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s attached original documents or copy thereof.

1, Name of conveying party(ies):

| 23 5-a 4

The J.H. Heafner Company, Inc.

Q Association
Q Limited Partnership
North Carolina

Q individual(s)

1 General Partnership
¥ Corporation-State
Q Other

Additional name(s) of conveying party(ies) attached? U Yes & No

2. Name and address of receiving party(ies)

Name: Heafner Tire Groupz Inc.
~ry

Internal Address:

3. Nature of conveyance:

O Assignment
U Security Agreement
Q Other

XX Merger
Q Change of Name

Executior. Date: August 20, 1999

b 4 "

O Individual(s) citizenship L@ o

) Asscciation N

O General Partnership =

Q Limited Partnership _

K Corporation-State__Delaware

Q Other
If assignee is not domiciled in the United States, a domestic represelalive designation
is altached: O Yes X Mo

(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? U Yes X No

4. Application number(s) or patent number(s):

A. Trademark Application No.(s)

B. Trademark Registration No.(s)

|~ l=]

t
!
!
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7o the best of my knowiedge and beliet, the foregoing info
the original document.

John L. sullivan, Jr.

Name of Parson Signing
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nmasion is trua and correct and any artached copy is
o
&W&A&M’W : Dec. 9, 1992
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r of pages including covar sheey, 8

SEE Attached SCHEDULE "A" | SEE Attached SCHEDULE "B"
Additional numbers attached?¥X Yes O No
5. Name and address of party to whom correspondence 6. Toial number of applications and 21- ~~~~~ %
concermning document should be mailed: registrations NVOIVEA: e e -
Name: John L. Sullivan, Jr.
" Alston & Bird LLP 7. Total fee (37 CFR 3.41).... ....... $ 540.00
Internal Address:___ P.O. Drawer 34009 .
lose
71172000 JSHABRZZ 00000118 75009394 K Enclos
nggg --------- 53888 3’; 2) Authorized to be charged to depns.t aocount
. itional fees are needed please use¢
Street Address: 1211 E. Morehead Street If addi
. 8. Deposit account number:
16-0605 L
' . NC . 28234
G- CharlOtte State: o (Attach duplicate copy of this pege if paying Dy depost acesunt)
DO NOT USE THIS SPACE
9. Statement and signature. e G of
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MARK
AUTOEDGE
DRAG MASTER
VICO

CRUISERWIRE

CLT01/4395393v]

SCHEDULE "A"

APPLICATION NO.

75/009,394
75/402,340
75/402,341

75/677,529

FILED
10-23-95
12-9-97
12-9-97

4-8-99
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MARK
ITCO & Design
REGUL & Design

AUTOMINDER
& Design

TRAK ‘N’ BLAZER

HITS

REGUL & Design
HEAFNER
PACESETTER IV
PACER

ICW

ICW & Design
MAGNUM
DYNATRAC
PACER

REGUL QUESTA
HEAFNET

SPECTOR

CLT01/4395400v1

SCHEDULE "B"

REGISTRATION NO.

974,610
1,184,511

1,327,370

1,331,956
1,389,731
1,407,619
1,426,869
1,595,228
1,818,444
1,835,379
1,835,378
1,884,613
1,982,061
2,013,348
2,084,592
2,173,352

2,259,753

ISSUED
12-11-73
1-5-82

3-26-85

4-23-85
4-15-86
9-2-86

1-27-87
5-8-90

1-25-94
5-10-94
5-10-94
3-21-95
6-25-96
11-5-96
7-29-97
7-14-98

7-6-99
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STATE OF
NORTH

Department of The

p A

CAROLINA Sorearor s

To all whom these presents shall come, Greetings:

I, ELAINE F. MARSHALL, Secretary of State of the State of North
Carolina, do hereby certify the following and hereto attached to be a true copy of

ARTICLES OF MERGER
OF
THE J. H. HEAFNER COMPANY, INC.

INTO
HEAFNER TIRE GROUP, INC.

the original of which was filed in this office on the 20" day of August, 1999.

IN WITNESS WHEREOPF, I have hereunto
set my hand and affixed my official seal at the
City of Raleigh, this 20® day of August, 1999.

Glpire 2 Spakalt

fooretnr of St TRADEMARK
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STATE OF NORTH CAROLINA 3 o pr-
AUG 2 ¢ Y
ARTICLES OF MERGER
Effectivs
ELAINE F. MARSHALL
OF SECRETARY OF BTATE

NORTH CAROLINA

THE J. H. HEAFNER COMPANY, INC.
A North Carolina Corporation

INTO .

HEAYNER TIRE GROUP, INC.
A Delaware Corporation

Pursuant to §§ 55-11-07, 55-11-04, and 55-11-05 of the North Carolina Business Corporation
Act (the “NCBCA™), Heafner Tire Group, Inc., a corporation organized under the laws of Delaware
(the “Surviving Corporation”), hereby submits these Articles of Merger for the purpose of merging The
J. H. Heafner Company, Inc., a corporation organized under the laws of North Carolina (the “Merging
Cormporation™), with and into the Surviving Corporation (such transaction being the “Merger”).

1. With respect to each corporation which is a party to the Merger, the Plan of Merger
attached hereto as Exhibit A and made a part hereof was duly authorized and approved by unanimous
consent and in the manner prescribed by law by the Board of Directors of the Merging Corporation and
was duly authorized and approved by a majority of the shareholders of the Merging Corporation as
required by the NCBCA and the General Corporation Law of Delaware (the “DGCL").

2. The Merging Corportion owns all of the outstanding shares of each class of stock of the
Surviving Corporation. Pursuant to Section 55-11-04 of the NCBCA and Section ?53 of the DGCL,
the Merger does not require the vote of the shareholders of the Surviving Corporation.

3. The Merger is permitted by the law of the state of incorporation of each foreign entity
which is a party to the Merger.

4. Each foreign entity which is a party to the merger has cqmplied or shall comply with
the applicable laws of its state of incorporation regarding such Merger.

5. These Articles of Merger shall be effectivc:‘upon filing.
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This_[0">_day of fugkst 1999.

Heafner Tire Group, Inc.,
a Delaware corporation

By: e C. RN
Name: Dowacy C. Coof <2
President ard Chief Executive Officer
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EXHIBIT A

PLAN OF MERGER

THIS PLAN OF MERGER (*Plan”) made as of + 10, 1999, by and between
Heafner Tire Group, Inc., a corporation organized under the laws of Delaware (“Heafner”) and
The J. H. Heafner Company, Inc., a corporation organized under the laws of North Carolina (the
“Merging Corporation”) (collectively, Heafner and the Merging Corporation are herein referred

to as “Constituent Corporations”).

WHEREAS, Heafner is a wholly-owned subsidiary of the Merging Corporation;

WHEREAS, the Board of Directors of the Merging Corporation has determined that it is
advisable and in the best interests of such corporation for the Merging Corporation to be merged
with and into Heafner (the “Merger”’) upon the terms and conditions set forth herein and in
accordance with the Delaware General Corporation Law and the North Carolina Business
Corporation Act for the sole purpose of re-domesticating the Surviving Corporation in the State

of Delaware;

WHEREAS, the Board of Directors of Merging Corporation intends for the Merger to be
effective for the sole purpose of reincorporating the Merging Company in Delaware. '

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLEI
THE MERGER

1.1 The Merger. Subject to the terms and conditions contained herein, at the Effective
Time (as defined below), the Merging Corporation shall be merged with and into Heafner, with
Heafner being the surviving corporation (the “Surviving Corporation™). Upon the effectiveness
of the Merger, the Surviving Corporation shall possess all of the rights, privileges, powers and
franchises of the Constituent Corporations, and all property (real, personal and mixed) and other
assets (tangible and intangible) belonging to the Constituent Corporations shall be vested in the
Surviving Corporation, and all such property, assets, rights, privileges, powers and franchises
shall thereafter belong to the Surviving Corporation, and the title to any real estate vested by
deed or otherwise in the Constituent Corporations shall not revert or be in any way impaired by
reason of the Merger, but all rights of creditors and all liens upon any property of the Constituent
Corporations shall be preserved unimpaired, and all debts, liabilities and duties of the Constituent
Corporations shall, following the Merger, attach to the Surviving Corporation and may be
enforced against it to the same extent as if said debts, liabilities and duties had been incurred or
contracted by the Surviving Corporation.  The debts, liabilities and duties of the Merging
Corporation which, following the Merger, shall attach to and shall be assumed by the Surviving
Corporation and may be enforced against it to the same extent as if said debts, liabilities and
duties had been incurred or contracted by the Surviving Corporation shall include, but not be
limited to, (i) all debts, liabilities and duties of the Merging Corporation under an Indenture dated
as of May 15, 1998, among the Merging Corporation, certain of its subsidiaries and First Union
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National Bank, as trustee, (ii) all debts, liabilities and duties of the Merging Corporation under an
Indenture dated as of December 1, 1998, among the Merging Corporation, certain of its
subsidiaries and First Union National Bank, as trustee (the “Series D Indenture”), and the
$150,000,000 Series D 10% Senior Notes Due 2008 issued under the Series D Indenture.

1.2 Consummation of the Merger. Promptly following and subject to the satisfaction of
the conditions set forth in Article IV herein, the parties hereto shall cause Articles of Merger to
be filed with the Secretary of State of North Carolina in such form as required by, and executed
in accordance with, the relevant provisions of the North Carolina Business Corporation Act.
Furthermore, promptly following and subject to the satisfaction of the conditions set forth in
Article IV herein, the Merging Corporation shall cause a Certificate of Ownership and Merger to
be filed with the Secretary of State of Delaware in such form as required by, and executed in
accordance with, the relevant provisions of the Delaware General Corporation Law. The Merger
shall be effective upon the completed filing of the Articles of Merger and the Certificate of

Ownership and Merger (the “Effective Time”).

1.3 Furthér Assurances. If at any time after the Effective Time the Surviving
Corporation shall consider or be advised that any further deeds, assignments, assurances or any
other acts are necessary, desirable or proper to vest, perfect or confirm, of record or otherwise, in
the Surviving Corporation, the title to any property or right of the Constituent Corporations
acquired or to be acquired by reason, or as a result, of the Merger, the Merging Corporation
agrees that the Surviving Corporation and its officers shall execute and deliver all such deeds,
assignments and assurances and do all acts necessary, desirable or proper to vest, perfect or
confirm title to such property or right in the Surviving Corporation, and the officers of the
Surviving Corporation are fully authorized in the name of the Merging Corporation or otherwise
to take any and all such action.

ARTICLEII
THE SURVIVING CORPORATION

2.1 Certificate of Incorporation. Following the Effective Time, the Certificate of
Incorporation of Heafner shall be the Certificate of Incorporation of the Surviving Corporation
until thereafter amended or repealed in accordance with the terms thereof and applicable law.

2.2 By-Laws. Following the Effective Time, the By-Laws of Heafner shall be the By;
Laws of the Surviving Corporation until amended or repealed in accordance with the provisions
theréof, the Certificate of Incorporation of the Surviving Corporation and applicable law.

2.3 Directors. Following the Effective Time, the directors of Merging Corporation shall
continue to be the directors of the Surviving Corporation until their respective successors are
duly elected and qualified in the manner provided in the By-Laws and the Certificate of
Incorporation of the Surviving Corporation and applicable law, or until their earlier resignation

or removal.

2.4 Officers. Following the Effective Time, the officers of the Merging Corporation
shall be the officers of the Surviving Corporation until their successors are duly elected and
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qualified in the manner provided in the By-Laws and the Certificate of Incorporation of the
Surviving Corporation and applicable law, or until their earlier resignation or removal.

ARTICLE III _
CONVERSION AND CAN CELLATION OF SHARES. WARRANTS AND OPTIONS

3.1 Conversion and Cancellation of Shares. Warrants and Options. As of the Effective
Time, by virtue of the Merger and without any further action on the part either of the Constituent
Corporations or any holder of any of the capital stock thereof or any holder of any warrants or

options for such capital stock:

(@) Each issued and outstanding share of Class A Common Stock of the
Merging Corporation shall be converted into the right to receive one share of Class A
Common Stock of Heafner.

®) Each issued and outstanding share of Class B Common Stock of the
Merging Corporation shall be converted into the right to receive one share of Class B
Common Stock of Heafner.

© Each issued and outstanding share of Series A Preferred Stock of the
Merging Corporation shall be converted into the right to receive one share of Series A

Preferred Stock of Heafner.

(d) Each issued and outstanding share of Series B Preferred Stock of the
Merging Corporation shall be converted into the right to receive one share of Series B
Preferred Stock of Heafner.

(e) Each warrant to purchase Class A Common Stock of the Merging
Corporation issued and outstanding shall be converted into a right to receive a warrant to

purchase Class A Common Stock of Heafner.

(f) Each option to purchase Class A Common Stock of the Merging ,
Corporation issued and outstanding shall be converted into a right to receive an option to
purchase Class A Common Stock of Heafner.

(2) Each share of Class A Common Stock of Heafner issued and outstanding
and owned by Merging Corporation immediately prior to the Effective Time shall cease
to exist and shall be deemed cancelled, retired and eliminated.

3.2 Equal Exchange. The exchange and conversion of the warrants and the options of
the Merging Corporation into warrants and options of the Surviving Corporation is an equal
exchange and will not result in a modification, extension or renewal of any warrant or option

under applicable tax laws.
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ARTICLE IV
CONDITIONS TO CIL.OSING

The obligations of the Constituent Corporations to consummate the transactions
contemplated by this Plan are subject only to the approval of the Merger at or before the
Effective Time, by the affirmative vote or by the written consent of a majority of the
shareholders of the Merging Corporation pursuant to Section 55-11-04 of the North Carolina

Business Corporation Act.
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IN WITNESS WHEREOF, the parties hereto have executed this Plan as of the date first

written above.

RECORDED: 12/28/1999

THE J. H. HEAFNER COMPANY, INC,, a North
Carolina corporation

By, . C. PaSL
Donald Roof -
President and Chief Executive Ofﬁcer

HEAFNER TIRE GROUP, INC, a Delaware
corporation '

By T CT ol
Name: DAy C. an%:
President and Chief Executive Officer
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