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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
CARMAX AUTO 02/18/2022 Corporation: VIRGINIA
SUPERSTORES WEST
COAST, INC.

RECEIVING PARTY DATA

Name: CARMAX ENTERPRISE SERVICES, LLC
Street Address: 12800 TUCKAHOE CREEK PKWY

City: RICHMOND

State/Country: VIRGINIA

Postal Code: 23238-1115

Entity Type: Limited Liability Company: VIRGINIA

PROPERTY NUMBERS Total: 43

Property Type Number Word Mark
Registration Number: |6027346 ARBX S
Registration Number: |6027345 ARBX E
Registration Number: |4664512 CA 3
Registration Number: |4579493 CARMAX S
Registration Number: |4600332 CARMAX S
Registration Number: |4579491 CARMAX g
Registration Number: |1947856 CARMAX T
Registration Number: |1954468 CARMAX =
Registration Number: | 1941353 CARMAX
Registration Number: |3484868 CARMAX
Registration Number: |2323178 CARMAX AUCTIONS
Registration Number: |2881578 CARMAX AUCTIONS PERKS
Registration Number: |2981183 CARMAX AUTO FINANCE
Registration Number: |3087576 CARMAX CARES
Registration Number: |3362171 CARMAX CARES
Registration Number: |2301351 CARMAX CERTIFIED QUALITY INSPECTION
Registration Number: |3082848 CARMAX FOUNDATION
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Property Type Number Word Mark
Registration Number: |2134379 CARMAX SERVICE CENTER
Registration Number: |1934822 CARMAX THE AUTO SUPERSTORE
Registration Number: |1929336 CARMAX THE AUTO SUPERSTORE
Registration Number: |1959875 CARMAX THE AUTO SUPERSTORE
Registration Number: |1963876 CARMAX THE AUTO SUPERSTORE
Registration Number: |2922919 CARMAX.COM
Registration Number: |2858025 CARMAXAUCTIONS.COM
Serial Number: 97239679 CARMINE
Registration Number: |4596076 CM
Registration Number: |4596077 CM
Registration Number: |2258797 cal
Serial Number: 90252169 DASH
Registration Number: |6564371 LOVE YOUR CAR GUARANTEE
Registration Number: |1888835 MAXCARE
Serial Number: 90252168 MAXOFFER
Serial Number: 90252183 MAXOFFER
Serial Number: 97239681 SKYE
Registration Number: |3082766 THE CARMAX FOUNDATION
Registration Number: |4657587 THE GLOVEBOX
Registration Number: |4679831 THE GLOVEBOX
Registration Number: |2658246 THE WAY CAR BUYING SHOULD BE.
Serial Number: 88699696 VALUSATO
Registration Number: |3031404 WE'LL BUY YOUR CAR EVEN IF YOU DON'T BUY
Registration Number: |5861063 WHATEVER YOUR WAY THAT'S THE WAY CAR BUY
Registration Number: |6170974
Serial Number: 88613904

CORRESPONDENCE DATA

Fax Number:

Phone:
Email:

Correspondent Name:

Address Line 1:
Address Line 2:
Address Line 4:

4048853900

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

4048853000

katherine.swider@troutman.com

TROUTMAN PEPPER HAMILTON SANDERS LLP
600 PEACHTREE STREET, NE

SUITE 3000

ATLANTA, GEORGIA 30308

NAME OF SUBMITTER:

Scott A. Bergeson

SIGNATURE:

/Scott A. Bergeson/
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DATE SIGNED:

05/09/2022

Total Attachments: 5

source=Carmax - Merger#page1 .tif
source=Carmax - Merger#page?2.tif
source=Carmax - Merger#page3.tif
source=Carmax - Merger#page4.tif
source=Carmax - Merger#page5.tif
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Execution
Step 6(G)

AGREEMENT AND PLAN OF MERGER
of
CARMAX AUTO SUPERSTORES WEST COAST, INC.
and
CARMAX ENTERPRISE SERVICES, LLC
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement of Merger”), dated
as of February 18, 2022, is made by and between CarMax Auto Superstores West Coast, Inc., a

Virginia corporation (“West Coast”), and CarMax Enterprise Services, LLC, a Virginia limited
liability company (“New HQ” and, together with West Coast, the “Constituent Entities”).

WHEREAS, the Board of Directors of CarMax, Inc., a Virginia corporation (“Parent”),
has authorized and approved a restructuring of certain of its direct and indirect subsidiaries,
including the Constituent Entities, to: (a) consolidate retail activities in a single operating entity
(i.e., CarMax Auto Superstores, Inc., a Virginia corporation (“CASTI”)), and facilitate employee
mobility among retail operations; (b) establish centralized headquarters, management and
administrative functions in a single operating entity (i.e., New HQ); (c¢) provide a separate legal
entity (i.e., CarMax Business Services, LLC, a Delaware limited liability company) for the
CarMax Auto Finance business; (d) obtain a more operationally efficient structure with New HQ
as a direct subsidiary of Parent; (e) provide flexibility and a platform for growth related to new
entities and strategic objections; and (f) mitigate business and regulatory risk by causing CASI
and New HQ to exist as sibling entities rather than with New HQ as a wholly owned subsidiary
of CASI (collectively, the “Restructuring”);

WHEREAS, the Constituent Entities have agreed to the merger of West Coast with and
into New HQ (the “Merger”);

WHEREAS, each of the sole member of New HQ and the Board of Directors of West
Coast has approved the Merger, and each of the sole member of New HQ, the Board of Directors
of West Coast and the sole shareholder of West Coast has adopted and approved this Agreement
of Merger, in each such case, in accordance with the Virginia Limited Liability Company Act
(the “LLC Act”) and the Virginia Stock Corporation Act (the “VSCA”), as applicable; and

WHEREAS, the Constituent Entities have agreed to execute this Agreement of Merger
as provided under LLC Act and the VSCA;

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, the Constituent Entities hereby agree as follows:

1. The Merger; Surviving Entity. Upon the terms and subject to the satisfaction or
waiver, if permissible, of the conditions hereof, and in accordance with the provisions of the
VSCA and the LLC Act, at the Effective Time (as herein defined), West Coast shall be merged
with and into New HQ, and the separate existence of West Coast shall cease, and New HQ shall
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continue as the surviving company (the “Surviving Entity”) as a limited liability company and
and shall be governed by the LLC Act.

2. Effect of the Merger. The Merger shall have the effects set forth in the VSCA,
the LLC Act and this Agreement of Merger. Further, when the Merger has been effected, the
Surviving Entity shall thereupon and thereafter possess all the rights, privileges, powers and
franchises of a public as well as of a private nature, and be subject to all the restrictions,
disabilities and duties of each of the Constituent Entities; and all the rights, privileges, powers
and franchises of each of the Constituent Entities and all property, real, personal and mixed,
including, without limitation, all tax attributes of the Constituent Entities, and all debts due to
either of the Constituent Entities on whatever account, as well as stock subscriptions and all
other things in action or belonging to each of such Constituent Entities shall be vested in the
Surviving Entity; and all property, rights, privileges, powers and franchises, and all and every
other interest shall be thereafter as effectually the property of the Surviving Entity as they were
of the Constituent Entities, and the title to any real estate vested by deed or otherwise, in any of
such Constituent Entities, 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 any of such Constituent Entities shall be
preserved unimpaired, and all debts, liabilities and duties of the respective Constituent Entities
shall thereafter attach to the Surviving Entity, and may be enforced against it to the same extent
as if said debts, liabilities and duties had been incurred or contracted by it.

3. Consummation of the Merger; Effective Time. The parties hereto will cause the
Merger to be consummated by filing Articles of Merger with the State Corporation Commission
of the Commonwealth of Virginia (the “Articles”) in such form as required by, and executed in
accordance with, the relevant provisions of the LLC Act and the VSCA. The Merger shall
become effective upon the effective time and date set forth in the Articles (the “Effective Time”).

4, Approval of Merger. Each of the sole member of New HQ and the Board of
Directors of West Coast has approved the Merger, and each of the sole member of New HQ, the
Board of Directors of West Coast and the sole shareholder of West Coast has approved and
adopted, effective as of February 18, 2022, this Agreement of Merger, in each such case, in
accordance with the LLC Act and the VSCA, as applicable.

5. Limited Liability Company Agreement and Officers. The limited liability
company agreement of the Surviving Entity shall be identical with the limited liability company
agreement of New HQ as in effect immediately prior to the Effective Time until thereafter
amended as provided therein and under LLC Act. The member and officers of New HQ
immediately prior to the Effective Time shall be the member and officers of the Surviving Entity
immediately following the Effective Time, and such officers shall serve in such offices for the
terms provided by law or in the limited liability company agreement of the Surviving Entity, or
until their respective successors are elected and qualified.

6. Treatment of Interests. At the Effective Time, by virtue of the Merger and
without any action on the part of the Constituent Entities or the holders of any of the shares of
capital stock or membership interests of the Constituent Entities:
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(a) Each membership interest of New HQ issued and outstanding immediately
prior to the Effective Time will remain an identical issued and outstanding membership
interest of New HQ, unaffected by the Merger.

(b) Each share of each class or series of capital stock of West Coast issued
and outstanding, or held in treasury, immediately prior to the Effective Time shall be
canceled and no consideration shall be issued in respect thereof.

7. Business Employees. Notwithstanding anything to the contrary in this Section 7
or Agreement, an employee of West Coast engaged in the provision of centralized headquarters,
management and administrative functions, intellectual property ownership and licensing and
strategic services to Parent and its subsidiaries (any such employee a “Business Employee™)
who, immediately prior to the Effective Time of this Agreement, is employed pursuant to a work
or training visa or permit that authorizes employment by a subsidiary of Parent shall remain
employed by such subsidiary of Parent following the Effective Time of this Agreement until the
visa or permit is amended or a new visa or permit is granted to authorize employment by New
HQ (any such employee a “Delayed Business Employee”). As of the Effective Time of this
Agreement, West Coast shall cease to serve and New HQ shall commence to serve as the
sponsoring and petitioning employer for U.S. immigration law purposes with respect to Delayed
Business Employees. New HQ shall assume all immigration-related obligations and liabilities
that have arisen or will hereafter arise in connection with the submission of petitions,
applications or other filings to certain U.S. government authorities within the U.S. Department of
Homeland Security (U.S. Citizenship and Immigration Services, Immigration and Customs
Enforcement, and Customs and Border Protection), the U.S. Department of Labor or the U.S.
Department of State (including any U.S. embassy or consular post) requesting the grant of
employment-based non-immigrant and immigrant visa benefits on behalf of these persons. The
parties intend that New HQ (by agreeing to employ the Business Employees and agreeing, as a
sponsoring employee, to assume the immigration-related obligations and liabilities described
above) shall be considered the successor in interest to West Coast for U.S. immigration law
purposes.

8. Intercompany Accounts. The Constituent Entities hereby acknowledge and agree
that as a result of the Merger, effective as of the Effective Time, all accounts payable with
respect to which New HQ is the payor or obligor and West Coast is the payee or obligee, and
vice versa, and all accounts receivable with respect to which New HQ is the payor or obligor and
West Coast is the payee or obligee, and vice versa, in each such case, are hereby fully and
irrevocably extinguished, and that the books and records of New HQ shall be appropriately
updated to reflect the same.

9. Taking of Necessary Action. Each of the Constituent Entities shall use all
reasonable efforts to take all such actions as may be necessary or appropriate in order to
effectuate the Merger under the LLC Act and the VSCA and any other applicable laws. If, at any
time after the Effective Time, any further action is necessary or desirable to carry out the
purposes of this Agreement of Merger and to vest the Surviving Entity with full right, title and
possession to all assets, property, rights, privileges, powers and franchises of either of the
Constituent Entities, the officers and directors of the Surviving Entity are fully authorized in the
name of any of the Constituent Entities to take all such lawful and necessary actions.
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10. Copy of this Agreement of Merger. A copy of this Agreement of Merger shall be
on file at 12800 Tuckahoe Creek Parkway, Richmond, Virginia 23238, a place of business of the
Surviving Entity. A copy of this Agreement of Merger will be furnished by the Surviving Entity,
on request and without cost, to any member or shareholder of any Constituent Entity.

[SIGNATURE PAGE FOLLOWS]

113437006

TRADEMARK
REEL: 007716 FRAME: 0289



Execution
Step 6(G)

IN WITNESS WHEREOQOF, the Constituent Entities have caused this Agreement of
Merger to be executed as of the date first set forth above.

CARMAX AUTO SUPERSTORES WEST
COAST, INC.,, a Virginia corporation

/

By: (/L\ @D\JRL/

Diane L. Cafritz
Senior Vice President, General ounsel and
Chief Compliance Officer

CARMAX ENTERPRISE SERVICES, LLC,
a Virginia lirnited liability company

By: (J»«*ﬁé@u“k @“\iﬂ@

Diane L. Cafritz ‘
Senior Vice President, GeneraR'Junsel and
Chief Compliance Officer

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]

TRADEMARK
RECORDED: 05/09/2022 REEL: 007716 FRAME: 0290



