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CERTIFICATE OF AUTHORITY
OF

GAMMALOY LTD.

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho. hereby certify  that

duplicate originals of an Application of GAMMALOY LTD.

for a Certificate of Authority to transact business in this State.

duly signed and verified pursuant to the provisions of the ldaho Business Corporation Act, have
been received in this office and are found to conform to law.
ACCORDINGLY and by virtue of the authority vested in me by law. 1 issue this Certificate of

Authority to GAMMALQY LTD. L

to transact business in this State under the name GAMMALOY LTD.

and attach hereto a duplicate original of the Application

for such Certificate.

SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho.
Pursuant to Section 30-1-110, Idaho Code, the undersi C rat{? hFﬂJy pli‘agra Certificate
of Authority to transact business in your State, and for tha um submits the g]o statement:
1. The name of the corporation is GAMMA LOY LT;_D-»» gy pny yom
Y PR SR PSR S A
STATE

GAMMA L.OY LTD.

2. *The name which it shall use in Idaho is

3. Itisincorporated under the laws of California

4. The date of its incorporation is November 8, 1972 and the period of its

Nov. 8, 1972 to present

duration is .
5. The address of its principal office in the state or country under the laws of which it is incorporated is

6. Theaddress of its proposed registered office in Idaho is Box 2048, Salmon, Idaho 83467

,and the name of its proposed

. . . ECIL P
registered agentin Idaho at that address is CEC COOPER
7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

The rental of oil tool equipment, specializing in nhon-magnetic drill

collars with occasional sales.

8. The names and respective addresses of its directors and officers are:

Name Office Address
William H. Cree, Jr. President 4047 Long Beach Blvd., Long Beach
—Caittormiz 90807
R. A. Cree Vice-President 600 E. Ocean Blvd. #1204
ong Beach, California
Ira J. Cree Secy-Treasurer 3250 Cherry Avenue

TLong Beach, California 50807

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,
and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value

5,000 Preferred $100. 00 per share par value

5, 000 Common $100. 00 per share par value

(continued on reverse}
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10. The aggregate number of its issued shares, itemized by classes, par value of shares, and shares without par
value, is:

Number of Shares

Class Par Value Per Share or Statement That Shares
Are Without Par Value
1000 Preferred $100 par value per share
2525 common $100 par value per share

11. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

12. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly

authenticated by the proper officer of the state or country under the laws of which it is incorporated.
Dated March 16

.19 83

WM
By
1

A Lz;Y LTD
ts ¥ _ President
7 éZ&(

gp M
and %&

Its __ Secretary ~Lreas.
STATE OF California )
)ss:
COUNTYOF __L.os Angeles )

I, , a notary public, do hereby certify that on
this 16th day of March J19_83 | personally appeared before
me William H. Cree, Jr. , who being by me first duly sworn, declared that he
is the President of GAMMALOY LTD,

that he signed the foregoing document as President
statements therein contained are true.
&

of the corporation and that the
™ Officlal Seal
"W\ EVELYN M. JONES

= L :
1 T -l L i g . .‘/ o ‘l%(_a’c—-—-/
SA5P)  Natery Public Catliomia (. /@’ e /7 2o =
/9  Los Angeles County
,/ My Commission Expires

SEPT, 27,
"“""""*Pursuam-{ﬁmtm-gfl--lﬂr

ry
Notary Public

R(b)(1), Idaho Code, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that effect.




STATE OF CALIFORNIA
COUNTY OF Los AngE].es

Officiat Seal

¥\ EVELYN M. JONES
Notary Public-Califoraia

Angeles County
My Commission Expires
m——— SEFI’. 27. 1985

L
Gl ey

ACKNOWLEDGMENT—Corp. —Pres, & Sec —Wolcotts Form 222CA—Rey . 5-82
©11982 WOLCOTTS, INC

On this 16th vay of March . in the year 19_ 83

before me, the undersigned. a Notary Public in and for said State, persenally appeared
IRA J. CREE

and

, personally known 10 me
(or proved to me on the basis of satisfactery evidence) ta be the persons’ who executed the
within instrument asxerexidpabeddSecretary, EXpextiNaglof the Corporation therein named,
and acknowledged te me that the Corparation executec i pursuant to its by-laws or a resolu-
tion of its board of directors.

WITNESS my hand and official seal,

- - C_“ ST
- = ; .
Notaﬁ{ Public in ang, far Said State.
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OFFICE OF THE SECRETARY OF STATE

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

That the annexed transcript was prepared by and in this
office from the record on file, of which it purports to be a
copy, and that it is full, true and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

MAR 1 O 1983

Wﬁma@\%uz\%b

Secretary of State

SEC/STATE FORM CE-108 (REV. 4.76) |..1 © ¢ osr
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ARTICLES GF INCORPORATION oF o the
GAMMALOY LTh. — D
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- CREE
1. They are the President and Secretary, respectively,
of_gﬁgﬂgpQY LTD., a California Corporat:«n,
2.

A, This Corporation ig authorizeq ¢o issue two
¢lasses of be designateq respectively 'Preferreq!
the total umber of g ares which thi

authority to issue i}

15 Corpora-
§ 10,000; the numbep ¢l
€s which are to have 3 Par valye shall be
5,000 ang the par Value of €ach share
. One Hundreq Dollars (310

Payable ipn

¥ to any Payment of any dividend on

Common shares ang Payable quarterly or Otherwise a5 the
i i time determin




(2) n the event of a voluntary or involun-
tary liquidation, digsolution or winding up of this corpora-
tion, the holders of Preferred shares shall be entitled to
receive, out of the assets of this corporation, whether such
asgets are capital or surplus, an amount equal to Two Thousand
Nine Hundred Seventy Four Dollars ($2,974.00) for each Prefer-
red share, and a further amount equal to any dividends thereon
declared and unpaid on the date of such distribution, and no
more, before any payment shall be made or any assets distributed
to the holders of the Common shares. If upon such ligquida-
tien, dissolution or winding up of this corporation, whether
voluntary or involuntary, the assets thus distributed amung
the holders of Preferred shares shall be insufficient to
nermit the payment to such shareholders of the full prefer-
ential amounts aforesaid, then the entire assets of this
corporation to be distributed shall be distributed prorata
among the holders of Preferred shares. After payment or - R
distribution to the holders of Preferred shares of the full : SR
preferential amounts aforecaid, the holders of Common shares ! -
shall be entitled to receive, prorata, all remaining assets '
of this corporation. A consolidation or merger of this
corporation shall not be deemed to be a liquidation, disso-
Jution or winding up, within the meaning of this clause.

A

(3) The corporation, at the option of the Board
of Directors, may at any time or from time to time redeem
the whole or any part of the preferred shares by paying
therefor in cash Two Thousand Nine Hundred Seventy Four Dol
lars ($2,974.00) per share, plus an amount egual to all
dividends thereon declared but unpaid on the date fixed for
redemption, such sum being hereinafter sometimes referred to b
as the redemption price. In case of the redemption of a part s
only of the outstanding preferred shares, the corporation :
shall designate by pro rata or lot the shares to be redeemed.

SENE NSy o

At least ninety (90) days' previous written notice
by mail, postage prepaid, shall be given to the holders of
record of the Preferred shares to be redeemed, such notice
to be addressed to each such shareholder at the address of
such holder appearing on the books of the =orporation or
given by such holder to the corporation for the purpose of
notice, or if no such address appears OIL is so given, at the
place where the principal office of the corporation is lo-
cated. Such notice shall state the date fixed for redemp-
tion, the redemption price, and the date of termination of
the right to convert the Preferred shares being redeemed
into Common shares, and shall call upon such holder to sur-
render to the corporation on said date at the place desig~-
nated in the notice such holder's certificate or certificates
representing the shares to be redeemed. On or after the date
fized for redemption and stated in such notice, each holder
of Preferred shares called for redenmption shall surrender
the certificate evidencing such shares to the corporation at
the place designated in such notice and shall thereupon be




Tepresenting the unredeemed shares, 1f such notice of re=
demption shall have been duly given, and if on the date
fixed for redemption fundg necessary for the redemption
shall be available therefor, then, notwithstanding thzt the
certificateg evidencing any Preferred shares so calje~ for
Tedemption shall not have been Surrendered, the dividends

(4) The holders of Preferred shares shall
have conversion rightg as follows:

a. All, but not less than all, of the
F.eferred shares owned by a holder of Preferreq shares ghall
be convertible, at the option of such holder, at any time,
On or prior to the tenth (10th) day prior to the date, if

agent for sych shares, intg Common sharesg having in the
aggregate a fair market valye €qual to the aggregate liguj-
dation Praference of the Preferred shares being convertng,

¥ For the-purposes hereof, said fair market valye and the

7 DNumber of Common shares to be received upon conversion shajl
: be determined as follows:

First, the aggregate fair market value
of all outstanding shares or Common and Preferred stock as
of the end of the calendar quarter immediately bPreceding or
coinciding with the date of the conversion shall be deter-
mined by appraisal by Houlihan, Lokey, Howard and Zukin
Incorporated, Oor another firm of valuation consultants

obtain the fair market value of opne Common share; and fourth,
the aggregate liquidation preference of the Preferreq shares




b. Before any holder »f Preferred
shares shall b= entitled to convert the sama2 intc Common
shares, such holder shall surrender the certiticate or cer-
tificates therefor, duly endorsed in blank or accompanied
by proper instruments of transfer, at the office of the
corporation or of any transfer agent for the bPreferred
shares, and shall give writtern notice to the corporation at
such office that such holder elects to convert the same and
shall state in writing therein the name or names in which
such holder wishes the certificate or certificates for Com-
mon shares to be issued. The corporation shall, as soon
as practicable thereaiter, cause the appraisal of the Com-
pany's shares described in the previous paragraph hereof to
be made, and after receipt of such appraisal and after mak-
ing the remaining calculations described in said paragraph,
ghall issue and deliver at such office to such holder of
Preferred shares, or to such holder's nominee or nominees,
certifieates for the number of Common shares to which such
holder shall be entitled, as aforesaid. Such conversion
shall be deemed to have been made as of the date the
number of such Common Shares to be issued upon conversion
is determined, and the person or persons entitled to receive
the Common shares issuable upon such conversion shall be
treated for all purposes as the record holder or holders of
preferred shares until said date; provided, however, tha%
if a notice of written election to convert is given to the
corporation in accordance with this paragraph, the Preferred
shares to be converted shall no longer be subject to re-
demption under Paragraph (3) above.

C. If there shall occur any split-up,
combination, recapitalization, reclassification, reorgani-
zation, consolidation, merger, or other event relating to or
affecting the corporation's Common Shares, each Preferred
share shall thereafter be convertible into the number of
shares or other securities or property to which a holder of
the number of Common shares of the corporation deliverable
upon conversion of such Preferred share would have been
entitled upon such split-up, combination, recapitalizaticn,
reorganization, reclassification, consolidation, merger or
other event.

d. The corporation shall at all times
reserve and keep available, out of its authorized but unis-
sued Common shares, solely for the purpose of effecting the
conversion of the Preferred shares, the full number of Com-
mon shares deliverable upon the conversion of all Ereferred
sheces from time to time outstanding. The corporation shall
from time to time, in accordance with the laws of tae State
of California, increase the authorized amount of its Common
shares if at any time the authorized number of Common shares
remaining unissued shall not be sufficient to permit the
conversion of all of the Preferred shares at the time out~
standing.

;
£
i




e. The corpeoration shall pay any and
all issue and other taxes that may be payable in respect of
any issue or delivery of Common shares on conversion of Pre-
ferred shares pursuant hereto. The corporation shall not,
however, be required to pay any tax which may be payable in
respect of any transfer invelved in the issue and delivery
of Common shares in a name other than that in which the
Preferred shares so converted were registered, and no such
issue or delivery shall be made unless and until the person
requesting such issue has paid to the corporation the amount
of any such tax, or has established to the satisfaction of
the corporation that such tax has been paid.

f. All certificates evidencing Preferred
shares surrendered for conversion shall be appropriately
cancelled on the bouks of the corporation, and the shares so
converted represented by such certificates shall be restored
to the status of authorized but unissued Preferred shares of
the corporation.

(5) So long as any of the Preferred shares
shall be outstanding, this corporation shall not, without
first obtaining the approval (by vote or written consent, as
provided by law) of the holders of at least two-thirds of
the total number of Preterred shares outstanding:

a. alter or change the rights, prefer-
ences or privileges of the Preferred shares so as to materi-
ally and adversely affect the Preferred shares;

b. issue additional Preferred shares
or increase the authorized number of Preferred shares;

c. create any new class of shares hav-
ing preferences over or being on parity with the Preferred
shares as to dividends or assets, unless the purpose of
creation of such class is, and the proceeds to be derived
from the sale and issuance thereof are to be used fur, the
retirement of all Preferred shares then outstanding;

{6) The holders of Preferred and Common
shares issued and outstanding, except where ocherwise pro-
vided by law or by these articles of incorporation, shall
have and possess the same right to notice of shareholders'
meetings; each share of Preferred stock and each share of
Common stock shall possess cne (1) vote.

Subject to all of the rights of the Preferred
shares, dividends may be paid on the Commcon shares, if, as
and when declared by the board of directors, out of any
funds of this corporation legally available for the payment
of such dividends.
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Upon the effectiveness of this amendment,
each share of the $100.00 par value capital stock heretofore
issued and outstanding shall he converted in one (1) share
of the $100.00 par value Common Stock.

3. The foregoing amendment has been approved by the
Board - Directors of said corporation.

4. The foregoing amendment was approved by the re-
quired vote of the shareholders of said corporation in accordance
with Section 902 of the California Corporation Code; the total
number of outstanding shares of capital stock entitled to vote on

the foregoing amendment is 3,497 and the total number of shares

voting in favor of such amendment equaled or exceeded the vote

required, such required vote being a majority of the outstanding

y %

William H. Cree
President

ﬂa‘ t b
Ira J. ee
Secretafh

Each of the undersigned declares under penalty of

shares of capital stock.

perjury that the matters set forth in the foregoing amendment

are true and correct,

Executed at Long Beach, California, on . Jlete b e

1981.
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OFFICE OF THE SECRETARY OF STATE

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

That the annexed transcript was prepared by and in this
office from the record on file, of which it purports to be a
copy, and that it is full, true and correct.

IN WITNESS WHEREOQOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

DEC 9

Wanch ?W\%/v

Secretary of State

SEC/STATE FORM CE-108 (REV, 4.78)
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ARTICLES OF INCORPORATION

OF

GAMMALOY LTD.

1
The name of this corporation is:
GAMMALOY LTD.
i

A. The principal purpose for which this corporation is

formed and the primary business in which the said corporation is

initially intended to engage is:

purposes:

To carry on a business of leasing non-magnetic drill
collars for use in directionally drilling oil and gas
wells,

B. This corporation is formed for the following general

{1} To engage in the business of leasing and/or

selling non-magnetic drill collars for use in directionally drilling

oil and gas weils.

(2) To engage in oil and gas exploration, development
and production businesses in all of its ramifications.

(3) To acquire by lease, purchase, or otherwise,
a building and land for the housing of the corporate offices
and as a headquarters for the sales and services contem-
plated by this corporation, and to acquire furniture and
such tools, machinery, equipment, automobiles and trucks
as may be required to carry on said business.

(4) To have and to exercise all the powers conferred
by the laws of California upon corporations for med under
the laws pursuant to and under which this corporation is

formed, as such laws are now in effect or may at any time
hercafter be amended.

{5) The foregoing statement of purposes shall be
construed as a statement of both puip oses and powers,
and the purposes and powers stated in each clause shall,
except where otherwise expressed, be in nowise limited
or restricted by reference to or inference from the terms
or pruvisions of any other clause, but shall be regarded
as independent purposes and powers.
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That the County in the State of California where the r incipal

office of 1 e transactions of the business of this corporation is to be
located is. and shall be, the County of Los Angeles.
v
That the number of shares which may be issued by this

corporation is ten thousand (10, 000) shares. FEach share shall

have a par value of One Hundred Ddlars ($100. 00) and the aggregate

par value of all shares shall be One Million Dollars {$1, 000, 000, 00).
v

That the number of this corporation's directors shall be three (3)

and the names and residences of the persons who are appointed to act

until the first anmual meeting of sicckholders, or until the election and
qualification of their successors, are as follows:
NAME: RESIDENCES:

WILLIAM H, CREE 2530 E. 21st Street,

Signal Hill, California 90808

IRA J. CREE 25330 E. 21st Street,

Signal Hill, California 90806

K. A. CREE 600 E. Ocean Blvd., Apt. 1204

Long Beach, California 90802

TN WITNESS WHEREOF, for the purpose of forming this
corporation under the laws of the State of California, the undersigned,
constituting the incorporators of this corporation, including the persons
named hereinabove as the first directors of this corporation, have

executed these Articles of Incorporation this 6th day of November, 1972,

7
Tra J/Cree

A Crec

+» A. Cree
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1 STATE OF CALIFORNIA )
2% COUNTY OF LOS ANGELES ; >
SI ON No‘ember 6, 1972, before me, the undersigned, a
4 l Notary Public in and for said State, personally appeared
3] WILLIAM H. CREE, IRA J, CREE and R. A. CREE, known to me
6 to be the persons whose names are subscribed in the foregoing Articles
7 1 of Incorporation, and acknowledged to me that they executed the same.
5 7 .
9 7/—{/}’ G yZ/\LU//ﬁ/éf?i 'A'%‘/
10 “ Notary Ptiblic ¥h and for said State.
il
11 — i
! OF¥ICIAL SEAL
12 ! A NOTPAE?SITBLIDCQSATEEER-NIA
13 My Commion Epres L 15,1973 5
14 087 Cong Beach B, Long Beach, Cald. 50807
15 :‘
6
17 l
18|
19
20
2l
22 w
23 |
24
26|
2
23 H‘
29 l
30
i
z2
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