BRADFORD D, BIMSON
JO ANN BLAIR-DAVIS
LAWRENCE H. BRYANT
STEPHEN W, BURKE
DAVID A. CARDON
DONALD H. CLARK
CLIFFORD A. COPPOLA
JOSEPH A. D1 JULIO
TIMOTHY W. DORSEY
ROBERT J, EVELEIGH
THOMAS R. FRANTZ
MICHAEL J. CARDNER®
5. GEOFFREY GLICK
ERIC A. HAUSER
SHANNON L. KNIGHT
SAMUEL M. KROLL

Secretary of State

ATTORNEYS AND COUNSELORS AT LAW
ONE COLUMBUS CENTER
VIRJINLA BBACH, VIRGINIA 23452

TELEPHONE: (757} 499-8300
PACSIMILE: (257} 4730353
DIRECT DIAL NUMBER

473-5309

December 19, 1998

Division of Corporations

CHARLES B, MALONG
BRIAN C. PURCELL
ROBERT M, RBED
FRANCES W. RUSSELL
ROBERT L. SAMUEL, JR.
C. GRIGSBY SCIFRES
LAWRENCE R. SIEGEL
THOMAS E. SNYDER
FREDERICK T. STANT, i
STEPHEN C, SWAIN*
STEPHEN G. TBST

AW, VANDERMEER, JR.
JACK L. YOUNRG

ALSO ADMITTED IN WC*
FREDERICK T. STANT.IR.
OF COUNSEL

OUR FILE KUMBER
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-01/02/97—01034--003
witk140, 00  shdoex70, 00

409 E. Gaines Street
Tallahassee, FL 3239%

RE: ARTICLES OF MERGER between The Hospitality Shop,
Inc, and Peaks of Otter Coffee Shoppes, Inc.,
Florida corporations and N.C. PCSM, Inc. a North
Carolina corporation

Dear Division ¢f Corporations:

I am enclosing an original and one copy of the Articles
of Merger and Plan of Merger for the above noted mergers,

Also enclosed is a firm check in the amount of $140.00 to
cover the cost of filing. Please return the stamped copies to me

at the above noted address. Should you have any questions, please
contact me.

Very truly your

e
rian C. Purcell
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ARTICLES OF MERGER
Merger Sheet

MERGING:

THE HOSPITALITY SHOP, INC., a Florida corporation, 481567

N.C. PCSM, INC., a North Carolina corporation not qualified in Florida.

File date: December 31, 1996

Cormporate Specialist: Steven Harris

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLgs OF MERGER

i
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OF < o
THE HOSPITALITY SHOP, INC. ge 2O
Ty
AND rii . KR
N.C. pcsm, INC: -T = O
To the E;EEC:173135111Y of s;tfit:€3 é;" ég

state of plorida

Pursuant to the Proyigions of the Flerida pusiness
Corporation Act, the domestic pusiness CO¥POration which is a
100% wholly owned subsidiary of the foreign buginess corfPoration
herein named do hereby Submit the feollowing Articles of Merger,

. Annexed hereta znd made & Part hereof is the Plan
of Merger for merging THE HOSprTarrTy SHOP, INC., a Florida
corporation with and into N.Q_ pcgy, INC., & North carolina
c{JIT?()]:Eit:.lcjll

2.  The direCtors of THE HOSPITALITY gHop, INC.
adopted the aforesaid Plan of merger by Written congent given on
December ;g , 1996 in accordapce with the Provigions of Sectionsg
607.07 ang 607.04 of the Florjga Busine28 COrporation AFt.

_ 3.  The merger of ug HogPITALITY spop, INC. With and
into N.C. pcsSM, INC. iS permitted by the lawe of the jurlsdlctlon
of organlzatlon of N.C- PCSM, 1NC. and 18 in compliance With gaid
laws. The date of adoption of the plan of Merger by the directors
of N.C. PcsM, INC. was Pecember (9 , 199

Executed on Pecembey 26 , 1996.

THE HOSPITALITY gHop, ING
a Floride/ForPOration

v 5D

Randy [B. Spector,
Secretary

ATTES

Richard E.
I)]:EEEii‘(ifarlt:

N.C. pcsM, INC.

ATTESTED . a North Caroling
~

By:

R ndy

. Spgctor,
SECretary

Pre sldent

34173001
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PLAN OF MERGER adopted by THE HOSPITALITY SHOP, INC.,
a business corporation organized under the laws of the State of
Florida, by resolution of itg Board of Directcrs on December /9,
1996 and adopted by its parent corporation, N.C. PCS8M, INC., a
business corporation organized under the laws of the State of North
Carolina, by resolution of its Board of Directors on Decembex-_ﬂL,
1996. The names of the corporations planning to merge are THE
HOSPITALITY SHOP, INC., a buginess corporation organized under the
laws of the State of Florida, and N.C. PCSM, INC., a business
corporation organized under the laws of the State of North
Carolina. The name of the gurviving corporation into which THE
HOSPITALITY SHOP, INC. plans to merge is N.C. PCSM, INC..

1. THE HOSPITALITY SHOP, INC. and N.C. PCSM, INC.
shall, pursuant to the provigions of the laws of the State of North
Carolina and the provisiong of the HNorth Carolina Business
Corporation Act, be merged with and inte a single corporation, to
wit, N.C. PCSM, INC., which ghall be the surviving corporation at
the effective time and date of the merger. N.C. PCSM, INC. is
sometimes hereinafter referred to as the "surviving corporation"
and ghall continue to exist ag said surviving corporation under its
present name pursuant to the provisions of the North Carclina
Business Corporation Act. The separate existence of THE
HOSPITALITY SHOP, INC., which is sometimes hereinafter referred to
as the "non-surviving corporation," shall cease at the effective
time and date of the merger in accordance with the laws of the
State of North Carolina.

2. The Articles of Incorporation of the surviving
corporation at the effective time and date of the merger shall be
the Articles of Incorporation of said surviving corporation and
said Articles of Incorporation shall continue in full force and
effect until amended and changed in the manner prescribed by the
applicable provisions of the North Carolina Business Corporation
Act .

3. The present bylaws of the surviving corporation will
be the bylaws of said surviving corpcration and will continue in
full force and effect until changed, altered, or amended as therein
provided and in the manner prescribed by the applicable provisions
of the North Carolina Businegs Corporation Act.

4. The directors and officers in office of the
surviving corporation at the effective time and date of the merger
shall be the members of the first Board of Directors and the first
officers of the surviving corporation, all of whom shall hold their
directorships and offices until the election and qualification of
their respective successors or until their tenure is otherwise
terminated in accordance with the bylaws of the surviving
corporation

5. Bach issued ghare cof the non-surviving corporation
immediately prior to the effective time and date of the merger
shall, at the effective time and date of merger, be exchanged for




one share of the gurviving corporation.

6. The merger of the non-surviving corporation with and
into the surviving corporation shall be authorized in the manner
prescribed by Chapter 55, Article 11 of the laws of the State of
North Carolina.

7. When the merger of the non-surviving corporation
with and into the surviving corporation has been duly authorized in
compliance with Chapter 55, Article 11 of the laws of the State of
North Carolina, the non-surviving corporation and the surviving
corporation hereby stipulate that they will cause to be executed
and filed and/or recorded any document ox documents prescribed by
the laws of the State of North Carclina and ¢f the State of North
Carolina, and that they will cause to be performed all necessary
acts therein and elsewhere to effectuate the merger.

8. The Board of Directors and the proper officers of
the neon-surviving corporation and of the surviving corporation,
regpectively, are hereby authorized, empowered and directed to do
any and all acts and things and to make, execute, deliver, file
and/or record any and all inatruments, papers and deocuments which
shall be or become necesgsary, proper or convenient to carry out or
put into effect any of the provisions of this Plan of Merger or of
the merger herein provided for.

Executed on December 2& , 1996.

THE HOSPITALITY SHOP, INC.
a Florida corporation

Randy B. SﬁEEtor / Richard E. Kerley,
Secretary Presgident

N.C. PCSM, INC.,
a North Carolina corporation

. /(//%4

Randy B. dpector, / Richard’E. Kerley,
Secretary President

34173001
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