2020. after these Articles of Merger are filed with the Flonida Department of State:

- FOURTH: The Articles of Incorporation of UCHE. Inc.. the survivor of the Merger, are
attached 1o these Articles of Merger as Exhibit "B, to be effective as of January 1. 2020, 1n
connection with the Merger:

FIFTH: All of the Sharcholders and the Board of Directors of Bass PA. the first
merging corporation. approved the Plan of Merger by written cunsent without a meeting
cffectuve as of December 16, 2019 and

SIXTH: All of the Sharcholders and the Board of Directors of Schmidt PAL the second
mierging corporation, approved the Plan of Merger by writien consent without o meeting
effective as of December 16, 2019,
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EXECUTED: December 16,2019

BARRY BASS, P.AL
a Flonda professional service corporation

Barry AT Bass
President

BRANDON SCHMIDT. P.A_,
a Florida professional service corporation

WA W

Brandon Schmidt
President

Radger Invesiments LLO 2019 Rearganization® Artickes of Merger GOHE w3 120019
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EXHIBIT "A" to Articles of Merger

PLAN OF MERGER

BARRY BASS P AL AND BRANDON SCHMIDT, P.AL
INTO UCHE. INC.

AGREEMENT AND PLAN OF MERGER

This Agrecment and Plan of Merger (the “Agreement ™) 15 dated as of December 16, 2016, by and
between BARRY BASS P.AL, a Flonda professional service corporation (“Bass PA™) and
BRANDON SCHMIDT, P.A.. a Florida professional service comporation (“"Schmidt PA™) (Bass
PA and Schnudt PA, together, the “Parties™).

WHEREAS. the respective Boards of Direciors and shareholders ot Bass PA and Schmidt PA have
cach adopted this Agrecment and the transactions contemplated therein, in cach casce after making
a derermination that this Agreement and such transactions are advisable and fair to, and in the best
interests of the Parties and thetr respective sharcholders;

WHEREAS, pursuant to the transactions contemplated by this Agreement and on the terins and
subject 10 the conditions set forth hercin. Bass PA and Schmidt PA, in accordance with the Flonida
Business Corporations Act (the "BCA™), will merge into UCHE, INC., a Florida corporation to
be created in the merger ("UCHE™), with UCHE as the surviving corporation (the “Merger”),
WHEREAS, for US federal income tax purposes, the Parties intend to the fullest extent apphicable
that the Merger qualify as a tax-free reorganization within the meaning of Section 368{a) of the
Internat Revenue Code of 1986, as amended (the “Code™); and
WHERLEAS. the Parties dusire to enter into the transactions contemplated by this Agreement.
NOW. THEREFORE, in consideration of the mutual covenants, terms and conditions set forib
herein, and for other good and valuable consideration. the receipt and sufficiency of which arc
hereby acknowledged, the Parties agree as follows:

ARTICLEF 1: DEFINITIONS
As uscd in this Agreement, the following terms have the following meanings:
1.1 “Agreement” means this Agreement and Plan of Merger.
2 "BCA™ means the Florida Business Corporation Act, § 607.0101, Fla. Stat. Ann. et scq.
[.3 “Effective Time™ means the date and time upon which the Merger contemplated by this

Agreement will be etfective, subject ta the approval of the Parties, which shail be at 12:00 AM on
January 1, 2020, as specified in the Anticles of Merger.

Plan of Merger
Barry Bass, PA. and Brandon Schmidt, P.A., inio UCHE, Inc Fage Tol's



EXHIBIT "A" to Articles of Merger

Any other terms defined herein shall huve the meaning given to them.

ARTICLE il: MERGER

21 Merger. Upon the terms and subject to the conditions set torth in this Agreement, and 1n
accordance with the BCA, Bass PA and Schmidt PA shall be merged into and create UCHE as of
the Effective Time. Following the Effective Time, the separate carporate existence of cach Bass
PA and Schimidt PA shall cease and UCIHE shall be the surviving corporation. The cttects and
consequences of the Merger shall be as set fonh in this Agreement and the BCA.

2.2 Organizational Documents. The Articles of Incorporation of UCHE tiled 1n conncction
with this Merger, a copy of which are attached as Exhibit “A” to this Agreement. shall be the
articles of incorporation of UCHE until thereafler amended as provided therein or by the BCA.

23 Board of Directors and Otficers. The directors and ofticers of UCHE named in the Articles
of Incorporation filed in connection with this Merger shall be the directors and officers of UCHE
from and after the Effective Time and shall hold office until the earfier of their respective death.
resignation or removal or until their respective successors are duly clected or appointed and
qualified in the manner provided for in the articles of incorporation and bylaws of UCHE or as
otherwise provided by the BCAL

24 Sharcholder Approval. The consummation of the Merger is subject to the approval of this
Agreement and the Merger contemplated hereby by the sharcholders ot each of the Parties.

ARTICLE I1]1: CONVERSION OF SHARES

3 Canversion of Shares. At the Effective Timme. by virtue of the Merger and without any

action on the part of UCHE or the holders of shares of capital stock of Bass PA or Schmidt PA:

{a} Fach sharc of common stock of Bass PA. $1.00 par value per share ("Bass
Common Stoek™), tssucd and oulstanding inuncdrately prior to the Ettective Time shall
be converted into the right to receive one validly issucd, fully paid and non-assessable share
of common stock. no par value, of UCHE ("UCHE. Common Stock™);

(b Each share of common stock of Schmidt PA, $1.00 par value per share ("Schmidt
Common Stock™), issued and outstanding immediately prior to the Effective Time shall
be convened into the right to receive one validly issued, fully paid «nd non-asscssable share
of UCHE Common Siock: and

(<) Each share of Bass Common Stock and Schmidt Common Stock that is owned by
the Parties will automatically be canceled and retired and will cease to exist, and no
consideration will be delivered in exchange.

LICHE will take any necessary administrative actions, including, but not iimited to. making any

Plan of Merger
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EXHIBIT "A” to Articles of Merger

updates to its share ledger. issuing certiticates, making payments, or any other actions reasonably
necessary to inplement the transactions contemplated by this provision and the Agreement.

(&

Effect. Upon the Effectve Time. (a) UCHE, without further act, deed or other transter,
shall retain or succeed to, as the case may be, and possess and be vested with all the rights,
privileges, immunitics, paowers, tranchises and authority. of a public as well as of a pnvate nature,
ol cach Bass PA and Schmidt PA; (b} all property of every description and every interest therein,
and all debts and other abligations of or belonging to or due 1w each Bass PA and Schinidt PA on
whatever account shall thereafter be taken and deemed to be held by or transterred to. as the case
may be, or invested in UCHE without further act or deed: (c) ttle to any real estate, or any interest
therein vested in each Bass PA and Schmidt PA. shall not revert or in any way be impaired by
reason of this merger: and (d) al! of the rights of creditors of each Bass PA and Schimidt PA shall
be preserved unimpaired, and all hiens upon the property of cach Bass PA and Schmidt PA shall
be preserved unimpaired, and all debts, liabilities. abligations and dutics of cach Bass PA and
Schimidt PA shall thenceforth remain with or be attached to, as the case may be, UCHE and may
be enforeed against it to the same extent as if it had incurred or coniracted all such debts, Liabilitics,
ohligations and duties,

3.2

A

33 Stock Centificates. Upon surrender by the sharcholders of cach Bass PA and Schimudt PA
of the certificate or certificates (the “Certificates™). 1f anv, that immediately prior to the Effecuve
Time evidenced outstanding shares of Bass Common Stock and Schmidt Common Stock to UCHE
tor cancellation, wgether with any duly executed letter of transmittal and/or other documents as
UCHE shall require, the holder ot such Certificates shall be entitled to receive in exchange therefor
one or more shares of UCHE Common Stock representing, in the aggregate, the whole number of
shares that such holder has the right w receive pursuant 1o Section 3.1 after taking into account all
shares of Bass Common Stock and Schmidt Common Stock then held by such holder. Each
Certificate surrendered pursuant 1o the previous sentence shall forthwith be canceled. Until so
surrendered and exchanged. cach such Certificate shall, after the Effective Time. be decmed to
represent only the nght to receive shares of UCHE Common Stock pursuant to Section 3.1, and
until such surrender or exchange. no such shares of UCHE Common Stock shall be delivered 1o
the holder of such outstanding Certificate in respuet thereof.

ARTICLE IV: OTHER PROVISIONS

4.1 Notices.  All notices,  reguests, consents, claims, demands, waivers and  other
communications hereunder shall be in writing and shail be deemed to have been given {a) when
delivered by hand {with written confinmation of receipt): (b) when received by the addressee if
sunt by a nationally recognized overnight courier (receipt requested); or (c) on the third day after
the date mailed. by certified or registered mail. retum receipt requested. postage prepaid. Such
communications must be sent to the respective Parties at the following addresses (or at such other
address for a Party as shall be specitied in a notice given in accordance with this Section 4.2):

if 1o UCHLE. 0: UCHE. Inc.
610 W_Dr. Mariin Luther King Jr. Blvd,
Tampa, FL 33603

Pl of Merger
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EXHIBIT "A” to Articles of Merger

It to Bass PAL to: Barry Bass, DAL
610 W, Dr. Martin Luther King Jr. Blvd.
Tampa, FL. 33603
Attention: Barry A, Bass, President

I o Schmidt PAL to: Brandon Schmidt, P.A.
906 W. Peninsular St
Tampa. FL 33683
Attention: Brandon Schmidt, President

or to such other persons, addresses or tacsimile numbers as may be designated tn writing by the person
entitled to receive such communication as provided above.

4.2 Entire Agreement. This Agreement together with the articles of merger constitutes the sole and
entire agreement of the Parties to this Agreement with respect to the subject maiter contained
herein and therein. and supersedes all prior and contemporaneous understandings, representations
and warranties and agreements. both written and oral. with respect 10 such subject matter.

4.3 Successor and Assigns. This Agreement shall be hinding upon and shall inure to the benefit of
the Partics hereto and their respective successors and assigns.

4.4 Tax-Free Reorpanization. This Merger is intended to be a tax-free plan of reorganization within
the meaning of Scctions 351, 352 and 368(a) of the Code.

4.5 Headings. The headings in this Agrecement are for reference only and shall not affect the
interpretation of this Agreement.

4.6 Amendment and Modification; Waiver. This Agreement mav only be amended, modified or
supplemented by an agreement in writing signed by cach party hereto. No waiver by any party of
any ot the provisions hereof shall be effective unless explicitly sct forth in writing and signed by
the panty so waiving. Except as otherwise set forth in this Agreement. no failure to exercise, or
delay i exercsing, any rights, remedy, power or privilege arising from this Agreement shall
aperale or be construed as a watver thereof: nor shall any single or partial exercise of any right,
reimedy, power or privilege hereunder preclude anv other or further exercise thereof or the exercise
of any other nght, remedy. power or privilege.

4.7 Severability. I any term or provision of this Agreement is invalid, illegal or unenforceable in
any jurtsdiction, such invalidity, illegality or unenforceability shall not affect any other term or
provision ot this Agreement or invalidate or render unenforceable such terin or provision in any
ether jurisdiction. Upon a determination that any term or other provision s invahd. illegal or
unentorceable, the Parties hereto shall negotiate in good faith to modity this Agreement in order
to accomplish the onginal intent of the Parties as closely as possible in a mutually acceptable
manner in order that the transactions contemplated hereby be consummated as originally
contemplated to the greatest extent possible,

Plan of Merger
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EXHIBIT "A" to Articles of Merger

4.% Governing Law_and Jurisdiction. This Agreement is governed by and shall be construed in
accordance with the internal laws of the State of Florida without giving effect to any choice or
conflict of law provision or rule {whether of the Siate of Florida or any other jurisdiction) that
would cause the application of laws af any jurisdiction other than those of the State of Florida. The
state and tederal courts located in or having jurisdiction over Hillsborough County. Flonda, have
the exclusive jurisdiction to hear anv und all disputes arising from or related to the Agreement.

4.9 Counterparts. This Agreement may be executed in any number of original counterparts that
may be faxed, emailed or otherwise transmitted electronically with the same eftect as ifall Parties
had signed the same instrument.

IN WITNESS WHEREQF, the Parties hereto have executed this Agreement as of the date first
writien ahove,

BARRY BASS, A, BRANDON SCHMIDT, P.A.,
a Flonda professional seivice corporation a Florida protessional service corporation
By g—-—ré— M
Barry A. Bass Brandon Schmidt
President President

Budgar lvesimente L1 2019 Beomgamzaiion\Phen of Merper UCHE VT ) 249-1y
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EXHIBIT"A" to Articles of Merger

. . ENHIBIT A
ARTICLES OF INCORPORATION e

. ) . . - CRLE f Ners
In complhianes with Chapier 607 andior Chapler n210 F.xL (Mrotiy 1o Plan of Merger

ARTICT RS MAME

be sare of the vorpamtion shali ber. UCHE, fnc

ARTICIE 1T PRINCITAL QFFICE
Principal street sudress Matling adaress, iFdinferent s,
IO D Martio Luther King Jr. Blvd. e —
—ampa, FL 33603 e —
ARTICLE 1T PURPONE
Fre parrpene tar which e carporaiion s organiced i A n}'_a._l_t_.i'_l__]d__»’f-ul business . —

ARTICLE TV  NHAREN
The numaer of shares of steck is; 2,000

ARTICLE 1 IN¥ITHAL QFFICERS ANDOR DIRECTORS

N ana Title, Barry Buss, DPT

Name and Titie: Brandon Schmidt, 1DVS

Adudiens o0 W Dr, Martin Luther King Ir. Blvd, aggeess:

610 W, v Marun Luther King [r. Blvd.

Tampa. FLL 33603

= Tampa, F[ 33603

S and Tife:

o same and Title:

Suedilrey

) Address:

maame and Title:_

Nurmne and Titte:

Andrens

Address:




EXHIBIT"A" to Articles of Merger

EXHIRIT "A” 1o Plan of Merger

one and Fide: L Name and Title:

Aiddress Address:

SRIMLE V] REGISTERED AGENT
The e and Morida street address (2.0 Ros NOT aceeplable) of the registered pgent is:

REHE _lohn M, Hemienway _ _
Auhdrens 1060 Bloemingdaie Ave, B

C Nalrico, FL 33596

ARTICLE VT {NCORPORATOR

Fhe mame amd address o0 the Incormportor is:

s _fohn ML Hemenway _
Sddress _1060 Bloomingdaje Ave,

—Malrico, TL 33596

ARTICLE VI EFFECTHE DATE:
ety e date, i other than the date of Hling: fanuary !, 2020 JOPTIONAL)

I an effective date is fisted, the dute must be specific and cannot be more than five days prior or ™ days after the
fiting.}

Note: U the date inseried in this biock does not meet the applicable sttutory tiling reguiremeets. thes dute will pol be listed as

the decament’s citectn e dute on the Department of Sate’s records.

Huaving been named as registered agpent (o aceept seevice af process for the above sated carporation df the place des ignited in this
certificate, | um familiar with and aecept the appoingment as registered agent and agree to act in this capucity

Ruquired Signaiure/Regislenad Agen: Date

{ subsmit this document and affirm that the facts stated bereein are triee, | am aware that the false information submitred in a

documient o the Depurement of State constitures o third degeee felony oy provided for in s 817055, F.&

Heguired Sigaature!fncomaraint Date



EXHIBIT "B" to Articles of Meryer

ARTICLES OF INCORPPORATION
in compliance with Chapter 607 and/or Chapter 621, F.S. (Protin

ARTICLE ! NAME

T'he name of the corporation shall be:  UCHE, Inc o e e
ARTICLE 1] PRINCIPAL QFFICE

Principal sireet address Mailing mddress, iF difterent s
_610 W, Dr. Martin Luther King jr. Blvd, i - - .

lampa ¥l 33603 e - e

ARTICLE T PURPOSE

I he purpose for which the corporation is organized is: Any and all fawtul business. . e

ARTVICLE NV SHARES
The number of shares of' stech is: 2,000

ARVICLE Y INITIAL OQFFICERY ANIVOR DIRECTURS

Name and 1itle:_Barry Bass, DPT _ Namc and Title:_Brandon Schmidt, DVS
Address 610 W, Dr. Martin Luther King Jr. Bivd. address: A10 W, Dr. Martin Luther King 1. Bivd.
Tampa. FL 33603 Tampa, FL 3360}
Name and Title: o __ Name and Title:
Address e Adress: e
Name and Title: Name and Title:
Adddress _ Address:




EXHIBIT "B" to Articles of Merger

Name and Title:

Name and Tiile:

Address Address: —

ARFICLE VT  REGISTERED AGENT
The name and Florida streeg address (P.O. Box NOT acceptable) of the registered agent is:

Mame lahin M, Hermenway

Address: 10640 Bigomingdale Ave.

Valrico, FL. 33596

ARTICLE VI _INCORPURATOR

The agme and address of the fncorporator is:

Name: _John M. Hemenway

Addresy: 1060 Bloomingdale Ave.

Valrico, FL 33596

ARTICLE VI FFEECTIVE DATE:
Effcetive date, if other thap the date of fiting: ___January 1, 2020 C(OPTIONAL)
(1 an effective date is listed, the dute must be specific and cannot be more than five days prior or 9U days afier the

fting.)

Nate: (Fthe date inserted in this block does nol meet the applicahle statutory filing requirenients. this date will not be lisied as
the document’s effective date on the Departinent of Siate’s records.

Having been named as registered ugent (o accept service of process fur the abeve stated corporetion af the place designated in this
certiffcate. 1 am familior with and aceegp the appointment as regisiered agent and agree to act in this cupaciny

(2/23/19

Date

! submit this document and offirm that the faces stated herein are irue. [ am aware that the false information sabmitted in o
document to the Depurttnent ofState constitutes a third degree felony as provided for in s.817.135. F.5

(Z2/23/19

Required SwznaturedIncorparaior Drate



