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cut along the dotted line:

The State of Ohio
@ Certificate &»

Secretary of State - J. Kenneth Blackwell
1088332

It is hereby certified that the Secretary of State of Ohio has custody of the business records for PROCARE
AUTOMOTIVE SERVICE SOLUTIONS LLC and that said business records show the filing and recording of:

Document(s) Document No(s):
AMEND/ARTICLES-ORGANIZATION/DOM LIMITED LIAB. CO 199927800858
United States of America Witness my hand and the seal of the Secretary
State of Ohio of State at Columbus, Ohio, This 1st day of
Officc of the Scerctary of Statc October, AD. 1999

(ounit. Focbnst_

I. Kenneth Black well
Secretarv of State
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Presadibad by ’

Baob Thalt, Socretawy of State OCT 1 1999 Approved
30 Enst Broad Stroct, 14h Flooc Date
Colunibus, Ghio 432660418 J. KENNETH BLACKWELL Fee $ 10
FomLAM(July 19949) SECRETARY OF STATE

CERTIFICATE OF AMENDMENT TO
ARTICLES OF ORGANZATION OIf A
LIMITED IIABILITY COMEPANY

The undersigned, being a member , manager or authorized representative of

Sullivan AC?UlSlthn LLC , an Ohio limited
namre ol I 1ab ity company)
liability company, organized on the __15th _ day of July 19 99 does

hereby certify that the undersigned is duly authorized to execute this certlficate and hereby
certifies that the Articles of Organization of the above-named limited liability company have
been amended as follows:

AMENDMENT

Article(s) __First and Third

iare

hereby amended as follows:
FIRST: The name of the limited liability company shall be. ProCare
Automotive Service Solutions LLC.

THIRD: The grincipal place of business of the limited liability company
shall be:. 320 Soundview ‘Road, Guilford, Connecticut 06437. Persons may

direct requests for copies of any. operating agreement and any bylaws
"of this limited liability company to the address set forth in this Third

OH(71 - CT Syalem Onlinc

Article.

(If insufficient space for amendment, please astach a separate sheet)

IN WITNESS WHEREQF, the undersigned has executed this certificate this __ ___dayof
October ,19_99 .

Sulljxan Acq sition LLC /

By//ZW/

AuthoriZs ber , Manager or
epresentatnv

{Ohio Revised Code Section 1705.08(CX1)]
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE MEMBERS OF
SULLIVAN ACQUISITION LLC

Pursuant to the provisions of Section 1705 of the Ohio Revised Code, the undersigned, being
all of the Members of Sullivan Acquisition LLC (the “Company”’), do hereby approve and adopt the
following resolutions by their unanimous written consent:

WHEREAS, upon the consummation of the transactions contemplated by the Agreement for
the Sale and Purchase of Assets (the “Agreement”), between the Company and BP Exploration &
Oil Inc., the Company will amend its Articles of Organization to change its name to ProCare
Automotive Service Solutions LLC and to change its principal place of business to 320 Soundview
Road, Guilford, Connecticut; and

WHEREAS, upon consummation of the transactions contemplated by the Agreement, the
Company shall elect David H. Sullivan as Chairman and as Chief Executive Officer, John McCurry
as President and Chief Operating Officer, Thomas Tellier as Vice President, Marketing and Thomas
Tuttle as Chief Financial Officer.

NOW, THEREFORE BE IT

RESOLVED, that the following persons are hereby elected to the offices set forth
opposite their names to serve until their successors are duly elected and qualified:

Chairman, Chief Executive Officer ....... David H. Sullivan
President and Chief Operating Officer .. .. .. John McCurry
Vice President, Marketing. . ............. Thomas Tellier
Chief Financial Officer. .. .. ............. Thomas Tuttle

RESOLVED, that the Articles of Organization of the Company shall be amended to
read as follows:

FIRST: The name of the limited liability company shall be
ProCare Automotive Service Solutions LLC.

THIRD: The principal place of business of the limited liability
company shall be: 320 Soundview Road, Guilford, Connecticut
06437. Persons may direct requests for copies of any operating
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agreement and any bylaws of this limited liability company to the
address set forth in this Third Article.

RESOLVED, that the officers of the Company, or any of them, be, and they hereby

are, authorized to execute and deliver the Certificate of Amendment and to cause the

same to be filed with the Secretary of State of the State of Ohio to effect the

Amendment; and

RESOLVED, that any actions taken by the officers of the Company prior to the date

of these resolutions that are within the authority conferred hereby are ratified,

confirmed and approved as the acts and deeds of the Company.

This Consent may be executed in multiple, identical counterparts, all of which when taken
together shall constitute a single document.

IN WITNESS WHEREOF, the undersigned, being all of the Members of Sullivan

Acquisition LLC, have hereunto set their hands this 1st day of October, 1999.

GLOBAL ASSET INVESTMENT LLC

.Its: Me;nber

SULLIVAN PARTNERS LLC

By:
Its: Member

KEY MEZZANINE CAPITAL, L.L.C.

By: / %’—z_/‘/'\.
R. Sinnenberg, Manager of Key Mezzanine
Capital Management Company, L.L.C., the
General Partner of Key Mezzanine Capital Fund I,
L.P., its sole member

ber 27, 1999 7:34pm-—jci 2
CLE:25074\3 785109 Verl

TRADEMARK
REEL: 002082 FRAME: 0981



agreement and any bylaws of this limited liability company to the
address set forth in this Third Article.

RESOLVED, that the officers of the Company, or any of them, be, and they hereby

are, authorized to execute and deliver the Certificate of Amendment and to cause the

same to be filed with the Secretary of State of the State of Ohio to effect the

Amendment; and

RESOLVED, that any actions taken by the officers of the Company prior to the date

of these resolutions that are within the authority conferred hereby are ratified,

confirmed and approved as the acts and deeds of the Company.

This Consent may be executed in multiple, identical counterparts, all of which when taken
together shall constitute a single document.

IN WITNESS WHEREOF, the undersigned, being all of the Members of Sullivan

Acquisition LLC, have hereunto set their hands this 1st day of October, 1999.
GLOBAL ASSET INVESTMENT LLC

By:

Its: Member

KEY MEZZANINE CAPITAL, L.L.C.

By:

John R. Sinnenberg, Manager of Key Mezzanine
Capital Management Company, L.L.C., the
General Partner of Key Mezzanine Capital Fund I,
L.P., its sole member

September 27, 1999 7:34pm—jci 2
CLE:25074\3 785109 Verl
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