01-06-1999

SV MR GER!TLTTTTTTT e
W k ,bM LT

Patent and Trademark Office

100939534
Tab settings @ &> > W v v v . v Vv v
To the Honorable Commissioner of Patefts and Traderarks: Pledse record the attached onginal dacdmants.of copy. thefdot) 3
1. Name of conveying party(ies): Transgiart, Inc.: “>7 | 2.Name and.address of recéiving partyties): - -
Route 11, Church Road Name: _ ATC Distributorshib Grouon . . ‘Inc_: X
P.O. BOx 1610
Florence, Alabama 35631 Intemal Address:
Street Address: 901 Oakmont Lane, Suite 100
Q Individual(s) Q Association
Q) General Partnership Q Limited Partnership City: _Westmont State:__I1, ZIP:60559
% Corporation-State Alabama
O Other O Individual(s) citizenship
Additional name(s) of conveying party(ies) attached? (J Yes (I No [ Association
O General Partnership
. ‘ Q Limited Partnership
3. Nature of conveyanca: F :
¥ (8, Corporation-State ___Delaware ;
O Assignment o Merger Q Other__ ;
0 Security Agreement Q Change of Name if assignee is not domiciied in the United Statss, a domesbc representative |
O Cther designation is attached: QOves 0ONo I
(Designations must be a separate docurmnent from Assignmaent)
Execution Date: _ _December 31, 1997 Additional name(s) & address(es) attached? QO Yes™ ONo
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) . B. Trademark registration_No.(s)
h 1,744,939
1,744,938
Additional numbers attached? (O Yes R No
5. Name and address of party to whom cormrespondence 6. Total number of applications and
conceming document should be mailed: registrations iNVOIVEd: .........cccvivinivrimmminin e,
Name: Richard W. Young
Intemal Address: _Gardner, Carton & Douglas 7. Total fee (37 CFR 3.41):ccuueceee... $__65-00

X Enclosed

O Authorized to be charged to deposit account

Street Address: 321 North Clark

8. Deposit account number:
Suite 3400

City: Chicago State: 1L zZip: 60610 {Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature. )
To the best of my knowledge and belief, the &egolng int§rmng rue and correct and any attached copy is a true copy
of the original document. ~ .

Name of Person Signing

Data
R W—
OMB No. 0851-CC11 (exp. 4/84)

Do not detach this portion

Mail documents to be recorded with mquu'ed cover sheet information to:

Commissioner of Patents and Trademarks
01405/1999 DNGUYEN 00000269 1744939 Box Assignments

H 40.00 OP '
g% I;:% =z%% 35700 0P Washington, D.C. 20231

Public burden reporting for this sample. cover sheet is estimated to average about 30 minutes per
document to be recorded, including time for reviewing the document and gathering the data needed,
and completing and reviewing the sample cover sheet. Send comments regarding this burden estimate
to the U.S. Patent and Trademark Office, Office of information Systems, PK:-1000C, Washington,
D.C. 20231, and to the Office of Management and Budget, Paperwork Reduction Project (0651-C01 1),

Washjngton. D.C. 20503. TRADEMARK
REEL: 1836 FRAME: 0386




State of Delaware
Office of the Secretary of State eace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"ATC COMPONENTS, INC.", A DELAWARE CORPORATION,

"DIVERCO, INC.", A ILLINOIS CORPORATION,

"H.T.P., INC.", A KENTUCKY CORPORATION,

"MAMCO CONVERTERS, INC.", A OHIO CORPORATION,

"METRAN AUTOMATIC TRANSMISSION PARTS CORP.", A NEW YORK
CORPORATION,

"METRAN BOSTON, INC.", A MASSACHUSETTS CORPORATION,

"METRAN PARTS OF PENNSYLVANIA, INC.", A PENNSYLVANIA
CORPORATION,

"REPLACEMENT AND EXCHANGE PARTS CO., INC.", A TEXAS
CORPORATION,

"ITRANS MART, INC.", A ALABAMA CORPORATION,

"TRANZPARTS, INC.", A WISCONSIN CORPORATION,

WITH AND INTO "ATC DISTRIBUTION GROUP, INC." UNDER THE NAME
OF "ATC DISTRIBUTION GROUP, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE THIRTY-FIRST DAY OF DECEMBER, A.D.

Edward |. Freel, Secretary of State

2774996 8100M AUTHENTICATION: 94934373
981505466 DATE: 5 29-08
TRADEMARK
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State of Delaware
Office of the Secretary of State

PAGE 2

1997, AT 9 O'CLOCK A.M.

Cih-fud

Edward . Freel, Secretary of State

AUTHENTICATION:

2774996 8100M DATE: 2493433

981505466 12-29-98
TRADEMARK
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DEC-31-97 WED 10:03 NCR 7341450 FAX NO. 7341478 STATE OF DELAWRRB?

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/31/1997

971453900 — 2774996

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

ATC COMPONENTS, INC.
DIVERCO, INC.
H.T.P., INC.
MAMCO CONVERTERS, INC.,
METRAN AUTOMATIC TRANSMISSION PARTS CORP.
METRAN BOSTON, INC.

METRAN PARTS OF PENNSYLVANIA, INC.
REPLACEMENT AND EXCHANGE PARTS CO., INC.
TRANS MART, INC.

AND
TRANZPARTS, INC.

INTO
ATC DISTRIBUTION GROUP, INC.

(PURSUANT TO SECTION 253 OF THE DELAWARE GENERAL
CORPORATION LAW)

ATC Distribution Group, Inc., a Delaware corporation ("ATCDG"), does hereby certify:

FIRST: That ATCDG is incorporated pursuant to the General Corporation Law of the
State of Delaware, its Certificate of Incorporation having been filed i the office of the Secretary
of State of the Statc of Delaware on July 18, 1997 under the name “TM-AL Acquisition Corp.”
and subsequently amended on November 26, 1997 to change its name to “ATC Distribution
Group, Inc.”

SECOND: That ATCDG owps all of the outstanding shares of each class of the capital
stock of ATC Components, Inc., a Delaware corporation, Diverco, Inc., an Illinois corporation,
H.T.P., Inc., a Kentucky corporation, Mamco Converters, Inc., an Ohio corporation, Metran
Automatic Transmission Parts Corp., a New York corporation, Metran Boston, Tnc., a
Massachusetts corporation, Metran Parts of Pennsylvania, Inc., a Pennsylvania corporation,
Replacement and Exchange Parts Co., Inc., a Texas cotporation, Trans Mart, Inc., an Alabama
corporation, and Tranzparts, Inc., a Wisconsin cotporation (collectively, the "Subsidiaries™).

THIRD: That ATCDG, by the following resolutions of its Board of Directors, duly
adopted on December 30, 1997, determained to merge the Subsidianes into itself on the
conditions set forth in such resolutions:

WHEREAS, ATCDG owns all of the outstanding shares of each class of the capital stock
of ATC Componcnis, Inc., a Delaware corporation, Diverco, Inc., an [1linois corporation, H.T.P.,
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Inc., a Kentucky corporation, Mameco Converters, Inc., an Ohio corporation, Metran Automatic
Transmission Parts Corp., a New York corporation, Metran Boston, Inc., a Massachusetts
corporation, Metran Parts of Pennsylvania, Inc., 2 Pennsylvania corporation, Replacement and
Bxchange Parts Co., Inc., a Texas corporation, Trans Mart, Inc., an Alabama corporation, and
Tranzparts, Inc., a Wisconsin corporation (collectively, the "Subsidiaries");

WHEREAS, ATCDG desires to merge each of the Subsidiaries into ATCDG pursuant to
the provisions of Section 253 of the Delaware General Corporation Law with ATCDG being the
surviving corporation in each merger; and

WHEREAS, it has been proposed, and it is in the best interest of ATCDG, that each of
the Subsidiaries be merged with and into ATCDG, with ATCDG being the surviving corporation
(the “Mergers").

NOW THEREFORE BE IT RESOLVED, that the Board of Directors hereby adopts the
following resolutions.

Alabama

WHEREAS, Section 10-2B-11.07 of the Business Corporation Act of the State of
Alabama provides that an Alabama corporation may merge with a foreign corporation.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (i) hereby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Merger
to be entered into between ATCDG and Trans Mart, Inc., an Alabama corporation, in order to
effect such merger in accordance with Section 10-2B-11.04 of the Business Corporation Act of
the State of Alabama; and (ii) hereby approves the merger of Trans Mart, Inc. with and nto
ATCDG pursuant to the terms of such Agreement and Plan of Merger.

Delawarc

WHEREAS, Section 251 of the General Corporation Law of the State of Delaware
provides that a Delaware corporation may merge with another Delaware corporation.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (i) bereby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Merger
to be entered into between ATCDG and ATC Components, Inc., a Delaware corporation, in order
to cffect such merger in accerdance with Section 253 of the Genera) Corporation Law of the
State of Delaware; and (i) hereby approves the merger of ATC Components, Inc. with and into
ATCDG pursuant to the terms of such Agreement and Plan of Merger.

Kentucky

WHEREAS, Section 271B.11-070 of the 1988 Business Corporation Act of the State of
Kentucky provides that a2 Kenfucky corporation may merge with a foreign corporation.
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NOW THEREFORE BE IT RESOLVED, that the Board of Directors () hereby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Merger
to be entered into between ATCDG and HT.P., Inc., 2 Kentucky corporation, in order to effect
such merger in accordance with Section 271B.11-040 of the 1988 Business Corporation Act of
the State of Kentucky; and (i} hereby approves the merger of H.T.P., Inc. with and into ATCDG
pursuant to the terms of such Agreement and Plan of Merger.

Tihnois

WHEREAS, Section 5/11.35 of the Business Corporation Act of the State of Ilinois
provides that an Illinois corporation may reerge with a foreign corporation,

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (i) hereby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Merger
10 be entered into between ATCDG and Diverco, Ine., an Jllinois corporation, in order to effect
such merger in accordance with Sectior: 5/11.30 of the Business Corporation Act of the State of
Minois; and (ii) hereby approves the merger of Diverco, Inc. with and into ATCDG pursuant to
the terms of such Agreement and Plan of Merger.

Massachusetls

WHEREAS, Section 79 of the Business Corporation Law of the Statc of Massachusetts
provides that a New York corporation may merge with a foreigu corporation.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (i) hereby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Merger
to be entered into between ATCDG and Metran Boston, Inc., 2 Massachusetts corporation, in
order to effect such merger in accordance with Section 82 of the Business Corporation Law of
the State of Massachusetts; and (ii) hereby approves the merger of Metran Boston, Ine. with and
into ATCDG pursuant to the terms of such Agreement and Plan of Merger.

New York

WHEREAS, Section 907 of the Busmess Corporation Law of the State of New York
provides that a New York corporation may merge with a foreign corporation.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (1) hereby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Merger
to be entered into between ATCDG and Metran Automatic Transmission Parts Corp., a New
York corporation, in order to effect such merger in accordance with Section 905 of the Business
Corporation Law of the State of New York; and (ii) hereby approves the merger of Metran
Automatic Transmission Parts Corp. with and into ATCDG pursuant to the terms of such
Agreement and Plan of Merger.
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Ohio

WHEREAS, Section 1701.79 of the General Corporation Law of the State of Qhio
provides that an Ohio corporation may merge with a foreign corporation.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (i) hereby approves
and adopls, substantially i1 the form submiited to this Board, the Agreement and Plan of Merger
to be entered into between ATCDG and Mameo Converters, Inc., an Obio corporation, in order
to effect such merger in accordance with Section 1701.80 of the General Corporation Law of the
State of Ohio; and (11) hereby approves the merger of Mameco Converter, Inc. with and into
ATCDG pursuant to the terms of such Agreement and Plan of Merger.

Pernsylvania

WHEREAS, Section 1921(b) of the Business Corporation Law of the State of
Pennsylvania provides that a New York cotporation may merge with a foreign corporation.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (i) hereby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Merger
to be entered mto between ATCDG and Metran Parts of Pennsylvania, Inc., a Pennsylvania
corporation, in order to effect such merger in accordance with Section 1924(b) of the Business
Corporation Law of the State of Pennsylvania; and (ii) hereby approves the merger of Mctran
Parts of Pennsylvania, Inc. with and into ATCDG pursuant to the terms of such Agreement and
Plan of Merger.

Texas

WHEREAS, Section 5.07 of the Business Corporation Act of the State of Texas provides
that a Texas corporation may merge with a forcign corporation.

NOW THEREFORE BE IT RESOLVED, that the Board of Dircctors (i) hereby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Merger
t0 be entered into between ATCDG and Replacement and Exchange Parts Co., Ing., a Texas
corporation, in order to cffect such merger in accordance with Section 5.16 of the Business
Corporation Act of the State of Texas; and (ii) hereby approves the merger of Replacement and
Exchange Parts Co., Inc. with and into ATCDG pursuant to the terms of such Agreement and

Plan of Merger.
Wisconsin

WHEREAS, Section 180.1107 of the Business Corporation Law of the State of
Wisconsin provides that 2 Wigconsin corporation may merge with a foreign corporation.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (i) hercby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Merger
to be entered into between ATCDG and Tranzparts, Inc., a Wisconsin corporation, in order to
effect such merger in accordance with Section 180.1104 of the Business Corporation Law of the
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State of Wisconsin; and (ii) hereby approves the merger of Tranzparts, Inc. with and into
ATCDG pursuant to the terms of such Agreement and Plan of Merger.

(General

RESOLVED FURTHER, that ATCD(G shall be the surviving cotporation In each of the
Mergers and as such shall assume all of the liabilities and obligations of cach of the Subsidiarics
after the Morgers are effective.

RESOLVED FURTHER, that for the purpose of effectuating the Mergers, the officers of
ATCDG shall be, and each of them acting alone hereby is, authorized and empowered on behalf
and in the name of ATCDG to execute, deliver, record and/or file all agreements, documents,
certificates and instruments and to do all other acts as may be required to carry out and perform
the Mergers and any trapsactions contemplated by these resolutions.

RESQLVED FURTHER, that any action taken prior to the datc hereof by any officer of
ATCDG in connection with the subject mattcr of these resolutions be, and hereby is, authorized,
approved and ratified as the action of ATCDG.

FOURTH: The Mergers shall become effective on December 31, 1996.

IN WITNESS WHEREOQF, ATC Distribution Group, In¢. has caused this Certificate to
be signed by Joseph Salamunovich, its Vice President as of December 31, 1997,

ATC DISTRIBUTION GROUP, INC,,
a Delaware corporation

By: M&W

 Joseph Salamunovich, Vice President
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