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61139 FILED

ARTICLES OF CONVERSION
OF ocT 09 2018
GOLD MEDAL LLC
' OREGON
'SECRETARY OF STATE

1. Name and Type of Business Entity Prior to Conversion: Gold Medal LLC, an Oregon
limited lability company (Oregon Registry Number 611349-96).

2. Name and Type of Business Entity After Conversion: Gold Medal, Inc., an Oregon
corporation. :

B N Plan of Conversion: The Plan of Conversion was duly authorized and approved by the
members of Gold Medal LLC in accordance with the provisions of ORS 63.473. A copy
of the Plan of Conversion is attached as Exhibit I.

4, EFFECTIVE DATE: The conversion is effective as of the date of filing of these Articles
of Conversion with the Oregon Secretary of State.

5. INDIVIDUAL WITH DIRECT KNOWLEDGE. The undersigned are the members of the
entity with direct kmowledge of the operations and business activities of the entity.

DATED: October 3, 2018

GOLD MEDALLLC
By: W
Nigholas Betne Symmonds, Member
90€hakarun Lane SE
alem, Oregon 97306
By: M"X’

Sam Howard Lapray, Member
6990 Chakarun Lane SE
Salem, Oregon 97306

Person to contact about this filing: Benjamin M. Kearney
Daytime phone number: 541-484-0188

—_——

GOLD MEDAL, INC

[ AN |
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EXHIBIT I

PLAN OF CONVERSION

This Plan of Conversion sets forth the terms and conditions under which Gold Medal
LLC, an Oregon limited liability company, will convert to an Oregon corporation.

'SECTION 1 DEFINITIONS
“Business Entity” means:
(a) before the Effective Time, Gold Medal LLC, an Oregon limited liability company; and
() after the Effective Time, Gold Medal, Inc., an Oregon corporatioq.

“Effective Time” means the effective time and date of the Articles of Conversion filed with
the Oregon Secretary of State. '

'SECTION 2 BUSINESS ENTITY PRIOR TO CONVERSION

The name and type of the Business Entity prior to conversion is:

Name State of Organizatjon Type of Enﬁg[_
Gold Medal LLC Oregon Limited liability company

SECTION 3 BUSINESS ENTITY AFTER CONVERSION
The name and type of the Business Entity after conversion will be:

Name State of Organization Type of Enﬁu

Gold Medal, Inc. Oregon Corporation

SECTION 4  MATERIAL TERMS AND CONDITIONS

41 Conversion. At the Effsctive Time, the Business Entity will convert from an Oregon
limited liability company to an Oregon corporation. ’

42 Assets and Liabilities: The title to all real estate and other property owned by the
Business Entity before the Effective Time shall be vested in the Business Entity after
the Effective Time without reversion or impairment. The Business Entity after the
Effective Time assumes all liabilities and obligations of the Business Entity before the
Effective Time as of the Effective Time. Any proceeding pending against the Business
Entity before the Effective Time may be continued as if the conversion did not occur or
the Business Entity after the Effective Time may be substituted in the proceeding for
the Business Entity before the Effective Time.

1-PLAN OF CONVERSION
NAF - NGold Medal, Inc. 20622\Corporate Conversion 20622-1\Plan of Conversion FINAL.docx Exhibit I Page 1
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43 Directors. The members of the Business Entity before the Effective Time and Nathan
Woods will be the directors of the Business Entity after the Effective Time.

44 Officers. The following individuals will be the officers of the Business Entity after the

Effective Time:

President ............... Nicholas B. Symmonds
Secretary  ......--........ Nathan Woods
Treasurer ............... Sam H. Lapray

The above-named individuals shall serve in the office set opposite their names to serve
until respective successors have been duly appointed.

SECTION 5 CONVERSION OF OWNERSHIP INTERESTS

Each 50% membership interest in the Business Entity will be converted into 8,500 shares of
common stock of the Business Entity.

. SECTION 6 ADDITIONAL ORGANIZATIONAL INFORMATION

The additional organizational information set foxth on the attached Exhibit A will govern the
Business Entity after the Effective Time.

SECTION 7 CERTIFICATES

After the Effective Time, any certificate representing an ownership interest of the Business
Entity before the Effective Time will represent the consideration into which the ownership
interest of the Business Entity was converted. If the owner of a certificate representing an
ownership interest of the Business Entity that was converted into shares of the Business
Entity surrenders the certificate to the Business Entity after the Effective Time, the Business
Entity will cancel the certificate and issue the owner ome or more mew certificates
representing the shares of the Business Entity into which the ownership interest of the
Business Entity was.converted.

SECTION 8 CONSENT

The members of the Business Entity before the Effective Time have approved this plan as
evidenced by their signatures below and by adoption of that certain Consent of Members
dated October 3, 2018.

SECTION 9 CONTINUATION OF BUSINESS

After the Effective Time, the Business Entity shall carry on the business now being carried
on by the Business Entity before the Effective Time.

2 —PLAN OF CONVERSION
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SECTION 10  ABANDONMENT

At any time before the Effective Time, this Plan of Conversion may be abandoned by the
members of the Business Entity.

The undersigned, being the members of Gold Medal LLC an Oregon limited liability
company, hereby adopts this Plan of Conversion.

Wﬁ Symmonds, Member

Sam Howard Lapray, Member

" 3—PLAN OF CONVERSION
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bl11349-9,

Additional Organjzational Information

EXHIBIT A

Section 1. Articles of Incorporation. The Articles of Conversion and this Plan of Conversion
shall be the Articles of Incorporation of Gold Medal, Inc. (the “Corporation”) as of the Effective
Time.

Section 2. Duration. The Corporation’s duration shall be perpetual.

"Section 3. Shares. The Corporation is authorized to issue only one class of stock, to be

designated coramon stock. The total number of shares of common stock presently authorized is

. 20,000 shares, each having a par value of $0.0001. Each outstanding share of common stock
shall be entitled to one vote. . ‘

Section 4. Initial Registered Agent and Office. The name of the Corporation’s initial
registered agent is Benjamin M. Kearpey, and the address of the initial registered office is 800
Willamette Street, Suite 800, Eugene, Oregon 97401,

Section 5. Address for Mailing Notices. The Corporation Division may mail notices to 800
Willamette Street, Suite 800, Engene, Oregon 97401, Attn: Benjamin M, Keamney.

Section 6. Incorporator. The name and address of the incorporator are:

Bepjamin M. Kearney

Arnold Gallagher P.C.

800 Willamette Street, Suite 800
Eugene, Oregon 97401

Section 7. Director Liability. No director of the Corporation shall be personally Liable to the
Corporation or its shareholders for monetary damages for conduct as a director; provided that
this article hall not eliminate the liability of a director for any act or omission for which such
elimination of liability is not permitied under the Oregon Business Corporation Act. No
amendment to or repeal of this article shall apply to or have any effect on the liabjlity of any
director of the Corporation for amy act or omission which occurs prior to the effective date of any
such amendment or repeal. No amendment to the Oregon Business Corporation Act that further
limits the acts or omissions for which elimination of liability is permitted shall affect the liability
of a director for any.act or omission which occurs prior to the effective date of such amendment.

Section 8. Indemnuification: The corporation elects to indemnify its directors, officers,
employees, agents for liability and related expenses under ORS 58.185 or 60.387 — 60.414.

1 - EXHIBIT A: ADDITIONAL ORGANIZATIONAT INFORMATION Exhibit I Page 4
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