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ARTICLES OF ORGANIZATION
For a Domestic Limited Liabllilty Company

Pursuant to the laws of the State of Florida, to wit Chapter 808, Florida Statules, the
undersigned executes the following articles [ Adticles") for purposes of forming a limited
liability company (“the Company"): :

ARTICLE
The name of the limited liability company is:

FACIAL-ORAL CONSULTING LLC
ARTICLE N

The principal office shall be located qf .
370 Birchwood Circle, Murphy, North Carolina 28906

The mailing addrass is
370 Birchwood Circle. Murphy, North Caroling 28904

o,
o
ARTICLE Il =5 2
S s
The initicl registerad agent is e R
Charles PT Phoenix, Esa an Y
. r\"\ i =
Service of process may be made on ihe registered ogent at t"‘g.g\ %=
12800 University Drive. Suite 260, in Forl Myers, County of Lee, State of Florida, with 2, &
the postal 7ip code being 33907, 2% £
om ¢
ARTICLE IV ¥

The Company maoy engage in any activity parmitted by the Roida Limited Linbility
Company Act, as well as the other laws of the State of Florfda, subject clways to
limitations of oll other jurisdictions In which the Company acts.

ARTICLE V

The Company shall adopt an operating agreement that conforms o these Articles by |
unanimous consent of the Initial members ["Qperating Agreement”). The Operating
Agreement shall always be construed 1o conform to these Articles or, If any paragraph or
section of the Qperating Agraement cannot be reasonably construed te conform to
these Arlicles, each offensive paragraph and/or section of the Operating Agreement
shall be stricken as if it had never been adopted Into the Operoting Agreement so that
the Qperating Agreement conforms to these Arficles, The Operating Agreement shalt
otherwise be amendable and/or address matters not specifically precluded by these
Articles. This Article contrals all contradictory provisions of the other Articles, It any.
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ARTICLE VI

The Company shall act under the direction of the members {each a "Member"). cways
pursuant to these Articles and the Qperating Agreement,

ARTICLE VII

The membaership interasts In the Company shall be of one class, each memibzership
interest mainiaining voting rights proportional to the Member's membership interest,
Equlty, profits and losses shall be allocoted and distributed in accordance with the
Operating Agreement.

Except because of the provisions govermning the admittance of new Members by
unanimous vote, each Member shall have preemptive rights to purchase membership

interests in cash pro rata based on the Member's proportional volling rights pursuant 1o s}

any offering by the Company. . A
nE

The Operating Agreement will contaln mandatory cash call provisions s specified in 1hua=’£?‘*i

Operating agreement, as amended. ‘-:Q‘?\

[ok(d;)
Except as provided in the Operating Agreement on the Operating Agreement's %‘f—_‘
effective date. the membership Interests shall be further imited in that all membership 'c_;\'ﬂ

interasts, including every portion thereof. sholl be subject to the Compoany's and the
Members' rights of first refusal as expressed In the Operating Agreement on the
Operating Agreement's effective date.

The membership interests are further limited in that all Members must be natural persons
and cifizens of the United States of America and must consent to an election o be
freated qs an association faxable as a corporation within the meaning of Subchapter S
of the internal Revenue Code of 1986, as amended, {"IRC"} by executing all documents
necessary to effect the IRC Subchapter § election,

The membership interests shall have no other imitations other than those speciflcally
mandated by the Florida Limited Liability Company Act or as spacified in these Articles or
the Operating Agreement.

ARTICLE Vi

In accordance with the distribution rules of ihe Operating Agregement, the Company
shall distiibute 1o the Members, prior to the fifteenth [15M) day of the calendar month
lollowing the close of each cdlendar quarter. or as soon thereafter as possible s in
accordance with the Infernal Revenuve Code of 1986, as amended, ("[RC"). {"Tax
Distribution Cata”) the amount that the Company will distribute to the Members on the
Tax Distribution Dates, and is the lesser of {i) the Net Cash Flow, as defined Infra, if any; or
" {iiy "Ordinary lhusinass income [loss)," as defined by and cailculated in accardance with
the IRC on Department of the Treasury, Internal Revenue Service Form 11208, U.S. Income
Tax Return for an § Comoration multiplied by the highest income tox rate set forth in IRC 1
(bwt in no event will the Compony make a negafive distribution os a result] [“Tax
Distribution™). The Memibers may forego or reduce the Tax Distibution for any particular
Tax Distribution Date upon a unanimous vote within thirty [(30] days of the particular Tax
Distibution Date for which the Members consider foragoing or reducing o Tax
Distribution; bul, the Tax Distribution requirements of this Ardicle shall never be waived,

{ 9995-001 00023623.D0C; 1} .
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estopped or otherwise prevented by any preceding election by the Members to forega
or reduce a Tax Distribution,

“Net Cash Flow" means the lesser of {I) the net change of the Company's cash balances
during the prior taxable year calculated In accordance with generally accepted
accounting principles: and (i) the Company's cash balances at the end of the year, less
reasonable reserves for working capital and projected cash requirementds, including
projected expenses and contingent liabilifies, but not including capital investments and
reinvestments that are not necessary to the Company as @ going concern, all calculated
In accordance with generolly accepted accounting principles os imiied by the IRC. The
bolance of Net Cash Flow. if any, may be distributed to each Member in proportfion to
the Membership interests af times and in amounts as Members determine In accordance
with the Operating Agreement.

Members may, by o magjorty Vote, compel the Company to make distibutions of
specified amounts and property, and at specified times. -

No withdrawing Member is enfitied to receive any distibution or the value of the )
Member's Membership Interest as a result of withdrowal from the Company prior fo ther i
Company's liquidation, except as specifically provided in the Operaling Agreement. re
:1'1‘\":
No Member is enfilled to the relurn of. ar interest on, that Member's capital contribufions, &
except as otherwise provided in the Operating Agreement. ?éw

. DY
ARTICLE I1X B0

The Company shall exist in perpetuily, unless dissolved pursuant to the Florida Umited
Liabilify Cormpany Act or as provided in the Operating Agreement.

ARTICLE X
All documents evidencing membership interests shall clearly bear legends indicoting that
the membership interests are issved subject to restrictions on transferability, in reliance
upon the existence of exemptions from federal and state securities Iaws, and with other
rights, imitations, preferences and elections as expressed in these Articles,

" ARTICLE X)

Additional Members may be admitted to the Company upon the unanimous vote of all
of the Members of the Company.

ARTICLE XI}

The Articles may only be amended, superseded or repedaled upon the unonimous vote,
or unanimous, written, affirmative consent, of all of the Members.

ACKNOWLEDGMENT

I an authorized represeniative ot the Company. and without personally assuming of
ratilying any pricr contracts or promises made on behalf of the Company by any pearson
or entity prior to the Company's formation, If any, execute these Articles this 12 day of
Qclobar 2007,

{ P993-001 00023623.00C:1}
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3. Srabian
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
FACIAL-ORAL CONSULYING LLC

| hereby accept the appointment as resident agent as designated in the attached
Artlcles. | am famifiar with and accept the obligations mandated by Chapier 608, Florida
Statules that are cssociated with the appolntment.

-,

Charles PT Phoenlix. Esq

State of Aorida )
)

b
County of Lee } -
2% 3
| hereby cerlify that before me, the undersigned autherity, duly authorized to take "n;g -
acknowledgments and administer oaths. personally appeared Charles PT Phoenix, Esq:%,‘.‘.}a_ :, Th
known to me to be the person who executed this Acceptance of Appointment as «;}Eﬂ_ %
Resident Agent. 0 R
3=
Foe)
Witriess my hand and officiql seql this 12t day of October 2007, %gz, ,.;.-'
=7
o T
>

‘,ﬂ"‘% Notary Putic Statg of Fiondo

: % Hoily Ann Bower
" J My Commpaaion D435011
or Expiras 050/2009

{ 9995-001 00023623.00C;1}
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FACIAL-ORAL CONSULTING LLC ‘

Membership Listing

The Initial Managing Member of the Company is:

John §. Srabion
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