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To:

Fax: 18502050383 Date: Mon, 27 Jun 2005 141747 -
(400

From: Margee Ryder # of Pages: 4

Ref #: 011337.0018

Comments:

Attached for filing are the Articles of Organization for B & D Group Holdings LLC.

Adomo & Yoss LLP

2525 Ponce de Leon Boulevard
Suite 400

Miami, Florids, 33134

(305) 460-1000

All the pagex which canstlinte this facsimile franamisslon conteln Information whick: is confldentlal and covered by stforney.client
privileze, The Information It intended solely for the use of the person to whom It 18 addressed or directed. If the reader of this notice
s not lated abave, ar if the reader 15 not an employee or agent responsible for dellvering the facdmile transmisglon to the sddrestee,
then you are hereby notified that any dissemination, disiributlon or reproduction of any or all of these pages Is . Ir
you hava recalved this faceimile fransmizdon in errar pleate notify us immedlately by tzlephone collect st (308) 460-1000 and retim
the original fecsimile iransmisslon io nx st Adorne & Yous LLP 2525 Ponce de Leon Bivd, Suife 400, 38amil, Florlda 33134 vis the
1. &. Postal Service. We will reimburse you for the postage. Thank yau.
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ARTICLES OF ORGANIZATION
OF
B & I} GROUP HOLDINGS LLC

The undexaigned, for the purpose of forming a limited lisbility company undsr the Florida
Limited Liability Company Act, pusuzsnt to Chapter 608 of the Fiorida Statutes, herehy makes,
ackmowledges and files the following Articies of Orgenization (the “Articles™.

ARTICLE ¥, NAME

The name of the limited liability company is B & D GROUP HOLDINGS, LLC (the
“Company™).
ARTICLE II. MAILING AND STREET ADDRESS

The mailing address and streot address of the principal office of the Company shall be 17760
NW 2™ Avenue, Suite 200, Miami, FL 33169,

ARTICIE ITl. REGISTERED AGENT AND OFFICE

The pame and street addrese of e jnitial registered agent of the Company in the State of
Flotida is Bennett M. Lifter, 11760 NW 2™ Avenuc 33146.

ARTICLE IV. DURATION

The Company shall commence ita exigience on the dats that the Articles are filed with the
Florida Department of State. The Company's existence shall ba perpetial, unless the Company is
esrlier dissolved ag provided in the Dperating Agreoment.

ARTICLE V. PROFITS AND LOSSES

Profits and fpsses shall be allocated to the members, as provided in the Operating Agresment,
duly adopted and &g amernded from time to time by the members.

ARTICLE VI. RESTRICTIONS ON MEMBERSHIP

No additional members shall be admitted to the Company except upon such terms and
conditiony as set forth in the Operating Agreernent. Contributions required of new mermbers shall be
determined as of the fime of admission to the Company. A member may transfer his, her or its
Interest in the Company, a5 set forth in the Operating Agresment, but the transferee shall have no
right to participate in the management of the business and affajrs of the Company or become a
member, unless the other members of the Corpany other than the member proposing to dispose of
his, her or its interest approve of the proposed fransfer in sccordance with the requirernents s forth

in the Qperating A greement.

]

e §

{.._

o

{MI1266457_1} ~
:'E

a3

~

[os o}

RO,



06/27/05 14:18

+

13055038944 AY-MIA

ARTICLE VII. MANAGEMENT

The Company shall be 2 manager-managed limited liability company and shalt be managed in
accordance with the Operating Agreement sdopted by the members for the management of the
business and affairs of the Company. The Operating A grasment may contain any pravisions for the
regulation and management of the business and operations of the Company, not inconsistent with
Florida 2w or the Articles. The initial Manisger of the Compeny shall be Bennett M, Lifter,

ARTICLE VIII. AMENDMENY
The Articles may be arnended only in accordance with the Operating Agreement.

IN WITNESS WHEREQF, the undersigned has made and subgcribed to thees Axticles of
Qrganization on this 2nd day of June, 2005.

{ Ywnezr: Ty S
Beamett M. Lifter, A
Anthorized Representative

ACCEFTANCE OF REGISTERED AGENT

The undersigned, being the person named in the Articles of Organization of B & I Group
Holdings, LLC, as the Registerad Agent of this limited ligbility company, bereby consentis to accept
service of process for the above-stated company at the place designated in the Articles of
Organizetion, and accepts the appoimiment as Registered Agent and agrees to act in this capacity.
The undersigned further agrees to comply with the provisions of all applicabie Florida Iaws relating
to the proper and complete perfbrmance of my duties, and is familiar with and accepts the
obligations of the poaition as Registersd Agent.

Bennett M. Lifter 3

Dated: June 17, 2005
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