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CERTIFICATE OF INCORPORATION
oF

DOUBLE I, INC.

(98,782)

The State Corporation Commission certifies that dupli.c:uté ‘~-p§'igixxuls of the Articles
of Incorporation attached hereto, duly signed pursuant to the provisions of the Buainess

Corporation Act, have been received by it and are found to conform to law.

Accordingly, by virtue of the authority vested in it hy law, the State Corporation '
Commission issues this Certificate of Incorporation, and attaches hereto a duplicate origi-

' _nal of Articles of Incorporation.

in Testimony Whercof, the Stale Corporation
Commission pf the Smte of New Mexico
has caused this certificate (o be signed
- by fts Chairman and the seal of suid
Commission to b uffixed at the Cl:ly of
Santn ['e on this __13th v
day of __November, 1978

Attest:

S e Oodokls Fooe.

MANUFL L. SALINAS, : Director COLUMBUS FERGUSON,& Chairman
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| STATE CORPORATION Copverrs
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FRANCHISE TAXX 02‘2%33

g ARTICLES OF INCORPORATION

ox

DOUBLE I, INC.

f The undersigned, acting as incorporator of a corp-
i . . . ;
ﬁ oration under the New Mexico Business Corporation Act, adopts

the following Articles of Incorporation for such corporation:

ARTICLE I.

The name of the corporation is:

DOUBLE I, INC.

ARTICLE II.

The duration of the corporation is perpetual.

ARTICLE IIT.

The purposes for which this corporation is organized

are: to purchase, lease, and acquire machines and equipment

for use in all phases of oilfield service operation; to ac-
quire hy purchase, lease, manufacture, or otherwise, equipment,
tools or any other personal property deemed necessary in the

"operation of the business; to lease, sell, or contract out such

equipment tools or personal propcrty to others; to invest in,

own, and lease real and personal property of any and all kinds

RECEIVED

| NOV 18 1973

N.M. ST. CORP. COMM.
Carn. (Franzhise Tox Dents,

IlIIIIIIIIIIIIIIIIllIIllIIllIIlllIIlllIllllIIIIIII----E;____———
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and nature; to engage in any lawful business permitted to a

private corporation under the laws of the Staﬁé of New Mexico.

e

The corporation shall have the following powers:

1. To sue and be sued, complain and defend, in its
corporate name;

2. To have a corporate seal which may be altered-
at pleasure and to use the seal by causing it, orwa facsimile
theréof, to be impressed or affixed or in any other manner
reproduced, but failure to have or tb affix a corpdrate seal
does not affect the validity of any instrument, or any action
takeﬁ in pursuance thereof or in reliance théféén;

3. To purchase, take, receive, leqse or otherwise
acquire, cwn, hold, improve, use and other&ise‘deal in and
with real or personal property, or any interest therein,
wherever situated; | :

4. To sell, convey, mortgage, pledge, lease, ex-
change, transfer and otherwise dispose of all or any part of

its property and assets.

5. To lend money to, and otherwise assist, its

employees, officers and directors;
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6. To purchase, take, receive, subscribe for or

otherwise acquire, own, hold, vote, use, employ, sell, mort-

gage, lend, pledge, or otherwise dispose of, and otherwise use

and deal in and with shares or other interest in ox obliga—
tions of, other domestic or foreign corporations; associa-
tions, partnerships, limited partnershiés or individuals, or
direct or indirect bbligatiohs of the United States or of any
other government; state, territory, governmental district or
municipality’or of any instrumentality thereof;

7. To make contracts and guarantees and incur
liabilities, borrow money at such rates of interest as the
corporation may detefmine,‘issue its notes, bonds and other
obligations and secure any of its obligations by mortgage or
pledge of all of its. property, franchises and income;

8. To lend money for its corporate purposes, in-

vest and reinvest its funds, and téke and hold real and per-

sonal property as security for the payment of funds so loaned

or invested;
9. To conduct its business, carry on its

have offices and exercise the powers granted by the New Mex-

ico Business Corporation Act within or without this State;

10. To elect or appoint directors, officers and
agents of the corporation} and define their duties and fix

their compensation;

1l1. To make and alter bylaws, not inconsistent

with these Articles of Incorporation or with the laws of this

operations,




charitable, scientific, educational or governmental purposes;

it is a creditor, against expenses actually and reasonably in-

state, for the administration and regulation of the affairs

of the corporation:

12. To make donations for the public welfare or for

13. To transact any lawful business in aid of gov-

ernmental policy;

14. To indemnify any director or officer or former
director or officer of the corporation, or any person who may
have served at its rcquast as a director or officer of another

corporation in which it owns shares of capital stock or of which

curred by him in connection with the settlement or defense of

any action, suit or procceding, civil or c¢riminal, in which

he is involved or made a party by reason of beinglor having
been such director or officer, except in reléé%on thﬁatters as
to which he shall be adjudged in such action, éﬁit oY pre-
ceeding to be liable for negligence or misconduct in the
performance of duty to the corporation, and to make any other
indemnification that may be authorized by the articles of |
incorporation or by any bylaw or resolution adopted by the i
shareholders after notice; . i
15. To pay pensions ahd establish pension plans, g
pension trusts, profit sharing plans, stock bonus plans, stock ]
option plans or other incentive plans for any or all of its /

directors, officers and employees;

16. To be a promoter, partner, member, associate,

{
trustee or manager of any partnership, joint venture, trust [
or other enterprises; f

17. 7o have and exercise all powers nccessary or !




50,000 shares with a par value of $1.00 per share.

$ )

convenient to effect any or all of the pvrpqses for whicih +his
ST

1

corporation is organized;

- 18. To cease its corporation aétivitiés and sur-
render its corporation franchise;

19. To purchase, own and.acquire its own éapital
stock as.provided by thé Business Corporation Act; and

20. To have and exercise all powers allowed by
the New Mexico Business Corporation Act.

The aggregate numbef'of shares of the corporation
which the corporafion shall have the authority to issue is
The cor-
poration shall have only one class of stock which Shéll be
common stock. Fractional shares may be issued.

| ARTICLE VI.

After the initial issuance of shares of this
corporation's authorizéd stock, each holder of shares in this
corporation shall have the first right to purchase shares of
this corporation that may from time to time be issued whether

or not presently authorized, including shares from the trea-

sury of this corporation} in the ratio that the number of shares

hevholds at the time of issue bears to the number of shares
outstanding, exclusive of treasury shares. This right shall

be deemed waived by any shareholder who does not exercise it
and pay for the shares pfe—empted within thirty days of receipt
of a notice in writing; certified mail, return receipt reques-
ted from the corporation stating the prices, terms and con-
ditions of the issue of shares and inviting him to exercise

his pre-emptive rights.

f
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The Direcfors may make any other provisions or
restrictions reépebting the issuance‘andﬁallotment of the new
shares on unissued tfeasury shares and‘the Board of Directors
may place such restrictions as are permitted by law upon the
transfer of shares of its stock or other securities as they
deem proper for the protection of the stockholders and the

corporation.

ARTICLE VII.

The board of Directors shall have the power and

authority to make such bylaws as they deem proper for the

" management of the affairs of the corporation, consistent with

the Articles of Incorporation and the laws of the State of

New Mexico.

ARTICLE VIII.

Cumulative voting shall not be allowed.
ARTICLE IX.

The business, property, and affairs of the corpor-
ation shall be»managed by not less than tﬁ;ee nor more than
seven difectors. No director shall be reguired to be a share-
holder in the corporation.

| ARTICLE X.

Shareholders and directors shall have the power to
hold their meetings, keep their books, records and the docu-
ments of the corporation within or without the State of New
Mexico at such place or places as may be designated from
time to time by the b&laws or by resolution of the share-

holders or by resolution of the directoxrs.

ARTICLE XI.

The articles and bylaws shall be restricted to
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| the extent necessary +o comply with the law of any statc,

| territory or foreign country in which the corporatidn may

qualify to do business.

~

ARTICLE XII.

The registered office of the corporatibn shall be

! at 203 S. 4th St., Artesia, New Mexico, and the registered agent

' at that address is George A. Graham, Jr.. '

ARTICLE XIIT. . i

The name and addresses of the persons who are to

serve as directors until the annual meeting of shareholders ,

or until their successors are elected and qualified are:

NAME : ADDRESS:

Lowell Irby 1807 Ray Avenue
Artesia, New Mexico 88210.
$ I. & W., Inc.

Jack Case :
Loco Hills, New Mexico 88255

Richard R. Irby . 2103 Runyan’ |
‘ Artesia, New, Mexico 88210

| Robert M. Lowery ' 2615 Sherrill Lane
: Roswell, New Mexico 88201

i George A. Graham, Jr. 501 S. Roselawn $
! Artesia,:New Mexico 88210 i

ARTICLE XIV.

The coproration may enter into contracts or trans-
act business with one or more of its directors, officers, or

stockholders, or with any corporation, association, trust

company, organization, or other concern in which any one or

officers, trustees, beneficiaries or stockholders, or other-

wise interested in other contracts or transactions in which

!
l
more of its directors, officers, or stockholders are directors, f
!
, |

any one or more of its directors, officers of stockholders is ;

|

i

1

;

in ény way interested; and, in the absence of ‘fraud, no such

contract or transaction shall be invalidated or in any wise

-
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affected by £he}fact £hat such. directors, officérs or stock-
holders of the corporation have, or may have} interests which
are, or might bé adverse to, the interests of the corporation,
even'though the vote or action of directors, officers or stock-
hblders haviﬁg such -adverse interests may have been necessary
to obligate the corporation upon such contract-ér‘fpansaction.

At any meeting of the board of directors of the cofporaticn

(or any duly authorized committee thereof) which shall authorize

or ratify any such contract or transaction, any such director

or directors may vote or act thereat with like fcrce and effect
as if he had not such'interest, provided in such case the nature |

of such interest, (though not necessarily the extent or details

thereof) shall be disclosed, or shall have been known to the

directors or a majority thereof. A general notice that a dir-

ector or officer is interested in any corporation or other con- -

cern cf any kind above referred to shall be sufficient dis-
closure as to such director or officer with respect to all con-
tracts and tranSactions With such corporationﬂor other concern.
No director siall be disqualified from holding office as a dir-
ector or officér of the corporation by réason of any such ad-
verse interest. ‘In the absence of fraud,jnq director, officer
or stockholder having such adverse interest‘éhall_be liable

to the corporation or to any stockholder or creditor thereof,
or to any other person for any loss incurred by it under or by
reascon of such contract or transaction, nor shall any such dir-
ector, office:, or stockholder be accountable for any gains or

profits realized thereon.

—— . .
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ARTICLE XV.

A
The name and address of the incorporator is as
h follows?

i
; George A. Graham, Jr. 203 8. 4th St.
: Artesia, NM 88210

|  WITNESS my hand and seal thiS___g‘__daY of
N .

Incorporator

e S BT | T e
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STATE OF NEW MEXICO )

AFFIDAVIT OF ACCEPTANCE OF APPOINTMENT

EY DESIGNATED INITIAL REGISTERED AGENT

To the State‘Corporation Commission
State of New Mexico

COUNT OF EDDY o)

On this 2? day of . , 1978, before me, a Notary
Public in "and for the State and County aforesaid, personally

appeared George A. Graham, Jr., who is to me known to be the
person and who, being by me duly sworn, acknowledged to me that
he does hereby accept his appointment as the Registered Agent -
of Double I, Inc., the-corporation which is named in the Art-

icles of Incorporation pursuant to the pr

SUBSCRIBED AND SWORN TO before me on the day, month, and

year first above set forth.
. | Notary ;ubflc

My Commission Expires:

&f20/8/

|
RECEIVED |
NOV 181878 | !
o

!

N.M. ST. CORP, COMM.
Corp./Franchise Tax Depts.

IllIIIIIIIlIIllIlIII...llllIlllllIIIIII-..-;n----t:_______———————~
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. CERTIFICATE OF INCORPORATION
. . o

TANK SERVICE CO.

(€9,069)

The State Corporation Commission certifies that duplicate originals of the Articles

of Incorporation attached hereto, duly signed pursuant to the provisions of the Business

R LT

Corporation Act, have been received by it and are fonnd to conform to-law.

Accordingly, by virtue of the authority vested in it by law, the State Cofporalion
Commission issues this Certificate of Incorporation, and attaches hereto a duplicate origi- -

nal of Articles of Incorporation.

In Testimony Whereof, the State Corporation
Commission of the Slﬁte of New Mexico
has caused this certificate to be signed
by its Chairman and the seal of said
Commission to be uffixed al the City of

Saﬁta [Fe on this 11TE

day of MARCH, 1971
Attest: _
5, .
) . 7 g ) Z 7 4
Director COLWMBUS FERGUSOM, ¢/ Chairmen

fLBERT P. BEMAVIUES, &




ARTICLES OF INCORPORATION
oF

TANX SERVICE CO.

I, the undersigned natural person of ths age of

L]

twenty-one years or more, acting as an*incorporator of a

corporation under the New Hexico Business Corporaticon Act,

adopt the following Articles of Incorporation for such

corpcratibn:
| First: The name of the corporation is Tank

Service Co.
Second: The period of its duration is perpetual.

Third: The purpose or purposes for which the

corporation is organized are:

1. T perform all custamary or specilal of
field oil services pertaining to the drilling,
testing, completing, reworking, deepening, servicing
or cleaning out of oll, gas and water wells and to
generally carry on the oil field service business.

2. To wanufacture, construct, or otherwise deal
in oil field supplies, a2opliances, mechineries, min-
ing maehinery and all xinde of iron and steel appliances

o‘every nd and nature.

3. To drill and bcre wells for oil, water, gas
or any cther substance.




4.  To explore for, develop, extract, produce,
‘operate, transport, market, refine and desl in
petroleunm and all of its products, and to do and
perform all such business as is usually done in
carrying on a general oil and gas producing business.

: 5. To acquire by purchase, lease or otherwise,

all drilling units, pulling units, well service units
or other equipment necessary to accomplish the
purposes of the corporation.

6. To engage in the transportation of oil, g&s,
salt, sulphur, or other minerals, and water and wastes,
either produced by this corparacbn or other persons or
corporations, by means of pipelines, trameays, rail-
roads, boats, barges or other conveyances or to lease
or sublease all or &ny part thereot to other persocns
or corporations for the like purpose and, in order to
fully carry ocut said objecte and purposes, to purchase,
lesase or otherwise scquire, pipelines, tramsays, rail-
roads, boats, barges. tank cars, locomotives, pumping
stations, steam plants, air plants and all other
machinerV, apparatus and paraphernalia uecasaary or
inciden*al thereto. '

7. To build. construct buildinga. machinery or
other apparatus for producing, transporting, retlning,
smelting, manufacturing or otherwise working up the
oroducts of mineral lands, either produced by this
corporation or other persons or corporations, and to
:efine, smelt, mam:facture or otherwise work up the
u_y Sy sducts of the minercsls and e O'pe"a."‘ the pla'l..

and market the products or by-nroducta as manufactured
to the best advantage. :

8. To engage in & general oil or mineral broker-
ege business by buying, selling or otherwise trading
in mineral lands or the products or by Droducts of
mineral lands. :

I caryr om such other business pertaining to
3, salt, sulphur or other minerals or water as
Found necessary to or desirable or such as is

vy eugaged in by a corporation ot this kind.




10. To purchase or otherwise -acquire, hold,
managa and control real and persomal property cf avery
description, including its own stock and stock in any
other corporatiomns, and to gell, convey, mortgage,
pledge, lease or otherwise dispose of such property
or any part thereof.

11, To =22 -{Ji‘::, .:uss..haac, uuz.u, Wi, 00&1’&!:8,
develop, lease, mortgage, pledge, exchange, sell,
transfer, or otherwise dispose of and to invest, trade
or deal in real and personal property of every kind
and daescription or any finterest therein.

12, To lend wmoney with or without any collateral
security or on the security of any real or personal
property and to enter into, make, perform or carry cut,
or cancel and rescind contracte of every kind and for
any lawful purpose with any person, firm, association,
corporatiou, syndicate, governmental, municipal, or

public authority, domestic or foreign, or other.

To exercise the right of eminent domein for
urpose of talifns and ‘cqai&¢u5 the necesasary

s of way for the construction, maintenance and
operaticn of pipelines and for such other purposes

v be guthorized by law. ' o

14. To apply for, obtain, register, purchase,
‘eaee or otherwise acquire, hold, own, use, develop
and introduce, and to sell, assign, grant licenses

‘or territorial rights in respect to, or otherwise to

turn £o secount or dispose of any copyrights, trade-
marks, trade names, brands, labels, patent rights or

'lcttera patent of the United States or of any other

country or government, inventions, improvements and

processes, whether used in comnecrion with or secured

under lettersz patent or otherwise.

15. To borrow money, to make and issue notes,
bonds, debentures, options and evidences of indebteﬁ-

01 0*1 rwise, without limit as ta amaun;, and o aecure
the caze by mortgage, pledge or otherwise and, generally

(a8 o3 :"Z'?.’i:ﬂﬂ and ’“««'ﬂ?fm‘vm Rﬂ?&mwmn*a ann srmbtracte uf eV%‘f}'

End and desorintion.




16, To guarantee the payment of the debt and
interest of any bonds, securities or evidence of
indebtedness of any other corporations and secure
the same by mortgage or deed of trust of its property
and franchises.

17. To do‘everything necessary, proper, advisable
or convenient for the accamplishment of any ot its
purposes or the attainment of any of the objects or

- the furtherance of any of the powers herein set forth
and to do every act and thing incidental thereto or
connected therewith, provided the. same be not forbidden

by the laws of New Mexico.

18. 1In general, to carryvon any business and to
have and exercise all of the powers conferred by the

laws of the State of New Mexico upon.corporations
formed thereunder, and to do any and all- ‘of the acts
and uua.ubu herein =+t fortn to tne Sm ex!:eat a8

T s ANNE

‘..‘

as principal, factor, agent, conttactcx‘,’”truetee or
otherwire, either alone or in syndicates or otherwise
in conjunctibn with any pereom, entity, syndicato.

mmicipal or public au:hority, domestic or foreign; to
exercise &l1 or anry of its corporate pawers and rights
throughout the world.

Fourth:  The aggregate number of shares which the
corporation shall have édchority to issue is 25,000 shares
with a par value of $10.00 per share.

Fifth; The corpbration will not commence busineés
untii 2t laase ona thausand'déllars aither in cash or property
; it as canéideraticn for the issuanée of

e % '-v: 3
hags been reocelvad b

shares,




Sixth; Prcvisions'limiting ﬁr denying to shareholders
the pre-~emptive right‘to’aéquire additional or treasury shares
of the corporation ara: o |

Ié the eveht a stockholder éééiies to sell any of
his7sh#te or shares of stock in thie corporation, be must‘first
offer them for sale to the remaining sto;kholders'ih proportion
to their ownership of the issued stock, 1t.being the intention
hereof to give the iemaining stockholders a preference in the
purchase of the same, #nd any a:tempted sale in violation of
thiﬁlprovision is null and void. A stockholder desiring to sell
his stock or any part thereof,6 shzll {ile a nbtice in writing of
his intentién wich the Seéretary of tue‘carporatiOQ, stating the
complete consideration and terms of the séle, and uniess‘his
terms are accep:gévby any or ail of the stockholders within
thirty days thereafter, ;hey shall be deewed to havg waived
tﬁeir privilege of purchasing and he shall be at liberty to sell
the stock to anyone But not for less consideration or different
terms without again offéring the £o.e to the stockholders in the
manner here orovided; provided, however, that this condition
shall be binding upon all subsequeg: heirs, personal representa-

tives and assigns of the stockholders.




5gven§h: :?rovisiona for the_ragulﬁiionbf the
internal affairs of :he;corporétidn are: - 5ffg |

1. The mansgement of the corporation shall be
vegted in a boafd of not less thanm three (3} and not more

then nine {9) directors. The number of directore, within. ~

it

» imits, may be fixed from time to time but until
80 fixed shaf’ be three (3). The directors shall be chosen

1

annually by the stockholders at thg t*ma an

tt:t.
'\:l

lsce provided

in the by-laws and shell hold office for cne (1) year and
until others are-chosen and qualified in their steade, p: ideu
that in the event the board of directors shall be increased‘in
number more than thirty (30) days prior CO ‘the next annual meet~
ing of the stockholders, such additicnsl directors shall be
_chosen by the ockuclders'aﬁ a special meeting called for thnt
purpose, and shall serve until the next annual meeting of the
stockholders and until sthers are chosen and qualified in their
steads. The diteéfors aﬁd officers of the corpération need hot
be stockholders of the corperation nor rasidents.of the State of
New Mexico. Thevbcafd‘of directors of this corperation shall
bave the power to make, alter, amend and repeal the by-laws for

the government of this corporstion.

-
o § o
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4. In the event that any contract oi other
transaction to which the corpanation is & party would be
saffected by ths fact that any of the directors or officers f
of the corporation are directors. officere, creuitsrs,‘stcck- |
uoluefé,'partners or otherwise interested in any other part
tp-sugh contract, or are parties to or are ocherwise intercsced
ih such contract or othér transaccion, then in any such‘event,
such CGﬁuxaéi or other transaction shall not be affectedvby

. f such contract or other transsction shall be

;]
e
0
e
)
0
(a4
[ %

‘ied ov the affirmative vote of directors who

-]
1}
T3

e

4

]

L
<
ri

'1:

r-)

[

lah )

.are not éu interested, coagtituting a majority of & quorum of
directors present at & meeting of the board of di-._-ﬁ~= In
the absence of actual fraﬁd% no director or officer shall be
liable to‘accounC'to the corporation'fqt any profit realized

im from or through any such contract or other transaction:

lea
3t

}'
of the types described above in this paragrap%; ratified or
approved as aforesaid, by reason of his interest in any such
contract or other transactiom.

Directors intersstad ip any such contract or cther
trensacticon of the tyﬁes described in the foregoing paragraph
5: 3 bc counted when present at meetings of t¢the beard of
directors far the surpose of determining tﬁe exisrence of a

quorum to cousider and vote on aay su H contract or orher trans-



Any cantréct or other t:aasaccioﬁ that shall bﬂ
approved or ratified by the "ét of the holuers of a majority
of the stock of the corporation at the time havinn voting

; pouers for the election of directors present, in person or by
‘proxy, at any aqnual or special meeting of stockholders
{providad that a ;awruL quorum of such stockholders. be there
present in person or by.proxy) shall, exceptvas otherwise
provided by iaw, be as vaiid}and as binding upon the corpora-
tion and upon all of the stockholders as though it has been
approved or ratified by every stockholder of tha ccrﬁnratian.

Eighth: rhe address of the initial registered office
’of the co:poratién is Rast Highuéy 82, Loéo‘HiLls, Néw Mexico,
and the naume af its initiﬂl ragistared agent at'gﬁch'addres§
is 8. J.‘Hodges. | | |

Ninth: The number of diiector, constituﬁing the
initial haavd of dizcctors of the corporati is £ r; and
the names and addresses of the persoms who are to serve &s
directors until the first aunusl meeting of shareholders or

until their successors are elected and shall qualify are:.

Name v “Address
B. J. Hodges : East Highway 82
, : Loce Hille, Hew Mexico
Joe E, Hodges East Highway 82
- Loce Hills, New Hevico
faul Hegwer 1212 Clayton Avenue
' Artesia, New Mexico
saxine Yodgas Cast Highwsy 82

Loco Hills, Mew Mauico

P ———————




T_he name and address of the incorporator

Tenth:
is:
Name . Addf”'s |
B. J. Hodges  East Righway 82

Loco Hills, New Mexico

DATED this _ é dey of March, 1971.

,/%‘Q»JW

B. JU Hodges

'STATE OF NEW MEXICO)
s 8S8.
COUNTY OF EDDY)

The foregc*m {nstrument w#as acknwledged ‘bafore me

‘this _[f day of March, 1971, by B. J. HODGES.

My commission expires: ’iotﬂ*"j Public ”

S5 T T
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Sontttiinioicn:

THE STATE CORPORATION COMMISSION

CERTIFICATE OF MERGER. "
OF
I & W, INC.

3101623 ;

. The State Corporation Commission certifies that duplicate
originals of the Articles of Merder attached hereto, duly
signed and verified pursuant to the provisions of the

BUSINESS CORPORATION ACT :
- (53-11~1 to 53-18-12 NMSA 1978)

have been received by it and are found to conform to law.

Accordingly, by virtue @ of the authority . vested in it by
law, the State Corporation Commission issues this Certificate of
Merger and attaches hereto a duplicate original of the Articles
of Merger. ' : -

Dated: DECEMBER 20, 1994

In Testimony Whereof, the State Corporation
Commission of the State of New Mexico has
caused this certificate to be signed by its
Chairman and the Seal of said Commission to be

affixed at}ﬁ/ty of,
W g z ) - Chairman

Director

P | W A




FILED IN OFFitT =~
M STATE coRpORAT . (”,,., « mf]
" H

3101623

DEC 2.0 994 |

CORPORAHON DEP"«‘?TM"NT
ARTICLES OF MERGER
DOUBLE I, INC. 099132
INTO

I & W, INC. 03409

PLAN AND
AGREEMENT OF MERGER
-This Plan and Agreement of Merger, dated this day of
December, 1994, between I & W, INC., hereinafter called the
"surviving corporation", and DOUBLE I, INC., hereinafter called the

"absorbed corporation", each being corporations organized and

existing'under the laws of the State of New Mexico.

RECITALS i

A. vI & W, Inc. is a New Mexicobcorporétibn duly organizedg
~and existing under the laws of the State oﬁbﬁgw Mexico, with itsg
principal office located in Artesia, New Méxicé. |
B. Double I, Inc. is a New Mexico corporation duly organized

and existing under the laws of the State of New Mexico, with its

principal office located in Artesia, New Mexico.

C. The boards of directors of each of the corporations deem |
it desirabie and in the best interests of the corporations andi
their shareholders that Double I, Inc. be merged into I & W} Inc.}
in accordance with the provisions of Sections 53~14-1 through
53-14-7, NMSA 1978, and in accord with the applicable portlons of}

|

Chapter 53, the New Mex1co Bu51ness Corporation Act.




D. The mergér of Double I, inc.~into I & W, Inc. has been
approved by the shareholders}of,each of the cOrporations.

E. The constituent corporations égree that Double I, Inc.,
the nonsurviving cofporation, shall be merged into I & W, Inc., the
surviving‘corporation, as a single corporation, and the parties
agree to and prescribe to the terms and conditions of such merger,
the method of carrying it inﬁo effect, and the manner of converting
the shares of Double I, Inc. into the shares of I & W, Inc.,
surviving corporation, as hereinafter set forth.

F. All of the books and records of the constituent
corporations are to be coﬁbined and all operations of both
companies will be carried on under the name of the surviving

corporation without interruption insofar as possible.

SECTION ONE
I & W, INC. TO BE SURVIVING CORPORATION
Double I, Inc. shall be merged into I & W, Inc. and the
corporate existence of Double I, Inc. shall cease.and the corporate
existence of I & W, Inc. shall continue, and the surviving
. corporation shall become the owner, without other transfer, of all
" the rights and property‘of the constituent corporations, and the

surviving corporation shall become subject to all the debts and




liabilities of the constituent corporations in the same manner as

if it had itself incurre” them, in accord with Section 53-14-6,

NMSA 1978.

SECTION TWO

PRINCIPAL OFFICE | !
The principal office of I & W, Inc., the surviving
corporation, located in Loco Hills, New Mexico, shall remain the

principal office of the cdrporation fdllowing this merger.

SECTION THREE
ARTICLES OF INCORPORATION

The articles of incorporation shall be those of I & W, Inc.

SECTION FOUR
BYLAWS
The present bylaws of I & W, Inc., insofar as not inconsistent
with this agreement of merger, shall be the bylaws of the

corporation following the merger until altered, amended or repealed

as therein provided.
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SECTION FIVE
NAMES AND ADDRESSES OF DIRECTORS
The names and addresses of the pérséns who shall constitute
the board of directors of I & W, Inc. following merger, and who
shall hold office until the first énnual' meeting of the

shareholders of I &'W, Inc. following merger, are aS'follows:‘

NAME 'ADDRESS
Lowell M. Irby ' Artesia, New Mexico
G. Norberta Irby Artesia, New Mexico
Bayless E. Irby Artesia, New Mexico
Michael Butts Artesia, New Mexico

SECTION SIX
METHOD OF CONVERTING SHARES

The surviving corporation presently has igsued and outstanding
eight thousahd (8000) shares of common stock (I & W, Inc. Common
Stock),‘ which shares are the only outstanding shares of the
surviving corporation. |

'The absorbed corporation presently has issued and outstanding
five thousand (5000) shares of common stock (Double I, Inc. Common
Stock), which shares are +the only outstanding shares of the

i
absorbed corporation.

On the effective date, each issued and outstanding share of
Double I, Inc. Common Stock shall be convert:d into shares of

"I& W, Inc. Common Stock. After the effective date, each holder of

- -




an outstanding certificate theretofore representing shares of
Double I, Inc. Common Stock may, but shall not be required to,
surrender the same to the surviving corporation for cancellation or
transfer, and each such holder or transferee will be entitled to
receive certificates representing shares of I & W, Inc. Common”
Stock for every one (1) share of Double I, Inc. Common Stock
‘previbusly represented by the stock certificates surrendered. The
conversion ratio shall be based on the per share relative book
.value of the Double I, Inc. stockholders’ equity reflected on the
financial statements of Double I, Inc. as of December 31, 1994,
‘divided by the per share relétive,book value of the I & W, Inc.
stockholders’ equity reflected on the financial statements of
I & W, Inc. as of December 31, 1994. Thé.resultingbratio shall be
multiplied by the number'of shares of Double~I, Inc. Common Stdck’
outstanding on effective date and the resuiting number shall be
rounded down tb the nearest whole number to rébresent the number of
shéres of I & W, Inc. Common Stock to be issued. Until so
surrendered of presented for transfer, each outstanding cértificate
which, prior to the effective daté, represented Double I, Inc.
‘Common Stock shall be deemed and treated for all corporate'purposes
to represent the‘ownership of I & W, Inc. Common Stock in the

conversien ratio described above. No other cash, shares,




securities or obligations will be distributed or issued upon

~conversion of Double I, Inc. Common Stock.

SECTION SEVEN
EXTRAORDINARY TRANSACTIONS
Neither corporation shall, prior to the effective date of the
merger, engage in any. activity or transaction other ﬁhan in the

ordinary course of business, except as may otherwise be

contemplated by this agreement.

SECTION EIGHT
SUBMISSION TO STOCKHOLDERS; EFFECTIVE DATE
This agreement has been submitted to the shareholders of the

constituent corporations, and the shareholders voted as follows:

5,000 shareswin‘favor, being
one hundred percent (100%) of
the stock outstanding

Double I) Inc.

8,000 shares in favor, being
one hundred percent (100%) of
the stock outstanding

I & W, Inc.

This Plan and Agreement of Merger shall become effective

January 1, 1995.
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Secrétary Lowell M. Irby, President

ATTEST: DOUBLE I,

Aggﬁé?t}? 75352;47’“’ BQ-” "0445737//é22¢£fi

Secretary ' Lowell M. Irby, Presifient

STATE OF NEW MEXICO )
) ss.
COUNTY  OF EDDY )

Lowell M. Irby, President of I & W, Inc., a New Mexico
corporation, being first duly sworn, upon his oath deposes and
states that he has read the foregoing instrument, and that the
contents thereof are true and correct to the best of his knowledge,

information and belief.
I &% /

Lowell M. Irby, Pre51d nt

SUBSCRIBED AND SWORN TO before me this |A£ day of December,
1994.

4

Notar Publlc
/3--17- 9“/




' STATE OF NEW MEXICO )
) ss.
COUNTY OF EDDY )

Lowell M. Irby, President of Double I, Inc., a New Mexico
corporatlon, being first duly sworn, upon his oath deposes and
states that he has read the foregoing instrument, and that the
contents thereof are true and correct to the best of hls knowledge,
information and belief.

Lowéil M. Irby, PreSident

JE

SUBSCRIBED AND SWORN TO before me this AY day of December,
1994. : , ,

Ja-11- 4“/




