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PARSONS

BEHLE &

LATIMER
201 South Main Street, Swite 1800 Adam D O
Sait Lake City. Utan 84111 A Protessional Attarney at Law
Main 801532 1234 Law Corporation Direct BO1.536 6910
Fax 801.5368611%1 AOu@parsonsbehle com

August 50, 2021

Via FEDEX

Division of Corporations

Attn: New Filing Secuon

The Centre of Tallahassee

2415 N, Monroe Street. Suite 810
Tallahassee. FE 32303

Re:  Operation Dental Holdings, Inc.
Znclosed please Iind the tollowing documents for filing:

1. Cover Letter along with a cheek in the amount of $103.00 for filing fees:

[

Articles of Conversion for Converting Eligible Entity into Florida Profit Corporation:
and

3. Articles of Incorporation of Operation Dental Holdings, Inc,

I have alse included o copy ot these documents to be returned. time stamped and sent
back in the IFederal Express envelope provided.

Sincerely.

PARSONS BEHLE & LATIMER

/s Adam D, On
Adam D. Ot
Attorney at Law

ADO:bme

Enclosures

PARSONSBEHLE.COM
AR2S3DT4-3204 02
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COVER LETTER

TO:  New Filing Section
Division of Corporations

wrer. OPERATION DENTAL HOLDINGS, INC.

Nune of Resulting Florida Profit Corporation

The enclosed Articles ol Conversion. Articles of Incorporation. and fees are Tigible
entity into a “Florida Profis Corporation”™ In accordance with ss. 60711933 ¢

Please return all correspondence concerming this matter to: 50(

Jonathan Bunte s

Cuntaci Person

Operation Dental Holdings, Inc.

Firm/Company

3321 S. Conway Road, Suite D

Address

Orlando, FL 32812

Ciy. State and Zip Code

jonathan@operationdental.com

E-mail address: (1o be used for future annual report notification)

For further intormition concerning this matter, please call:

Adam Ott 801 ,536-6910

Name ot Contaci Person Area Code and Daytime Telephone Number

Enclosed is a check for the fullowing amount:

= 310500 Filing Fees DS115.75 Filing Fees  OS113.75 Filing Fees  £1$122.50 Filing Fees,

and Certificate of and Cerufied Copy Certified Copy. and

Status Cernficate of Status
Mhailing Address: Street Address:
New Filing Section New Filing Section
Division of Corporations Mivision of Corporations
PO, Box 6327 The Centre of Tallahassee
Tallahassee. FLL 32314 2415 N. Monroe Street. Suite 810

Tallahassee. FL. 32303
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Articles of Conversion
For
Converting Elivible Entity
o
Florida PProfit Corporation

The Articles of Conversion and attached Articles of Incorporation ure submitied 10 convert the {ollowing eligible
business entity into a Florida Profit Corporation in accordance with ss. 60711933 & 607.0202, Florida Statuies.

{. The name of the Converting Entity iminediately prior to the filing ot the Articles of Conversion is:

Operation Dental Holdings, LLC

Enter Name of the Converting Entity

2. The converting entity is a Iimlted Ilablhty Company

(Enter entity tvpe. Example: Tunited liability company. limited partnership.
veneral partnership. commimon law or business trust. vic.)

first organized. formed or incorporated under the laws of FIO rld a

{Enter staie, or if a non-U.S. entity. the name of the country)
12/16/2020

Enter date “Converting Entity™ was {irst organized. formed or incorporated.

on

3. The name of the Florida Profit Corporation as set forth in the attached Articles of Incorporation:

Operation Dental Holdings, Inc.

Enter Name of Florida Profit Corporation

4. This conversion was approved by the eligible converting entity in accordance with this chapter and the laws of' its
currentforganic jurisdiction.

5. If not effective on the date of filing, enter the effective date: .
{The effective date: Cannot be prior to nor more than 9% davs after the date this document is filed by the Florida
Department of State.)

Note: [f the date inserted in this block does not meet the applicable statutory filing requirements. this date will not be
listed as the document’s effective date on the Departiment of State’s records.

LN 00DZASDLY
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24th - August 2021

Signed this dav o L2

Reguired Signature for Florida Profit Corporation:

Signature ofDasestga CHiicer. or, il Directors or Otficers have not been selected, an Incorporator:
oy .

TN e

B BT

= L ITITIALILATE

Peter Kelly

CEO

Reguired Siemture(s) en behalf of Converting Florida poartnerships, limited partnerships, and limited lisbility
companies: [See belowobansgigwred signature(s).|
- -

g P

Ll

Peter Kelly e Manager

Printed Name: Title:

Signature:

Printed Name:

Signature:

Printed Name: Titke:

Signature:

Printed Name; Titde:

Signature:

Printed Name: Title:

Signature:

Printed Name: Tidde:

Signature:

Printed Name: Tiche:

If Florida General Partnership or Limited Liability Partnership:
Signature of one General Partner.

If Florida Limited Partnership or Limited Liability Limited Parinership:
Signaiures of AlL General Partners.

If Florida Limited Liability Companvy:
Signature of a Member or Authorized Representative.

All others:
Signature of an authorized person.

Articles of Conversion: $35.00
Fees for Florida Articles of Incorporation: $70.00
Certified Copy: $8.75 (Optional)

Certificate of Status: $8.75 (Optional)
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PLAN OF CONVERSION
OF
OPERATION DENTAL HOLDINGS, LLC
A FLORIDA LIMITED LIABILITY COMPANY
INTO
OPERATION DENTAL HOLDINGS, INC.
A FLORIDA CORPORATION

THIS PLAN OF CONVERSION (the = Plan”y of Operation Dental Holdings, LLC from a
Flortda limited lability conpany ima a Florida corporation is entered into and adopted as of August

23,2021,
RECITALS
A Operation Dental Hoidings, 1.1C (the ~Comipany ™) is a limited liability company

duly orgimized and existing under the Inws ol the State of Florda.

B. In order to reeapitahize the Company and make 16 attractive for investors Lo
contribute additional cash and assets for the Company., the manager of the Company has determined
that it is in the best interest of the Compuny to convert the Company from a FFlorida fimited liability
company into a Florida corporation (the “Conversion™).

. This Plan s intended to desenbe the Conversion.

PLAN

NOW,THEREFORE, subject 1o the terms and conditions set forth herein. the Company
adopis the following Plan:

ARTICLYE, ONE: CONVERSION

Section 1.1 Conversion. the Company shall eftect the conversion of the Company trom a
Florida limited liability company to a Florida corporation by causing (a) a Certiticate of Conversion
(the ~Cerrificate of Conversion™) in such form as required by Florida Revised Limited Liability
Company Act (the “Flarida LLC Ace™ he properly exceuted, acknowledged and fifed with the
Florida Dvision of Corporations as provided by the Florida 1LL.C Act. which shall be substantially
similar to the torm attached hereto as Exhibit AL and (b) a Articles of Incorporation for the Company
i Florida (the ~Florida Articles of Incorporation’™). to be properly executed, acknowledged and
ftled with the Flovida Division of Corporations as required by Title XXXV ol the Florida Business
Corporation Act (the “FRCAT), substantially similar to the form attached hereto as Exhibin B
Operanon Dental Holdings, Ine. a Florida corporation, shall be the resulung entity of the
Conversion (and is hereinatter sometimes retferred to as the “Surviving Eneiny™),

Section 1.2 Effective Time of the Conversion. At the Conversion Eftective Time. the
Company shadl cease o0 be a Florida limited liabitity company and shall become a Florida
corporition, governed by the Taws ofthe State ol Florda, ineluding Section 607, 11930, ¢t seq. ol'the
FRBCA. The “Conversion Eftective Time™ shall be thar date on which the filing of a Certificate of
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Conversion with the Florida Division of Corporations of Corporations together with Articles of
ncorporation with the Florida Division of Corporations.

ARTICLE TWO: RESULT OF CONVERSION

Section 2.1 Results of Conversion. Following the Conversion. the Stviving Entity shall
contmug i existence amd be considered the same business and entity as the Company and thereupon
and thereatter all the property. decuments, records. rights. powers, and franchises of the Company
shall vest in the Surviving Entity and the Surviving Entity shall be subject 1o and be deemed 1o have
asswmed all ofthe debts, liabilities. obligations and duties of the Company and shall have socceeded
toall of cach of the Convpany s relationships. fiduciary or otherwise. as fully and 1o the same extent
as l such propernty. documents. records. rights. privileges, powers, Iranchises, debis. obligations,
dities and relationships had been originally acquired. incurred or entered mto by the Surviving
Entity. Atter the Conversion Effective Time, all books of account and Company records of any kind
are deemed hereby 1o be the exclusive property of the Surviving Entity and subject o all terms of the
Surviving Entity’s Articles of Incorporation and byvlaws. [n addition, any reterence to the Company
in any contract or document. whether exceuted or taking effect before or afier the Conversion
Eftective Time. shall be considered a reference 1o the Surviving Entity if not inconsistent with the
other provisions of the contract or document: and any pending action or other judicial proceeding to
which the Company is a party shall not be deemed to have abated or to have been discontinued by
reason of the Conversion, but may be prosecuted o final judument, order or deeree i 1he same
manner. withe the Surviving Entity substituted as a party to such action or proceeding, and any
judgment. order or decree may be rendered for or against it that might have been rendered tor or
against the Company if the Conversion had not oceurred.

Section 2.2 Articles of Incorporation and Bylaws,

(i) The Articles of Incorporation of the Surviving Entity shall be, at and s ot the
Conversion Elfecnve Time. the Articles of Incorporation of Operation Dental THoldings, Inc. in
substantially the form attached hereto as Exhibit B. together with such changes as may be approved
by the Company.

(%) The byvlaws oFthe Surviving Entity ghal) be. atand os of the Conversion Effective

Tane. in substantially the Torm attached hereto as LExhibit C.together with such changes as may be
approved by the Company,

ARTICLLE THREE: CONVERSION OF INTERESTS IN CONVERSION

Scetion 3.1 Conversion of Membership Intercsts. The Company has notl issued any
membership interesis. Accordingly, the capitalization of the Surviving Entity shall be determined
solely by the Flornda Articles of Incorporation.
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ARTICLE FOUR: APPROVAL OF CONVERSION

Seetion 4.1 Approval. The Conversion was approved on July 152021 by the manager of
the Company as provided by the Floeida LEC Act ard the FROA,

ARTICLE FIVE: MISCELLANEOUS

Section 5.1 Amendment; Waiver. This Plan may be maodified. extended. varied or
otherwise amended and any conditions o a party’s obligations hercunder may be waived only by o
writing signed by the party o be bound by such amendmeni or waiver. No waiver, course of
dealing. delay in acting or othicr purported waiver by any pariy of compliance with any provision of
this Plan shall be construed as a continuing waiver. or as a waiver of any subscquent breach. ofany
such provision or af anv rights or remedics with respect thereto.

Section 5.2 Severability, The provisions of this Plan shall be deemed severable. and if
any part of any provision is held 10 be illezal. void. voidable, invalid. nenbinding or unentoreeable
for any reasen, such provision may be retormed, consistent with the intent of the parties hereto. to
the extent reasonably necessary 0 make the provision. as so reformed. legal. valid. binding and
enforceable.

Scetion 3.3 Form of this Plan. Captions to the varnous provisions ot this Plan are tor the
convenience ol the reader onlv and shall not be construed as affecting the meaning or interpretation
ofany provision of this IMan. Terms used in the singular shall be read in the plural, and vice versa.
and terms used in the masculine gender shalt be vread in the feminine or neuter gender, when the
context so requires, This Plan may be exceuted in several counterparts, cach of which shall be
deemued an original, but ogether shall constituie one and the same instrament.

Seetion 5.4 Authority to Exceute Documents.  [f. at any time afler the Conversion
iZttective Time. the officers of the Surviving Entity shall consider or be advised that any deeds bills
of sale, assignments. assurances and any other actions or things are necessary or desirable to vest.
perfect or confirm of record or otherwise n the Surviving Ennity ils right. title or interest in. to or
under any of the rights. properiics or asscts ol the Company acquired or to be acquired by the
Surviving Entity as a result oL or in connection with, the Conversion or to otherwise carry out this
Plan. the officers of the Surviving Entity shall, and are hereby authonzed by the Company to.
exceute and deliver. i the name and on behalt” of the Company. all such deeds. bills of sale.
assignmends and assurances and to take and do. i the name and en behalf of the Company all such
other acttons and things as may be necessary or desirible to vest, perfect or contirm of record or
otherwise any and all right. title and interest ing 1o and under such vights, propertics ar assets in the
Surviving Entity or to otherwise carry out this Plan,
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N WITNESS WHEREOLEF. the manager of the Company has caused this Plan o be exeeuted
as of the date first stated above.

MANAGER:

I’CiL‘r }\L'”:" DocuSigned by:

s

Signature:
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EXHIBIT A
CERTIFICATE OF CONVERSION
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EXHIBIT B
ARTICLES OF INCORPORATION
OF
OPERATION DENTAL HOLDINGS,INC.
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EXHIBIT C
BYLAWNS
OF
OPERATION DENTAL HOLDINGS, INC.
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ARTICLES OF INCORPORATION
Or
OPFERATHIN DENTAL HOLDINGS, INC.

I compliance with the requirements of the Florida Business Corporation Act (the
"FRCAM. the undersigned herehy acts as an incorperator in adopting and filing these Articles of

[ncorporation,

ARTICLE I: NAME

The nmwme of the corporation shail be Operation Dental Holdings, Inco (the
"Corporation’).

ARTICLE 1L INITIAL PRINCIPAL OFFICE

The street and matling address of the nntial principal office of the Corporation is:

3221 S, Conway Road, Suite [
Orfando, FLL 32812

ARTICLE IHI: PURPOSE

The Corporation is organized to trunsact any or all lawlul business for which corporations
tay be incorporated under the FBCA as it now exasts ar may herealter be amended or
supplemented.

ARTICLE IV: SHARES

The total number of shares that the Corporation is authorized o issue and have
outstanding at any time is 3,000.000 divided mto classes and series as follows;

() 2.000.008 shares of conunan stock with a par value ot SO,001 per share: and
(b 1.000.000 shares of preferred stock with a par value of $O.001 per share,

ARTICLE V: CUMULATIVE VOTING

All holders of common stock are entitled o cimulate their vedes tor directors pursuant to
Scetion 607 .0728(3) of the FBCA, Holders of preferred stock shall not have any voting vights by
vintue of their holding preterred siock.

ARTICLE VI INITIAL DIRECTORS AND OFFICIERS

The initial board of directors ot the Corporation shall consist of three (3) members, This
number may be imereased or deereased from time to time in accordance with the Corporation'’s
by laws. but shall never be less than one.
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The names and addresses of the individuals who swall serve as intial otficers are:

NAME TITLE
Peier Kelly Chairman and C120
Matthew Rolinson President and Chief Operating Officer
Nathan Chitty Vice Presudent and CFO
David Womble VP and Assistant Seeretary
Jonathan Bunte Secretary and Controller

ARTICLE VI INITIAL REGISTERED OFFICE AND AGENT

The street address of the mnial registered otfice of the Corporation s 3221 5. Conway
Road. Suite . Orlando, FL 32812, The name of the imtial registered agent of the Corporation at
that oflice is Matt Robinson.

ARTICLE IN: INCORPORATOR

The name and strect address of the Corporation's incorporator is:
Peter Kelly

3221 5. Conway Road. Suite D
Orlando. FI1. 32812

ARTICLE N: INDEMNIFICATION OF IMRECTORS AND OFFICERS

The Corporation shall indemnity, advance expenses. and hold harmless, 1o the tullest
extent permitted by the FBCA and other applicable law as it presemtly exists or may hereafier be
amended, any person {(a "Covered Person”™) who was or is made or s threatened 1o be made a
party or 15 otherwise imvolved in any action. st or proceeding, whether civil. criminal.
administrative. or investigative, and whether formal or informal (a " Proceeding™), by reason of
the tact that he or she. or a person for whom he or she s the legal representative. is or was a
director or officer of the Corporation or. while a director or officer ot the Corporation, is or wis
serving at the request of the Corporation as o director, ofticer. emplovee. or agent ol another
corporation or of a partnership, jomt venture, trust, enterprise. or nonprofit eatity, including
service with respect o emplovee benefit plans, agamst all habilitv, damages. and loss sultered
and expenses (including attornevs’ fees) actuadly and reasonably mcurred by such Covered
Person. Any amendment. repeal. or modilication of this Article X shall not adverselv affect any
right or pratection hereander of any person in respect of any act or vimission oceurring prior to
the time of such repeal or modification.
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ARTICLE NI EFFECTIVE DATE ANT TIMI

The effective date and time of these Articles of Incorporation shall be the date and time
that these Articles of Incorporation are filed with Florida Division of Corporations,

Having been named as registered agent 1o accept service of process for the above siated
corporation ot the place designated i these Articles of’ Incorporation, [ amy familar with and
aceept the appo e degistered agent amnd agree 1o actin this copacity.

¥ .

e §/24/2021
Required Signature/Registered Agent Pate

I submit these Articles of Incorporation and affirm that the tacts s1ated herein are rue, |
am awiare that the false information submitted in @ document to the Florida Department of State
constitutes a thirdkdeggsgadidony as provided Tor in Section 817,153 of the Florida Statutes,

(T 8/24/2021
N weopragduee -
Required Signature/lncorporator Date

.

“wd
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COVER LETTER

TO:  New Filing Seciion D""\E %N)F

Division of Corporations
® W

sunseer: OPERATION DENTAL HOLDINGS

Name of Resulting Florida Profit Corporatior

retyen

The enclosed Anticles of Conversion, Articles of Incorporation, and fees are submitt
entity into a “Florida Profit Corporation” in accordance with ss. 607.11933 & 607.0; R

Please retumn all correspondence concerning this matter to:

Jonathan Bunte

Contact Person

Operation Dental Holdings, Inc.

Firm/Company

3321 S. Conway Road, Suite D

Address

Orlando, FL 32812

City, State and Zip Code

jonathan@operationdental.com

E-mail address: (1o be used for future annual report notification)

For further information conceming this matter, please call:

Adam Ott 801 ,536-6910

Name of Contact Person Area Code and Dayiime Telephone Wumber

Enclosed is a check for the fallowing amount:

& $105.00 Filing Fees (I$113.75 Filing Fees [1§113.75 Filing Fees  T1$122.50 Fiting Fees,

and Certificate of and Certified Copy Centified Copy, and

Status Certificate of Status
Mailing Address: Street Address:
New Filing Section New Filing Section
Division of Carporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tailahassee, FL 32314 2413 N, Monroe Street, Suite 810

Tallahassee, FIL 32303



