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Dacember 22, 2010

FLORIDA DEPARTMENT OF STATE

APAC-SOUTHEAST, INC. Davision of Corporafions

900 ASEWOOD PRRRWAY, SUITE 700
ATLANTA, GA 30338US

SUBJECT: APAC-SCOUTHEAST, INC.
REF: P25884

We recaived your alectronically tranamitted document. However, the
document hag not been filed, Pleage make the fellowing corrections and
refax the complete document, ineluding the electronic f£iling cover sheet.

The document number for Conrad Yaiﬁington Distributors is incorrect.
Please see the second paragraph on the first page. The documant number
should be 240613. Please remove the axtra 3.

If you have any questions conecerning the f£iling of your document, please
call {850) 245-6907.

Annette Ramsey FAX Aud. #: E10000273855
Regulatory Specialist II Letter Number: 810A00028582
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COVER LETTER

TO:  Amendment Scetion
Division of Corporstions

SUBJECT: APAC-Soytheast, Inc., 8 Georgia Corporation

Name of Sueviving Curporation

The enclosed Articles uf Merger and fee are submitted for filing,

Flease return all correspandence concoraing this matier 10 following:

Kyle C. Jackson
Conset Person

Qldcastle Law Group
¥imy/Company

2401 SE Tones Drive, Suite 13

Addecgx :

Ankeny, 1A 50021
City/Siate and Zip Code:

kyla.jacksoni@oldcastislaw.com
E-mail address: (1o be uswd Tor fulure annual report notihication)

For further information concerning this matier, pleasc cail:

Kyle C. Jackson At 915 7450345

Nurny of Contuct Person Aret Cnde & Daytine Telephone Number

u Certified copy (optional) $8.75 (Pleast send un additional capy af your documsnt if u cevtified copy b requested)

STREET ADDRESS: MAILING ADDRESS:
Anendment Scetion Amendment Section
Division of Corperations Division of Corporations
Clifton Building, P.Q. Box 6327

2661 Executive Center Circle Tallphasscc, Flonda 32314

Talluhassee, Florida 3230}
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ARTICLES OF MERGER | 201
; (Profii Corporativns) ’ 0DEC 21 PH Xig
‘the following mticles of incrger are submiited in accordance with the Florida Busmesf AT Boh'AGE ST, AT
pursuant to section 607.1105, Flarida Stawues. AHA SSEE.FLORIO A

Tirst: The name and junisdiction of the surviving corporation:

Naine Jurisdiction Docum umbe
{1 known/ applicablc)

APAC-Southeast, Inc Georgia Unknown

Second: The nanwe and jurisdiction of each merging corporation;

Ngnie Jurisdiction Document Number
{1f known/ applicble)
Conrad Yelvington Distributors, Inc. Florida 240613

Third: The Plan of Merger is atiached.

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

OR 12 / 31/ 10 (Eoter 2 cpecific date. NOTE: An stfective dare cannot be prior 1o the dute of filing o5 mor
P
@1~ 5¢ : wi than 90 days after merger file date.)

Fitth: Adagtion of Merger by surviving corporation - {COMPLETE ONLY ONE $STATEMENT)
The Plan of MBrgEl was adopted by the shureholders of the surviving corporation on 12/17/2010

The Plan of Mergcr was adopted by the board of ditectors of the surviving corporation on
- and sharehoider approval was not required.

Sixth: Adoplion of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopled by the shareholders of the merging corporation(s) on 1211712010

The Plan of Merger was adopted by the board of directors of the merging covporution(s) on
- and shareholder approval was not required.

PR

(Antach additional sheets if necessary)




Seveuth: SIGNATURTS FOR FACH CORPORATION
Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & 7'itls

Direclor

See attached




ARTICLES OF MERGER
. of
Conrad Yelvington Distributors, Inc., a Florida Corporation,
into
APAC-Southeast, Inc., a Georgia Corporstion.

The undersigned corporations, pursuant to the provisions of GA. Coda Ann. §14-2-1101,
as amended, hereby authorize, adopt, and execute the following Articles of Marger:

ARTICLE ONE

The names of the Gorperations propasing to merge, and the names of the states under
the laws ot which such corporatians are organized, are as fallows:

Names of C rations: Siates of Incorporation:
Conrad Yelvington Distributors, Inc, Flerida
APAC-Southeast, Inc. Geargia

ARTICLE TWO

The laws of the State of Florida, the state under which Conrad Yavington Distributors,
Inc. is arganized, parmit such merger purslant to Section 607.1107 of the Florida Business

Corporation Act.
' ARTICLE THREE

The narne af the éurviving corporation shall be APAC-Southeast, Inc., and the laws of
the State of Georgia shall govern it.

ARTICLE FOUR

A Plan of Merger, dated December 17, 2010, u copy of which is atiached heseto and
mage a part hamaof, ‘has been unanimously approved {i} by the sharsholders and by the
directors of the undersigned Florda carporation in the manner prescribed by the Florida
Businass Carporation Act, and (il) by the sharehoidars and by the directars of the undersigned
Georgia comporation in the manner prescribed by the Georgia Business Corparation Coce.

ARTICLE FIVE

Alll applicable provisions cf the Jaws of the State of Florida and the State of Delaware
applicable to the praposed marger have been complied with.

ARTICGLE 81X
The merger shall bacome effective as of 11:58 p.m. on December 31, 2010.
ARTICLE SEVEN

. The surviving corporation, APAC-Southeast, Inc., agrees that it may.ba duly served with
process in Florida on or after the above effective tate in any appropriate proceeding for



enforcement of any obligation of Conrad Yelvington Distributors, Ine., and hereby appaints the
Sacretary of State of Flerida as their agent to sceepi senvice of process in any such proceeding.
The address for mailing a copy of such process [s;

AFPAC-Gouthaast, Inc.

¢/o Corporation Process Company
2180 Satellite Bivd., Suite 400
Duiuth, GA 30087

ATTE,§T APAC- SUUTHEAST INC.

(on o ff P
Charlie Brown, Asst. Secretary Wiluam B. Mtller, Administeative Vice Prasident
ATTEST, CONRAD YELVINGTON DISTRIBUTORS, ING.

B

Charlie Brown, Asst. Secretary Gary Yelvington, President




anforéement of any obligation of Canrad Yelvington Distibuters, Inc., and hereby appoints the
Secretary of State of Floride as their agent to accept service of process in any such proceeding.
The atidress for malling a copy of such process is:

APAC.Soulheast, Inc.

clo Corporation Process Company
2180 Satsliite Bivd., Suite 400
Duluth, GA 300497

ATTERT, APAC-BOUTHEAST, INC.
Charlia Brown, Asst Secralary Wililam 8. Miller, Administrative Vice President
ATTEST: CONRAD YELVINGTON DISTRIBUTORS, INC,
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and
entered into as of December 17, 2010, by and hatweoen Preferred Materials, lng., 2 Delaware
cotporation (“Preferred”), Conrad Yelvington Distributars, lnc., & Flnvida corporation (“CYDI™)
(Preferred ond CYDI hereinafter collactively the “Cumpany™), and APAC-Southesst, Tnc., u
Genrpia corporation (the "Corporation™ or, after the Bffective Time (as defined in Article V
hereof), the “Swviving Corporation™).

WHEREAS, the boards of dircelurs of the Company and the Curporation have
duly authorized the merger of the Company with and inta the Coirporation (the “Merger'”;

WHEREAS, it is intended that the Merger will qualify as a reorganization within
the meaning of Scction 368(a) of the Inlernal Revenue Code of 1986, as umended; -snd

WHEREAS, all other conditions precedenl to the Merger have been, or prioy to
the Effsctive Time will be, satisfied or velidly waived;

NOW, THEREFORE, in considerstion of the mumal covenants and agreements
herein conteined, and far other good and veluable consideration, the raceipt and sufficiency of
which are hereby acknowledged, it is agroed that, in accordance with the applicable statutes of the
State of Georgia, the Company shal] be, and berchy is, at the Bffoctive Time, imecged with and into
the Corporation, with the Carporation o be the Surviving Carperation.  The mode of canying thie
Mexger inlo eflect shall be as follows:

ARTICLE
MERGER

At the Effective Time, the Company shall be merped with and into the
Corporsation, the separate existence of the Company shall cease, the Corporation shall continuc in

existonce and the Merger shall in all resnects have the effects provided for by Georgia law,




Prior w the Effective Time, the Company and the Corporation shall take all such
aclion as shall be necessary or appropriate in order w effeciuata the Merger. 17 at any time after
the Effective Time, the Corporation shall consider or be advised thyat any further assigumnents,
CODVEYENLES OF assur'ances in law are necessary or desirable Lo cmty oul the pravisions hereof,
the proper sharelinlders, officers or olher agents of the Coinpany shall execute and deliver any
aind all proper doeds, assiguments, and assurances i law, and do all such addirional things
ne&Essary or propey o carcy out the pravigions hercol,

Ay otherwise set forth under applicable law, and for purposes of clatification,
CYDI currently owne all of the outstanding sheres of common stock of Quality Assurunce
Testing Lezboratovies, LLC. (“Quality Testing”) and Yelvington Railcar Services, L.L.C.
(“Yelvington Railcw™). At the Effective Time, ony intecest that CYDI has in Quality Tesling or
Yelvmgton Railcar shall pass ba the Corporation, who after the Bffective Time shall be the sole
sharcholder or member (as the case may be) of those entities.

ARTICLE II
‘CERMS OF TRANSACTION

At the Effective Time, (3) &) of lhe issued and outstanding capital stock of the CYDI
and Preferved, $1.00 par value per shares and $0.01 par value per share respectively, held by its sole
sharehoider Oldcastie Materials, Inc. and cutstanding inunediatly prior o the Effeclive Time, by
vire of the Merger and without any action on the part of the holder thereof, shall be cancelled; and
(iiy each share of common stock of the Corporution, no par value par share, outstanding
immediately prior to the Effcclivé Time shall remain outstanding and APAC Holdings, Ine., as the
sole shareholder of the Corpomtion immediately prior o the Effective Time, shall continve ag the

sol¢ shareholder of the Surviving Corporabion.




ARTICLE I
CRERTIFICATYE OF INCORPORATION AND BYLAWS

From und after the Effective Time, and unt! theresfter mmended as provided by law,
the Certificate of Incorporation and By-laws of the Corporation as in effect immediately prior 10 the
Effective Time shall be (he Certificats of Incorparation and By-laws of the Surviving Corporation.

ARTICLE 1V
DIRECTORS AND OIFICERS

From and after the Effective Time, and unh} thair successors are duly clecied or
appointed, or until thoir carlier death, resigmation or vemoval, the directors of the Surviving
Comorition shall be the same as the directors of the Corporation immediately uior to the Effective
Thme,

From and after the Effective Time, and until their suceessars aye duly efected or
appointed, or until their ealizr death, resignation or removal, ihe officers of the Surviving
Comporation shall bue the same as the officers of the Curporation immediately prior to the
Effective Time.

ARTICLEV
EFFECTIVRE TIME

The Merycr shall become effective on December 31, 2010 at 11:58 pm. (the
“EfTective Time").

ARTICLEWV?
TERMINATION

Al any lime prior to the Effective Tine, cither the manager of the Company or the

baurd of directors of the Corporation may terminate and abandon this Agreement,




ARTICLE V]l

AMENDMENTS

Al any time prior to the Effective Time, the manager of the Company mnd Lhe board
of directors of the Corporation may amend, modify or supplement this Agreeiment in such manner
as they joindy may determine (o the fullest extent permiited by applicalils law.

ARTICLE VilX
GOYERNING LAW

This Agreement shall be govcrnc.d by amd construed in aceordance with the domestie
laws of the State of Genrgia withoul piving effect to any choice of law or conflict of law provision
or wie (whelher of the State of Delaware or any other jurisdiclian) that would cause the application
of the laws of any juﬁsdiction other than (he State of Georgia.

ARTICLE IX
SERVICE OF PROCESS

The Surviving Corporotion agrees that on and after e Effective Thme, it may be
duly served with process in Delaware or Flarida in any appropriate proceeding for enforcement of
any obligation of Preferred and CYDM or the Surviving Corporation in Delaware or Florida; and
hervby irrevocably appoints the Secretary of State of Deluware und/or tie Secretary of State of
Florida as its agent to nr;:t:pt servico of process in any such proceedings. The address {or mailing &
copy of such process is:

APAC-Southeast, Ine.

¢/o Corporation Process Company

2180 Satellite Blvd., Suite 400
Dulath, GA 30338




ARTICLE X
MISCELLANEOUS

This Agreeruent may be executed in counterparts, each of which when so executed
shall be deemed to be an original, and such counterparts shall together constine but ont and the

same instrument,

IN WITNESS WHEREOF, the undersigned have duly executed this Apreement

as af the day and year first showe: written.

ATTEST: PREFERRED MATERIALS, INC.
Kenneth C. Laing, Asst. Secretary Robert F. Ditke, President T
ATTEST: CONRAD YELVINGTON DISTRIBUTORS, INC.
£ P | Gl
&Jk ottt "'-.j" J'" i ol Jens, —
Charlie Brown, Asat, Seor: Gaty Yelvinuldnf Preside .

-

ATTEST: ATAC.3QUTHEAST, INC.

- . ’ }Z”" o
W I o S

. Toolan, Asst. Secretary William B, Miller; Administrative Vice President




ARTICLE X
MISCELLANEQUS

This Agresment may be exccuted in counterpaits, each af which when so executed
shell be deaned to be an original, and such counterparty shall togefher constitute but one and e
same instrument.

IN WITNESS WHEREOQF, the undersigned have daly executed this Agreoment
as of the day and yuar first above written.
ATTEST: PREFERRED MATERIALS, INC,

-y ot C oy Tl O

Kenneﬂ'x C lein Rctm ¥. Duke, President

ATTEST: CONRAD YELVINGTON DISTRIBUTORS, INC,
Charlie Brown, Asst'.mg—mmtaxy Gar y Yelvington, President T
ATUEST: APAC-SOUTHEAST, INC.

David M. Toolan, Assl. Secretary | William B. Miller, Administeative Vice President




