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¢ COVER LETTER

TO: © Amechdment Section
Division of Corporations

SUBJECT: Repicel’s Franchise Group, Inc.

Name ot Surviving Corporation

The enclosed Articles of Merger and fee are submitted for tiling.

Please return all correspondence concerning this matter o following:

Daniel R Thompson

Contact Person

Cardift International, [nc.

Firm/Company

401 E Las Olas Blvd.  Unit 1400

Address

Ft. Lauderdale, FL 33301

CitvState and Zip Code

dthompson{wcardifiusa.com
E-mail address: (1o be used for future annual repornt notification)

For further information concerning this matter, please call:

Daniel R Thompson At (818

) 535-5144

Name of Cantact Person

Areu Code & Daytime Telephone Number

D Certitied copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Ar}lcndmcnt Section
Division of Corporations Di:vision of Corporations
Chifton Building P.0. Box 6327

2661 Exccutive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




ARTICLES OF MERGER

(Profit Curpnra'ltions)

The tollowing articles of merger are submitted in accordancelwith the Florida Business Corporation Act,
pursuant to section 607.1103, Florida Statutes.

First: The name and junsdiction of the surviving corporation:

Name Jurisdiction Document Number
{1 known/ applicable)

Repicei’s Franchise Group. Inc. Ftorida P17000043059

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number
(If known/ applicablc)

Refreshment Coneepts. Inc, Florida P17000046508

FDR Enterprises. Inc. Tennessee

Third: The Plan of Merger 1s attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / / (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements. this date will not be listed as the

document’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMP[TI-:TF. ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on__December 17, 2016

The Plan of Merger was adopted by the board of directors oi‘lhe| surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on_(Refreshment) 12/17/16 .

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on_(FDR) 12/17/16




Seventh: 8§

Name ol Corporation Siepature of an Officer or Tvped or Printed Name ol Individual & Title
Lirector
Repicei’s Franchise Group trank Repici
(il [\ s
P lle Aot 1ol
Refreshmem Coneepts. Ine. Camille Crawlord

FIIR Enterprises. Inc. Frank Repici X:




Seventh: L LA RPORA
Name of Corporation Sigmature of an Officer or Typed or Printed Name of Individual & Title
Director
Repicei’s Franchise Group Frank Repiei X: //bj_)/ Z_A
Refreshment Concepts, Inc. Camille Crawford X
'FDR Enterprises, Inc. Frank Repici X: %)ﬁa @_,
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PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compiiance with section 607.1101, Florida Statutes. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the gurviving corporation:
Name Jurisdiction

Repicet’s Franchise Group, Inc. Flanda

Second: The name and jurisdiction of cach merging corporation:

Name Junisdiction
Refreshment Concepts. Inc. Flonda
FDR Enterpriscs. Inc, Tennessee

Third: The terms and conditions of the merger are as follows

Fourth: The manner and basis of converting the shares of each;corporation into shares. obligations, or other
securities of the surviving corporation or any other corporation or. in whole or in part. into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part.
into cash or other property arc as tollows:  see attached - acqu%sition agreement (368 (aX 1 C)

(Aitach additional sheets if necessary)




THE FOLLOWING MAY BE SET FORTH IT" APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

{See attached)

OR

Restated articles are attached:

Other provisions relating to the merger arc as follows:




CERTIFICATE OF DOM ESTllCATION

The undenigned, F R8Nk D Repici _Chief Executive Officer.

(Name) {Title)
of Repicci's Franchise Group, Inc. a foreign comporation.
{Corporation Name)

in uecondance with 5. 607. 1301, Floride Statutes. does hereby cenlify;

b, The date on which corporation was fint formed was December 20 . 2004

Z. The jurisdiction where the above mmed corporation was ﬁml formed, incorpornted, or olhmvm
came ino being was Tennessee

3. The nwne of the corporntion imunediately prior 10 the liling olfthis Certilicate of Demestication
was REPicCi’s Franchise Group, Inc.

4. The nume of the curporation, a3 s lonh in its articies ol uu.ulrpumlmn. 1o b liled pursuant to
. 607.0202 nnd 607.0401 with this cenificate is REPICCT'S Franch:se Group, inc:

5. ‘The jurisdiction that constituted the seat, siege social, or pnm:llpnl plave of business or central
administration of the corpormion. or any other equivalent jurisdiction under npplicable law,
immediately before the Ming uf the Cenificale of Numesticinmn was

Tennasses

6. Attached ane Flyrida articley of incorporation 10 complete the domesiication requirements pursuant
to 5. 6071801,

lam CEO _of Repicei's Franchise Group, inc.
and am sthonzed t sign this Certificste of Domestication on hchalfnfthn. corpuraion ond have dune
wthisthe O dayol May 2017

[Au1hm:w%u’mr

Filing Fee:
Certificate of Domestication 5 5000
Articles of Incorparation and Cenified Copy & 78.75

Totsl to domesticate and flle $128.78
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ARTICLES OF INCORPORATION

IN COMPLIANCE wiTH CHAPTER 607, 'F.S.

ARTICLE | NAME

THE NAME 0OF THE CORPORATION SHALL BE*

Repicci's Franchise Group, Inc.

LE (o OFFICE
THE PRINCIPAL PLACE OF BUSINESS/ MAILING ADDRESS IS5
Principal Addross Muiling Address

Frank D Repici
401 E Las Olas Blvd.

Suite 1400
Ft. Lauderdale, FL 33301

ARTICLE Il PURPOSE
THE PURPOSE FOR WHICH THE CORPORATION IS URGANZED:

Food Service

401 E tlas Otas Blvd.
Suite 1400
Ft. Lauderdale, FL 33301
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ARTICLE IV SHARYES 1 000

THE NUNBER OF SHARES OF STOCK IS:

ARTICLE V _INITIAL DIRECTORS AND/ OR GFFICERS

THE NAME[S] AND ADDRBSS{ES} AND SPECIFIC TITLES:

Title/Name

‘Fitle/Name
Frank D Repici Chief Executive Officer
2249 Peterson Drive
Chattanooga, TN 37421
Tirle/Name Titte/Name
Camille A Crawford Director
3510 Trotter Drive |
Alpharetta, GA 30004
TuleName Title/Name
|
|
TitlkeMame TuheNunre
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ARTICLE VI [NITIAL REG[STERED AGENT AND SYREET ADDRESS'
THE NAME AND FLORIDA STREET ADDRESS (P.0. FCLX NOT ACCEFTALLK) OF THE REGISTERES AGENT IS;

Daniel R-Thompson
401 E Las Olas Blvd. #1400
Ft. Lauderdale, FL 33301

ARTICLE VIl INCORPORATCR
THE RAME AND ADBRESS OF THE INCORPORATOR IS:

Daniel R Thompson
401 E Las Olas Bivd. #1400
Ft. Lauderdale, FL 33301

seencgdn i s rRrsRtbdde bttt ddnanedttitninsiny “"'m..“.'..._'.l”‘.‘“'...‘i‘l.‘“.“il"-t

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERTICE OF PROCESY FOR THE ABOVE
TION AT THE PLACE DESIGNATED IN THIS CERTIFICATE, [ AN PAMILIAR WITH AND

STATED K A !
ACCEPT y AB REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY.
-
Date 7

By i

Dale’
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