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ARTICLES OF AMENDMENT 
OF THE 

ARTICLES OF INCORPORATION 
OF 

FORELAND REFINING CORPORATION 

 
Foreland Refining Corporation, a corporation organized and existing under the Business Organizations Code of the State of Texas, DOES 

HEREBY CERTIFY: 
 
  1. The name of the corporation is (hereinafter called the “Corporation”) is Foreland Refining Corporation. 

 
  2. The articles of incorporation of the Corporation is hereby amended by deleting Article Fourth thereof and by substituting in 

lieu of said Article the following new Article: 

 
“FOURTH: The total number of shares of all classes of capital stock which the Corporation shall have the authority to issue is 

175,000 shares, consisting of 100,000 shares of Common Stock with a par value of $.001 per share (the “Common Stock”) and 

75,000 shares of Preferred Stock with a par value of $.001 per share (the “Preferred Stock”). 

 

A description of the respective classes of stock and a statement of the designations, preferences, voting powers (or no voting 

powers), relative, participating, optional or other special rights and privileges and the qualifications, limitations and restrictions 

of the Preferred Stock and Common Stock are as follows: 
   

  A. PREFERRED STOCK 
 

The Preferred Stock may be issued in one or more series at such time or times and for such consideration or considerations as the 

Corporation’s Board of Directors may determine.  Each series of Preferred Stock shall be so designated as to distinguish the 

shares thereof from the shares of all other series and classes.  Except as otherwise provided in these Articles of Incorporation, 

different series of Preferred Stock shall not be construed to constitute different classes of shares for the purpose of voting by 

classes. 

  

The Board of Directors is expressly authorized to provide for the issuance of all or any shares of the Preferred Stock in one or 

more series, each with such designations, preferences, voting powers (or no voting powers), relative, participating, optional or 

other special rights and privileges and such qualifications, limitations or restrictions thereof as shall be stated in the resolution or 
resolutions adopted by the Board of Directors to create such series, and a certificate of said resolution or resolutions shall be filed 

in accordance with the Business Organizations Code of the State of Texas.  The authority of the Board of Directors with respect 

to each such series shall include, without limitation of the foregoing, the right to provide that the shares of each such series may: 

(i) have such distinctive designation and consist of such number of shares; (ii) be subject to redemption at such time or times and 

at such price or prices; (iii) be entitled to the benefit of a retirement or sinking fund for the redemption of such series on such 

terms and in such amounts; (iv) be entitled to receive dividends (which may be cumulative or non-cumulative) at such rates, on 

such conditions, and at such times, and payable in preference to, or in such relation to, the dividends payable on any other class 

or classes or any other series of stock; (v) be entitled to such rights upon the voluntary or involuntary liquidation, dissolution or 

winding up of the affairs, or upon any distribution of the assets of the Corporation in preference to, or in such relation to, any 

other class or classes or any other series of stock; (vi) be convertible into, or exchangeable for, shares of any other class or 

classes or any other series of stock at such price or prices or at such rates of exchange and with such adjustments, if any; (vii) be 
entitled to the benefit of such conditions, limitations or restrictions, if any, on the creation of indebtedness, the issuance of 

additional shares of such series or shares of any other series of Preferred Stock, the amendment of these Articles of Incorporation 

or the Corporation’s By-Laws, the payment of dividends or the making of other distributions on, or the purchase, redemption or 

other acquisition by the Corporation of, any other class or classes or series of stock, or any other corporate action; or (viii) be 

entitled to such other preferences, powers, qualifications, rights and privileges, all as the Board of Directors may deem advisable 

and as are not inconsistent with law and the provisions of these Articles of Incorporation. 

   
B. COMMON STOCK 

  

1. Relative Rights of Preferred Stock and Common Stock.  All preferences, voting powers, relative, participating, optional or 

other special rights and privileges, and qualifications, limitations, or restrictions of the Common Stock are expressly made 

subject and subordinate to those that may be fixed with respect to any shares of the Preferred Stock. 



 

  

2. Voting Rights.  Except as otherwise required by law or these Articles of Incorporation, each holder of Common Stock shall 
have one vote in respect of each share of stock held by him of record on the books of the Corporation for the election of directors 

and on all matters submitted to a vote of stockholders of the Corporation. 

  

3. Dividends.  Subject to the preferential rights of the Preferred Stock, if any, the holders of shares of Common Stock shall be 

entitled to receive, when and if declared by the Board of Directors, out of the assets of the Corporation which are by law 

available therefor, dividends payable either in cash, in property or in shares of capital stock. 

  

4. Dissolution, Liquidation or Winding Up.  In the event of any dissolution, liquidation or winding up of the affairs of the 

Corporation, after distribution in full of the preferential amounts, if any, to be distributed to the holders of shares of the Preferred 

Stock, holders of Common Stock shall be entitled, unless otherwise provided by law or these Articles of Incorporation, to receive 

all of the remaining assets of the Corporation of whatever kind available for distribution to stockholders ratably in proportion to 

the number of shares of Common Stock held by them respectively.” 

 
3. These Articles of Amendment to the articles of incorporation was duly adopted pursuant to the provisions of Section 21.052 of the 

Business Organizations Code (the “BOC”). 

  

4. Pursuant to Section 21.364 of the BOC, the holders of outstanding shares of the Corporation having no less than the minimum number 

of votes that would be necessary to authorize or take such actions at a meeting at which all shares entitled to vote thereon were present and 

voted, consented to the adoption of the aforesaid amendments without a meeting, without a vote and without prior notice and that written 

notice of the taking of such actions has been given in accordance with Section 21.055 of the BOC. 

 
IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed by David Sealock, its President, on April __, 2025. 

  
      
  FORELAND REFINING CORPORATION 
  

  
  

  
  

  
  By:   

 

  David Sealock, President 
 

 


