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ARTICLES OF ORGANIZATION OF FIL ED

GENTLE BANDS PERIODONTICS. LIC11 (T 13 4 g: |3

.

igned certl ' i ‘the: of becoming a
The undersi ouhﬁthﬂwshawasmawdmnselvestogdhug'@#&p@m, e
Jimited tiability company under the laws of the Stats of Florida, providing fpp ﬁz&%ﬁm&
privileges, and imumunities of limited liability corupanios for profit We further declare Hiat the' ol
‘Articles shall serve as the Charter and amthority for the conduet of business of the limited liability

company.

. ARTICLE |- '
NAME AND PRINCIPAL PLACE OF BUSINESS

The narhe of the Emited iahility company shall be GENTLE HANDS PERIODONTICS, LLC and
its inftial prl';sipu.l offica shall be located at 1928 Commerce Lane, Suite 6, Jupiter, Florida 33458, but it
shall have the power and authority o move this principal office or establish branch offises at any other *
place or places as the manager may designate. .

ARTICLE Il
PURPOSES AND POWERS

A In addition to the powers amthorized by the laws of the State of Florida for limited
Linbility companiss, including but not Hmited to the Limited Liability Company Act, which are
incorporated berein, the general nanre of the business or busipesses to be tramsacted, apd which the limited
liability company is authorized to trangact, shall be as follows;

1.  Toengage inany activity or business anthorized under the Florida Statutes or by Jaw.

Z  Ingeneral to cary on any and all incidental business: to have and exareise 2l) the
powers conferred by the laws of the State of Florida, and to do any and all things set forth in these
Asticles 10 the same exteat as 2 natomal parson might or could do.

3. Topurchase or otherwiss acquire, undertake, catry On, improve, ot develop, all ot 2oy
of the business, good will, rigins, assets, and Habilities of any person, firm, association, or
comporation carrying on any kind of business of a similar nature to thar which this limited Liability
comparty is authorized 1o catry on, pursuant to the provisions of these Articles; and to hold, utilize,
and i exy manper dispose of the rights and property 50 acquired.

4. Toentsrinto and nake all necessary contracts for its business with any petson, entity,

- partnership, association, corporation, domestic or foreign, or of any domestic or foreign state,

government, or governmental authority, or of any politica! or administrative subdivision, or

department, and to porform and carry out, agsign, cancel, or rescind any of such contracts,

5. Toexercise all or any of the limited Jiability company powers, and to carry out all or
any of the purposes, emmerated in these Articles and otherwise granted or permitted by law, while

'+ acting as agent, nominee, or attomey-in-fact for any persans or corporatios, and perform any sery” .

under eontract or otherwise for any corporation, joint stock company, association, partuership, £

syndicato, individual, or other eatity, andin this capaoity or under this amasgement develop,”

- improve, stabilize, strengthen, or extend the property and commervial interest of the propery”

8id, assist, or participate in any lawful enterprise in comection with or incidental to the ¢/’

Tepresantation, or servics, and to render any other service or assistanee ff may lawfu[ly?'

This Inctrattient wag prepared by

Renier Cruz, PLAL,

300 Soville Avenpe

Suite 301

Coral Gables, Florida 33134 . \,\ HO{’
{

T
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laws of the State of Florida, providing for the formating, dghts, prvileges, and immunitics of lintited
lisbility companies for profit

6 To do cverything necessary, proper, advisable, or convenient for the'
accomplishment of any of the purposes, or the ettainment of any of the objects, or the furtherance
of any of the powers set forth T these Articles, cither alooe or in association with others incidentat or -
pertaining to, or golng ot of, or connected with its business or powers, provided the same shall not
be inconsistent with the laws of the Stete of Plorida,

B The scveral ¢lanses contedned in this statemnent of the peneral nature of the business or
businesses to bes transacted shall be construed as both purposes and powers of this limited liability company,
and statemnents contained in each clause shall, except a5 otherwise expressed, be in no way limited dr restricted
by reference to ot inference from the terms of any other clauss, They shall be regarded asindependmt
purposes and powets.

C Nudmgoontamedmthescmaesshmbedmdormmedasmnhmngw
permining, or purporting to authotize or permit the limited lability company to carry o any business,
eRexsise any power, or do eny act which 3 limited Labllity comparty may not, under Florida laws, lawfully
carry on, exercige, or do,

ARTICLE I
EXERCISE OF POWERS

A Alllimited lisbifity compeny powers shiall be exercised by or under the autharity of, end the
business ared affairs of tis Henited liabllity cotpany shall be managed wnder the direction of ons-or more
managers of this limited lisbility company.

B.  Thename and address of the person who shall serve as the nitinl manager until & successar is
. elscted and qualified by the unanimous vote of the mierobers and the manager, is of ane as féllows: Rafacl K.
Rodriguez, whose address is 1928 Commerce Lane, Sulte 6, Jupiter, Florida 33458,

- C  This Ardele may be amended from time 10 titoe i the regulations of the limited
liabilicy company by a uganimous vote of the manager or managers and the members of the limited
tiabitity company.

ARTICLEIV
MANAGEMENT

A Themﬂnagcmuofﬂnc limited liubility company shall be vested in one.or more managers
orclasses of managers I accordance with relevant state statifle, subject to mny provisions in these articles of

arganizazion Gr thie Operating agreement grenting or withholding the management powers orresponsibllities of
one or mare managers or class or classes of managers,

B A manager shell hold such offices 2r:d have such responsibilities accorded wh:mmhsr by
the members as provided in the operating agreement.

: T manager shall mosags the limited lisbility company by it affirmative vote or if more
thay ane manager exists, by a majority of the managers, cxcept as provided in a&eapemnngagmﬂmnt
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D. Any scticn required or pemitted to be taken by a vote of the managers or a cless of managers
maybcmlm“dtbo%uavoﬁifaﬂufﬁemmgmorallofﬂnemmagm‘sins‘uchglas_s,_asthsmsemaybe,
consent thereto in wiitiog, and the writing is filed with the records of the limited liability company, except
as provided in the operating agrecment.

B Mansgers of this limited liability company may participate in a meeting by telephoue or
other electronic communication equipraent by means of w_;.rh:chan pearsons pardcipgﬁngmﬂ:e meeting can
hear each other, except as otherwise provided in the operating agraement. Such participation shall caustriute
presence in person at the meeting,

|8 Except as provided in the operating agreement, the megrbers shall vots to designate or elect
annuslly Rafael K. Rodriguez as the manager of the limited lishility company, for an unlimited term,
unti) his resignation or death, with the exception that if there is more than one manager, the other
manager(s) shall be elected annually by the unanimous vote of the members.

G Each matager shall hold the office and bave the terms (which may be unlimited) and
responsibilites wnanimously accorded to him or her by 1be manager and members and set outinthe
operating agreement until his ot her sucoessot has been elected and qualified or ummil his or her earlier
resignation or removal.

H.  Exceptas provided in the operating agreement, the initial manager sball hold office until
the first anral meeting of members and unti] their sucosssors have been elected and qualified.

| I - Thenumber of manapers may be increased or decreased by amendment to énd in the manmer
providad in the operating agreament.

J Excopt as provided in the operating agresimeat, any or all managers of this limited
lability company may be removed or replaced with or without canse by a vote bf the mernbers in
proportion to such member's interest of the limited liability company, but only with the consent of

N K. Except as provided in the operating agrevment, 2 manager nay resign at any time by
giving written, notice to the limited liability company; provided, however, that if the resipnation violates
amy provision contsined in the operating agroement or the provision of any contractual agreerent betwesn
the mamager and the limited lisbility company, the limited lisbility company may recover frorn such menager
damages for such breach as provided by such operating agreement or contract or by law. The election of 8
manager shall net of itself create contract rights, ‘

ARTICLE V
VACANCIES

A, Except as provided in the operating agresment, if masagement of'the limited Hability
company is vested in 2 group of managers, any vacancies ocourring i such group may be filfsd by the vote
of a majority in interest of the members entitled to vote thereon,

B Except as provided in the operating agreement, a mamager chosen to fill s vacancy shall
serve the unexpired term of his or her pradecessor.

C Except as provided in the operating agreement, anry mianager's position made o reason
of 2n increase in the sumber of managers shall be filled by the vote ofamqjorityininmmtoftgznﬁymbm
3
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entitled to vote thercon.

D Except s provided in the operating agreemnent, 4 manager chosen to {ill & position resulting
froan an increase in the mumber of managers shall hold office unti] the next anmual meeting of members or

until 2 successor has been elected and qualified.

ARTICLE ¥T .
VOTING

A, Inmanaging the affixirs of the limited liability company, electing managets, ar voting on any
other marter that requines the vote at a mecting of the members, each member of this Lirnited Hability company
shall vots iu proportion to such member’s iuterest of the Limnited liability company.

B Amny member may vote in person or by proxy, excapt as provided in the oparating agreement.

cC T eny case, the uoanimous vots of the members entitled to vote plus the approval of the
manager(s) shall be required to:

1 Acimit a person as a member and issue such person & membarship irverest in the
limnited liability company;

2 Apprmthemomofmdcbwd:mbythehmmdlmhﬂxvmmpmyc&mthm1n
the ordinary course of its business; or

3 Except as otherwise provided, adopt, amend, restate, or revoke the articles of
organization ar operating agreement.

D Except as provided in the operating agresment, whether ar not this limited liability company
is managed by the members ot by one of more managers, the unanimons vots of the members entitledto
vote plus the approval of the manager(s) shall be required to: '

1, Approve the dissolution of the limited liability company ir accordanece with the
relevant state statote;

: 2 Approve the sale, enchange, lease, mortgage, pledge, or other trapsfer of all or
substantially all of the assets of the limited }ability company; or

3 Approve a merger or consolidation of the timited lisbility company with or into
anpther lirnited }ability company or foreign limited Liability company,

E Notwithstanding anything to the contrary ju.this ssction, no applicable provision in either
these articles of organization or the operating agreement, as the case may be, that provides for the vote or
consent of a percantage in interest of the members or class of members sha]lbeaumdedmﬂuwtﬂwwteor
comsent of at least such percentage in intsrest of the members or such class of members.

7 ‘Whenever any action is to be taleen under relevant state statuts by the members or a class of
membets, it shall, except as otherwise required by these articles of organization ar the operating agreemen,
be authorized by a majority in interest of the members' vmcscastatameemgofmnbmbymmnbars or
sueh clags of members entitied to vote thereon.
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ARTYCLE VU
AGENCY, AUTHORITY OF MEMBERS AND MANAGERS

A No megber, sobely by reason of being 8 member, is an agent of the limited liability company
for the purpose of its business except to the extert that anthotity has been delegarad to such member by the
manager of managers or by the provisions of the operating agresment; and

. Evory manager is an agent of the limited liability company for the purpose of its business, and
the act D?evm‘y m%, mcgh?dmgﬁ)e%on inthe name of the Im\ttad lubllrw company of any
fostrument for apparently caTying on in the sual way the business of the {imited liability cortparty, bitds the
timited liability company, vniess (i) the manager acting has in fact no authority to act for the Yimitad liability
company io the partivular marer, and (if) the person with whom he or she is dealing has knowledge of the fact
that the mavager has no such authority.

C An act of a member or manager that is not epparently for the mmﬂng on of the businass
of the limited lizbility company in the usual way does not bind the limited liability compapy tmless
authorized in fact by the limited liability company in the particular matter.

D No act of amember, manager, or other agert of this linited liability corpany in
contravention of a reswiction an authority shatl bind the limited iability compagy to persons having
knowledge of the restriction.

ARTICLE VIIJ
MEMBERSHIP RESTRICYIONS

A.  The Operating Agreement of the Company shall delineate in greater detail ths
restrictions containad herein, as well as other regtrictions t be established !

17 Members shall have the right to asmit new members by umanineous consent with the
approval of the mamagen(s). Contributions raquired of new members shall be determined as of
time of 2dmissicn to the limited liability company. '

2 A member's interest in the limited liability company may not be sold or otherwise
uansfmad)mept with unenimous written consent of all rembers and with the approval of the
managet{s).

3 On the death, retiremnent, resignation, expulsion, banicuptcy, or dissolution of a
member, or the ocourrence of eny other event that terminates the continued membership ofa

ﬁmpber i the limited Hability conpauy, the remaiming members shall have the night to continue the
nginess,

4 NometnhaoftthompanyshaubeanngcntofﬂmCmnpawsoldyby\drtuaof
beingamember,undnomanbershaﬂhawmﬁaoﬁtyhﬁwurdebtorcmﬁaMalﬁabﬁiWonbchalf J
of the Company solely by virtue of being a membey, :

ARTICLE IX
CAPITAL CONTRIBUTIONS

A Capital contriburions in thv amount of $1,000,00 cash sball be paid to the limited Jiabikty ’
M
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coMmpan; ind almhm.Addmmﬂmmbunmwﬂlbema;lzasmmdfmhmsnn UrpOses
of mhmig,fd?t;mmd by the Manager and approved by a majonty of?;; “Tﬁmmbﬁ ;k;ir
interest. Mem bers will make comtributions th proportion to the percemtage of thel ) .
;‘s&embers may increase their capital contribution, at which time the Capital Contribution percentage
among members will be recalculared.

mm&ummofmmmmwmmmdmmwmmmm

B.
"
Menber Comtribution o Capital
Rafae] K. Rodriguez 95;%
Shekha Patel 5%
ARTICLE X
PROFTIS AND LOSSES

' A The members shall be entitled to the net profits arising from the operatiou of the.
imitad abflity company business that remain afier the nt of the expenses of conducting the business
gfﬂwi%ﬁwﬁ%m&%h%paﬁ%ﬁwshureofﬂweproﬁtsequalto
hmmtagcof&mimqﬁh!cmu'ibuﬁmaudbcpaidthzdlsmbuﬂveshareofthemoﬁtswhm.ifaudas
detenmined by a majosity in jmerest of the members. )

B. AllIoasesfhatowrintheopemﬁonofmeﬁmiwdliabﬂigymmybuﬁmssshaﬂbcpaidout
ofﬂleuapiwoftbelinﬁwd]iabﬂﬂymmpwandthcmﬁtsofﬁlehmmﬁ,or,lftl'le.sesm‘immm' ‘
ﬁmfﬁdemwcmmlm,bymammbminmpmﬁonwmmofmmmcmbl.mm
when, if and as deterained by 2 majority in interest of the members. ' '

ARTICLEXT
DURATION

This limited liability company shall exist perpetually or until dissolved by the Members, with the
consent of the mavager(s) wupon an event of dissolution according to the terms of the company’s regulations
or Operating Agreement or dissolved in a manner provided by law,

ARIICLE XI
INDEMNIFICATION

A The company shall indemnify any person who is or was a party, who is threatened to be made
4 pérty, to any threatened, pending, or completed action, suit or proceeding, whether civil, criminal,
administrative, or iuvestigative, including all appeals, by reason of the fact that he or she is or was a member,
manager, managing mexnber, or employee of the company, or s ot was serving at the request of the company
4s u director, trustee, officer, or employee of another limited liabdlity company, corporation, partnership,
joint vexture, trust, of otber enterprise, against any and al] expenses (including reasonable attorney's fees)
J.udg:nems, decrm fines, pmalti_cs, and amounts paid in settlement, which were actually and reasonably
incurred by him or her in connection with such action, suit or proceeding, i€ he or she acted in good faith and
in 8 manner which bhe or she reasonably believed o be in, or at east not opposed to, the best imerests of the
cgmpmy,mdwﬂ:respecttoanymnﬂnalacﬁanormcﬁng, he or she had na reasanable cause to believe
his o her conduct was unlawflil, The termination of any action, suit, or procesding by judgment, ordes,

6
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settlement, conviction, or plea of nole contendere, or its equivalent shall not, of itself, eteate o presumption
that the person did not act in good faith and in a manney which he or sha reasonably believed to be iy, or at
least not oppossd fo, the best interest of the company.

B The foregoing indempification shall not apply in the case of an action, suit, or procecding
instinted by one or more mebers of the company, if the claim, miatier, or issus raised therein is determined
by 2 court of competent jurisdiction to have resulted from the negligence or misconduct of the member(s)
secking indemmification; however, that such indermnification shall nonetbeless apply if, in view of all of the
circumstances of the case, such court shall detenmine that such member(s) is/ars fairly and reasonably
entitied to indemmification, with respect o such expenses, judgrosnts, decrees, fines, penslties, and
amounts paid in seftiement as determined by the court,

C Exponses of each person indemnified bereunder, incurred in dafending against a Givil,
crimina}, administrative, or investigative action, suit or proceeding (including all appeals), or threat thersof,
may be paid by the company in advance of the final disposition of such action, suit, or preceding, as
mrthorized by a majority in interest of the members, upon. receipt of an undertaking by such person to repay
such amount unless it shall ultimately be determined that he «r she is entitied to indemnification by the
corporation

' ARTICLE XIIV
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registered office of the limited liability company 4s whose address is
1928 Commerce Lane, Suite 6, Jupiter, Florida 33458, and the name of the company's initjal
registered ageunt at thet address is Rafee] K, Rodriguez.

The undersigned, being the original manager of the timited iiability company, ceriifies that
this instrument coustitutes the proposed Articles of Organization of GENTLE HANDS
PERIOCDONTICS, LLC.

Executed by the undersigned at Miami, Miami-Dade County, Florida, on this ’ Cr,. ’gay of
October, 2011 and acknowledged them to be my act.

MANAGER:

STATE OF FLOR/DA }
SS
COUNTY OF MIAMI-DADE }

I HEREBY CERTIFY that om this day, before me, an officer duly authorized in the Stic
aforesaid and in the County aforesaid to take acknowledgments, persovally appeared bafore me,
L K. Rodriguez, who is personally known to me, or who has produced s [orrdas Ddors
2:;&% as {dentification, and who executed the foregoing instrument and
7
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acknowledged before me that he executed the same. ,
WITNESS my hand and offcil seal n the Courty sod Stase last aforesaid this [%day of
Qctaber, 201 1.

MY COMMISSION EXPIRES:

/ ate, J[Zm-
NO’MR?I’D'BLIC-STATE OF me&

/NGTARY PUBLIC
’w S STT o7 / STATE OF FLORIDA AT LARGE
'»,..,..-ﬂ} Expires: APR. 07,2032
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