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Re:  Articles of Merger - Merging Bills I, Inc. and Sunbelt Food Services, Inc. into ¢

Sunbelt Diversified Services, Inc. POO00DS 14072 —0

) ~1227 0--0103T -~22
Dear Sirs: Femk] 150 T7S  sekxii3. TR

Enclosed please find one original and one conformed copy of Articles of Merger for the

above-referenced corporations, along with a check in the amount of $113.75 to cover the filing fee.
Please return the conformed copy to my attention after filing.

Very truly yours,

Wbl iy

William M. Wilcox IV

Enclosures

¢ Mr. William B. Rhodes
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

BILLS I, INC., a Florida corporation, P96000030476

gIlJN(IiE’,ELT FOOD SERVICES, INC., a North Carolina corporation not qualified in
orida

INTO

SUNBELT DIVERSIFIED SERVICES, INC.. a North Carolina corporation not
qualified in Florida

File date: December 27, 2000, effective January 1, 2001
Corporate Specialist: Velma Shepard

Division of Corperations - P.O. BOX 6327 -Tallahassee, Florida 32314
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BILLS I, INC. AND SUNBELT FOOD SERVICES, INC. ';E I DAz
INTO 7 y

SUNBELT DIVERSIFIED SERVICES, INC.

SUNBELT DIVERSIFIED SERVICES, INC. (the "Surviving Corporation™), a corporation
organized under the laws of the State of North Carolina, hereby submits these Articles of Merger for
the purpose of merging BILLS I, INC., a corporation organized under the laws of the State of
Florida, and SUNBELT FOOD SERVICES, INC., a corporation organized under the laws of the
State of North Carolina (Bills I, Inc. and Sunbelt Food Services, Inc. collectively referred to as the
"Merging Corporations"), into the Surviving Corporation:

ARTICLE I

The Agreement and Plan of Merger attached hereto and incorporated herein byreference (the
"Plan of Merger") was duly approved in the manner prescribed by law by the shareholders of each
of the corporations participating in the merger on December 21, 2000.

ARTICLE II

The address of the principal office of the Surviving Corporation is 901-E Norwalk Street
Greensboro, NC 27407.

ARTICLE I

The Surviving Corporation is deemed to have appointed the Secretary of State of Florida as
its agent for service of process in a proceeding to enforce any obli gation or the rights of dissenting
shareholders of each Florida corporation that is a party to this merger, and the Survivin g Corporation
agrees to promptly pay to the dissenting shareholders of each Florida corporation that is a party to
this merger the amount, if any, to which they are entitled under Section 607.1302 of the Florida
Statutes.

ARTICLE IV

These Articles of Merger will be effective on the later of (1) filing by the Secretary of State,
or (2) 12:01 a.m., January 1, 2001.

467500.1 1
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This 22nd day of December, 2000.

- By

SUNBELT DIVERSIFIED SERVICES, INC. (the
Surviving Corporation)

o (000

William B. Rhodes, President

SUNBELT FOOD SERVICES, INC. (a Merging
Corporation)

By:

William B. Rhodes, President

BILLS I, INC. (a Merging Corporation)

William B. Rhodes, President



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreement"), dated December 21, 2000 (the
"Signature Date"), is between SUNBELT DIVERSIFIED SERVICES, INC., a North Carolina
corporation ("SDS"); SUNBELT FOOD SERVICES, INC., a North Carolina corporation ("SFS");
BILLS I, INC., a Florida corporation; ("Bills I"); THE RHODES COMPANIES, LLC, a North
Carolina limited liability company (“Rhodes™); and WILLIAM F. CALDWELL, an individual
residing in Ponte Vedra Beach, Florida (“Caldwell™); with all of the foregoing collectively termed
the "parties”.

BACKGROUND

The Board of Directors of each of SDS, SFS, and Bills I have determined that it is advisable
and in the best interests of their respective corporations and the shareholders thereof to cause SFS,
and Bills I to merge with and into SDS (the "Merger™), upon the terms and conditions set forth in
this Agreement. Rhodes and Caldwell, being the owners of all of the issued and outstanding shares
of capital stock of each of the aforementioned corporations, have voted or have agreed to vote in
favor of the Merger.

The parties intend, by signing this Agreement, to adopt a plan of reorganization within the
meaning of Section 368 of the Internal Revenue Code of 1986, as amended (the "Code"), and to
cause the merger to qualify as a tax-free, "type A" reorganization under the provisions of Sections
368(a)(1)(A) of the Code. Therefore, in consideration of the agreements set forth in this Agreement,
the parties hercby agree as follows:

I. The Merger. Subject to the terms and conditions set forth in this Agreement, and in
accordance with the Business Organizations laws of the State of Florida (the "Florida Corporation
Law"), and the North Carolina Business Corporation Act (the "North Carolina Corporation Law™),
at the effective time described in Section 2 below (the "Effective Time"), SFS and Bills I shall be
merged with and into SDS. Atthe Effective Time, the separate corporate existence of SFS and Bills
I shall cease, and SDS shall continue as the surviving corporation of the Merger.

2. Effective Time of the Merger. The parties shall cause the Merger to be consummated by
filing (i) properly signed articles of merger in the form attached as Exhibit A with the Secretary of
State of the State of Florida, as provided in the Florida Corporation Law, and (ii) properly signed
articles of merger in the form attached as Exhibit B with the Secretary of State of the State of North
Carolina, as provided in the North Carolina Corporation Law, as soon as practicable. The Merger
shall become effective upon the latest to occur of the filing of the articles of merger by the Florida
Secretary of State, the filing of the articles of merger by the of the North Carolina Secretary of State,
or January 1, 2001.

3. Effects of the Merger. The Merger shall have the effects provided by applicable law,
including the provisions of the Florida Corporation Law and the North Carolina Corporation

467536.1 1



Law. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time
all the properties, rights, privileges, immunities, powers and franchises of SDS, SFS and Bills
shall vest in SDS, and all debts, liabilities and duties of SFS and Bills I shall become the debts,
liabilities and duties of SDS.

4, Directors and Officers of SDS After the Merger. The directors and officers of SDS shall

continue as the directors and officers of SDS at and after the Effective Time.

5. Articles of Incorporation and Bylaws. The articles of incorporation of SDS, as amended and
in effect immediately prior to the Effective Time, shall continue to be the articles of incorporation
of SDS at and after the Effective Time, and shall continue as such until thereafter duly amended in
accordance with applicable law. The bylaws of SDS, as amended and in effect immediately prior
to the Effective Time, shall be the bylaws of SDS, and shall continue as such until thereafter duly
amended in accordance with applicable law.

6. Cancellation of Shares of Capital Stock. At the Effective Time:

(a)  The outstanding shares of SDS will not be converted, exchanged, or altered
in any manner as a result of the merger and will remain outstanding as shares of SDS.

(b)  The outstanding shares of SFS and Bills I will be canceled without
consideration to the shareholders for such shares.

7. Surrender of Share Certificates. At the Effective Time, Rhodes and Caldwell shall surrender,
or cause to be surrendered, to SDS for cancellation all certificates and other instruments evidencing
shares of the capital stock owned by them in SFS and Bills L.

8. Termination. This Plan may be terminated and abandoned at any time prior to the Effective
Time of the Merger by the action of the Board of Directors of either SDS, SFS or Bills L.

9. Amendment. This Plan may be amended in any manner at any time before the Effective
Time by the mutual consent of the Boards of Directors of SDS, SFS or Bills I.

IN WITNESS WHEREOQF, the parties hereto have executed this Plan as of the date written
above.

SUNBELT DIVERSIFIED SERVICES, INC.

(R0

William B. Rhodes, President

467536.1 2
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SUNBELT FOOD SERVICES, INC.

B SUNm

William B. Rhodes, President

BILLS I, INC.

LLSKLL0,

William B. Rhodes, President



Exhibit A

ARTICLES OF MERGER
OF
BILLS I, INC. AND SUNBELT FOOD SERVICES, INC.
INTO
SUNBELT DIVERSIFIED SERVICES, INC.

SUNBELT DIVERSIFIED SERVICES, INC. (the "Surviving Corporation"), a corporation
organized under the laws of the State of North Carolina, hereby submits these Articles of Merger for
the purpose of merging BILLS I, INC., a corporation organized under the laws of the State of
Florida, and SUNBELT FOOD SERVICES, INC., a corporation organized under the laws of the
State of North Carolina (Bills I, Inc. and Sunbelt Food Services, Inc. collectively referred to as the
"Merging Corporations™), into the Surviving Corporation:

CARTICLET

The Agreement and Plan of Merger attached hereto and incorporated herein by reference (the
"Plan of Merger") was duly approved in the manner prescribed by law by the shareholders of each
of the corporations participating in the merger on December 21, 2000.

ARTICLE IT

The address of the principal office of the Surviving Corporation is 901-E Norwalk Street
Greensboro, NC 27407.

ARTICLE ITI

The Surviving Corporation is deemed to have appointed the Secretary of State of Florida as
its agent for service of process in a proceeding to enforce any obligation or the rights of dissenting
shareholders of each Florida corporation that is a party to this merger, and the Surviving Corporation
agrees to promptly pay to the dissenting sharsholders of each Florida corporation that is a party to
this merger the amount, if any, to which they are entitled under Section 607.1302 of the Florida
Statutes.

ARTICLE IV

These Articles of Merger will be effective on the later of (1) filing by the Secretary of State,
or (2) 12:01 a.m., Janwary 1, 2001.

4675001 1



Exhibit A
(continued)

This 22nd day of December, 2000.

SUNBELT DIVERSIFIED SERVICES, INC. (the
Surviving Corporation)

o

“William B. Rhodes, President

SUNBELT FOOD SERVICES, INC. (a Merging
Corporation)

By //(M

William B. Rhodes, President

BILLS I, INC. (a Merging Corporation)

William B. Rhodes, Pre§ident

467500.1 2



Exhibit B

ARTICLES OF MERGER
OF
BILL I, INC. AND SUNBELT FOOD SERVICES, INC,
INTO
SUNBELT DIVERSIFIED SERVICES, INC.

SUNBELT DIVERSIFIED SERVICES, INC. (the "Surviving Corporation™), a corporation
organized under the laws of the State of North Carolina, hereby submits these Articles of Merger for
the purpose of merging BILLS I, INC., a corporation organized under the laws of the State of
Florida, and SUNBELT FOOD SERVICES, INC., a corporation organized under the laws of the
State of North Carolina (Bills I, Inc. and Sunbelt Food Services, Inc. collectively referred to as the
"Merging Corporations"), into the Surviving Corporation:

ARTICIET
The Agreement and Plan of Merger attached hereto and incorporated herein by reference (the
"Plan of Merger") was duly approved in the manner prescribed by law by the shareholders of each
of the corporations participating in the merger.

ARTICLE I

These Articles of Merger will be effective on the later of (1) filing by the Secretary of State,
or (2) 12:01 am., January 1, 2001.

This 22nd day of December, 2000.

SUNBELT DIVERSIFIED SERVICES, INC. (the
Surviving Corporation)

William B. Rhodes, President
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