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ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.
 
Effective September 2, 2016, Rockdale Resources Corporation formally changed its name to Petrolia Energy Corporation (“Petrolia” or
the “Company”), pursuant to the filing of a Statement of Conversion with the Secretary of State of Colorado and a Certificate of
Conversion with the Secretary of State of Texas, authorized by the Plan of Conversion which was approved by our stockholders at our
April 14, 2016, annual meeting of stockholders, each of which are described in greater detail in the Definitive Proxy Statement on
Schedule 14A, which was filed with the Securities and Exchange Commission on March 23, 2016. In addition to the Certificate of
Conversion filing, we filed a Certificate of Correction filing with the Secretary of State of Texas (correcting certain errors in our
originally filed Certificate of Formation) on August 24, 2016.

As previously reported, although the stockholders approved the Plan of Conversion at the annual meeting, pursuant to which our
corporate jurisdiction was to be changed from the State of Colorado to the State of Texas by means of a process called a “Conversion”
and our name was to be changed to “Petrolia Energy Corporation”, those filings were not immediately made and the Conversion did not
become legally effective until September 2, 2016. Specifically, on June 15, 2016, the Company filed a Certificate of Conversion with the
Texas Secretary of State, affecting the Conversion and the name change, and including a Certificate of Formation as a converted Texas
corporation; however, the Statement of Conversion was not filed with the State of Colorado until a later date. As a result, and because
FINRA and the Depository Trust Company (DTC) had advised us that they would not recognize the Conversion or name change, or
update such related information in the marketplace, until we became current in our periodic filings with the Securities and Exchange
Commission and they had a chance to review and approve such transactions, we took the position that the Conversion and name change
were not legally effective until September 2, 2016.

As a result of the filings described above, and FINRA and the Depository Trust Company (DTC) formally recognizing and reflecting the
events described above in the marketplace, the Company has formally converted from a Colorado corporation to a Texas corporation, and
has formally changed its name to “Petrolia Energy Corporation”.

While the Company’s name has officially changed, the Company’s trading symbol on the OTC Pink trading market will remain “BBLS”.
Additionally, the CUSIP number relating to the Company’s common stock will change to 71668V 105.

ITEM 8.01 OTHER EVENTS.

On September 6, 2016, the Company filed a press release disclosing the name change and conversion. A copy of the press release is
furnished herewith as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

Exhibit No. Description
  
3.1* Texas Certificate of Conversion Converting From Rockdale Resources Corporation (Colorado) to Petrolia Energy

Corporation (Texas) filed with the Secretary of State of Texas on June 15, 2016
3.2* Certificate of Correction to Texas Certificate of Formation filed with the Secretary of State of Texas on August 24, 2016
3.3* Statement of Conversion as filed with the Secretary of State of Colorado on August 30, 2016
3.4* Bylaws of Petrolia Energy Corporation (Texas)
99.1** Press Release dated September  6, 2016

* Filed herewith.
** Furnished herewith.



Rockdale Resources Corporation
 
/s/ Zel C. Khan
Zel C. Khan
President & CEO 
 
Date: September 9, 2016

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
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3.1* Texas Certificate of Conversion Converting From Rockdale Resources Corporation (Colorado) to Petrolia Energy

Corporation (Texas) filed with the Secretary of State of Texas on June 15, 2016
3.2* Certificate of Correction to Texas Certificate of Formation filed with the Secretary of State of Texas on August 24, 2016
3.3* Statement of Conversion as filed with the Secretary of State of Colorado on August 30, 2016
3.4* Bylaws of Petrolia Energy Corporation (Texas)
99.1** Press Release dated September  9, 2016

* Filed herewith.
** Furnished herewith.
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FILED

In the Office of the
Secretary of State of Texas

JUN  1 5 2016
Corporations Section

 
Texas Certificate of Conversion Converting

A Foreign Entity to A Texas Filing Entity

1) The name of the converting entity is: Rockdale Resources Corporation

2)  The organizational form and jurisdiction of the converting entity is: Corporation, Colorado

3)  The Texas secretary of state file number for converting entity is: 0801786557

4)  The name of the converted entity is: Petrolia Energy Corporation

5)  The organizational form and jurisdiction of the converted entity is: Corporation, Texas

6)  A signed plan of conversion is on file at the principal place of business of the converting entity, and the address of the principal place
of business is: 710 N Post Oak, Suite 512, Houston, Texas 77024

7)  A signed plan of conversion will be on file after the conversion at the principal place of business of the converted entity, and the
address of the principal place of business is: 710 N Post Oak, Suite 512, Houston, Texas 77024

8)  A copy of the plan of conversion will be on written request furnished without cost by the converting entity before the conversion or
by the converted entity after the conversion to any owner or member of the converting entity or the converted entity.

9) The converted entity is a Texas Corporation. The certificate of formation of the Texas Corporation is attached to this certificate either
as an attachment or exhibit to the plan of conversion, or as an attachment or exhibit to this certificate of conversion if the plan has not
been attached to the certificate of conversion.

10) In lieu of providing the tax certificate. the corporation, as the converted entity is liable for the payment of any franchise taxes.

11) The plan of conversion has been approved as required by the laws of the jurisdiction of formation and the converting entity's
governing documents.

12) This document takes effective at a later date, which is not more than 90 days from the date of signing. The delayed effective date is:
6/312016

The undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or fraudulent
instrument.

 
Date: 05/22/16                           

 
 

 /s/ Zel C. Khan                                                                                                 
Zel C. Khan, President

 



 
 

Form 201
(Revised 01/06)
Submit in duplicate to:
Secretary of State
P.O. Box 13697
Austin, TX 78711-3697
512 463-5555
FAX: 512/463-5709
Filing Fee: $300 Certificate of Formation

For-Profit Corporation

 
This space reserved for office use.
 
 

FILED
In the Office of the

Secretary of State of Texas
JUN  1 5 2016

Corporations Section
 
 

 

 
Article 1 – Entity Name and Type

 
The filing entity being formed is a for-profit corporation.  The name of the entity is:
 
Petrolia Energy Corporation
The name must contain the word “corporation,” “company,” “incorporated,” “limited” or an abbreviation of one of these terms.
 

Article 2 – Registered Agent and Registered Office
See instructions. Select and complete either A or B and complete C.

 
☑A. The initial registered agent is an organization (cannot be entity named above) by the name of:
 
Business Filings Incorporated
OR
 
☐B. The initial registered agent is an individual resident of the state whose name is set forth below:
 
First Name M.I. Last Name Suffix
 
☐C. The business address of the registered agent and the registered office address is:
 
701 Brazos Street, Ste. 720, Austin TX 78701
Street Address City State Zip Code
 
 

Article 3 – Directors
(A minimum of 1 director is required.)

The number of directors constituting the initial board of directors and the names and addresses of the person or persons who are to serve
as directors until the first annual meeting of shareholders or until their successors are elected and qualified are as follows:
 
 Director 1       
      
 Leo   Womack    

First Name M.I. Last Name   Suffix
      
 710 N Post Oak, Ste 400  Houston   TX  77024  USA

Street or Mailing Address City  State Zip Code Country
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 Director 2       
      
 Zel  C.  Khan    

First Name M.I. Last Name   Suffix
      
 710 N Post Oak, Ste 512  Houston   TX  77024  USA

Street or Mailing Address City  State Zip Code Country
 
 
 Director 3       
      
 Joel   Oppenheim    

First Name M.I. Last Name   Suffix
      
 710 N Post Oak, Ste 512  Houston   TX  77024  USA

Street or Mailing Address City  State Zip Code Country
 

 
Article 4 – Authorized Shares

(Provide the number of shares in the space below, then select option A or option B, do not select both.)
 
The total number of shares the corporation is
authorized to issue is:  50000000

 
☑ A. The par value of each of the authorized
shares is:  0.001

OR
 
☐ B. The shares shall have no par value.
 
If the shares are to be divided into classes, you must set forth the designation of each class, the number of shares of each class, the par
value (or statement of no par value), and the preferences, limitations, and relative rights of each class in the space provided for
supplemental information on this form.

Article 5 – Purpose

The purpose for which the corporation is formed is for the transaction of any and all lawful business for which a for-profit corporation
may be organized under the Texas Business Organizations Code.

Supplemental Provisions/Information

Text Area: [The attached addendum, if any, is incorporated herein by reference.]
 
The entity is being formed pursuant to a plan of conversion.

Current Entity Name: Rockdale Resources Corporation
Address: 710 N Post Oak, Suite 512, Houston, Texas 77024
Form of organization: Corporation
Date of Qualification: 5/17/2013
Jurisdiction of formation: Colorado
Current State Filing Number: 0801786557
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The name and address of the organizer:

Organizer
 
 
The name and address of the organizer:
 
Zel C. Khan
Name
 
 
710 N Post Oak, Ste 512 Houston Texas 77024
Street Address City State Zip Code
 
 
 

Effectiveness of Filing (Select either A, B, or C.)
 
A. ☒This document becomes effective when the document is filed by the secretary of state.
B. ☐This document becomes effective at a later date, which is not more than ninety (90) days from the
date of signing. The delayed effective
date is:   

C. ☐This document takes effect upon the occurrence of a future event or fact, other than the passage of
time.  The 90th day after the date of
signing is:  

 
The following event or fact will cause the document to take effect in the manner described below:
 
 
 

 
Execution

The undersigned affirms that the person designated as registered agent has consented to the appointment.  The undersigned signs this
document subject to the penalties imposed by law for the submission of a materially false or fraudulent instrument and certifies under
penalty of perjury that the undersigned is authorized to execute the filing instrument.
 
 
Date: 05/22/16                           
 
 

 /s/ Zel C. Khan                                                                                                 
Signature of organizer
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Certificate of Formation

For-Profit Corporation

Petrolia Energy Corporation

Article 3-Directors (continued)

Lee Lytton, 710 N Post Oak, Suite 512, Houston, Texas 77024

Quinten Beasley, 710 N Post Oak, Suite 512, Houston, Texas 77024

 

 

 

 

 



 
Exhibit 3.2

 
Form 403
(Revised 05/11)
 
Submit in duplicate to:
Secretary of State
P.O. Box 13697
Austin, TX 7871 1 -3697
51 2 463-5555
FA X: 512/463-5709
Filing Fee: $15

 

 
 

Certificate of Correction

This space reserved for office use.
 

FILED
In the Office of the

Secretary of State of Texas
 

AUG 24 2016
 

Corporations Section

Entity Information

1.  The name of the filing entity is:

PETROLIA ENERGY CORPORATION

State the name of the entity as currently shown in the records of the secretary of state.  If the certificate of correction corrects the name of
the entity, state the present name and not the name as it will be corrected.

The file number issued to the filing entity by the secretary of state is:          802485407          

Filing Instrument to be Corrected

2. The filing instrument to be corrected is:   Certificate of Formation (as part of Certificate of Conversion)       

The date the filing instrument was filed with the secretary of state:          06/15/2016              
mm/dd/yyyy

Identification of Errors and Corrections
(Indicate the errors that have been made by checking the appropriate box or boxes; then provide the corrected text.)

☐  The entity name is inaccurate or erroneously stated.  The corrected entity name is:
 

 
☑  The registered agent name is inaccurate or erroneously stated.  The corrected registered agent name is:

Corrected Registered Agent
(Complete either A or B, but not both.)

A.  The registered agent is an organization (cannot be entity named above) by the name of:
 

OR

B.  The registered agent is an individual resident of the state whose name is:

LEE H. LYTTON  
First Middle Last Name Suffix

The person executing this certificate of correction affirms that the registered agent, whose name is being corrected by this certificate,
consented to serve as registered agent at the time the filing instrument being corrected took effect.

RECEIVED
AUG 24 2016
Secretary of State
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☑  The registered  office address is inaccurate or erroneously stated.  The corrected registered office address is:

Corrected Registered Office Address

710 N POST OAK SUITE 512 HOUSTON TX 77024
Street Address (No P.O. Box) City State Zip Code

☐  The purpose of the entity is inaccurate or erroneously stated. The purpose is corrected to read as follows:
 
 
 
 
 
☐  The period of duration of the entity is inaccurate or erroneously stated. The period of duration is corrected to read as follows:
 

 
Identification of Other Errors and Corrections

(Indicate the other errors and corrections that have been made by checking and completing the appropriate box or boxes.)

☑ Other errors and corrections.  The following inaccuracies and errors in the filing instrument are corrected as follows:

☑ Add  Each of the following provisions was omitted and should be added to the filing instrument. The identification or reference of
each added provision and the full text of the provision is set forth below.
SEE ATTACHED ARTICLES 6-1 1 - they all need to be added
 
 
 

☑ Alter            The following identified provisions of the filing instrument contain inaccuracies or errors to be corrected.  The full text of
each corrected provision is set forth below:
SEE ATTACHED ARTICLES 3 & 4
(Article 3 should have a total of 5 directors listed. Quinten Beasley and Lee Lytton are missing)
 
(Article 4 outlines the Share structure. There are 2 classes of shares totalling 151,000,000.  150,000,000 of common stock @ $0.00 I  per
sham and 1,000,000 of "blank check" preferred stock  @ $0.10 per share) Please copy the details and description from attached Articles
 

☐ Delete  Each of the provisions identified below was included in error and should be deleted.
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☑ Defective Execution  The filing instrument was defectively or erroneously signed, sealed, acknowledged or verified. Attached is a
correctly signed, sealed, acknowledged or verified instrument.

Statement Regarding Correction
 
The filing instrument identified in this certificate was an inaccurate record of the event or transaction evidenced in the instrument,
contained an inaccurate or erroneous statement, or was defectively or erroneously signed, sealed, acknowledged or verified.  This
certificate of correction is submitted for the purpose of correcting the filing instrument.

Correction to Merger, Conversion or Exchange

The filing instrument identified in this certificate of correction is a merger, conversion or other instrument involving multiple entities. The
name and file number of each entity that was a party to the transaction is set forth below. (If the space provided is not sufficient, include
information as an attachment to this form.)

Rockdale Resources Corporation 0801786557
Entity name SOS file number
  
  
Entity name SOS file number

Effectiveness of Filing

After the secretary of state files the certificate of correction, the filing instrument is considered to have been corrected on the date the
filing instrument was originally filed except as to persons adversely affected. As to persons adversely affected by the correction, the filing
instrument is considered to have been corrected on the date the certificate of correction is filed by the secretary of state.

Execution

The undersigned signs this document subject to the penal ties imposed by law for the submission of a materially false or fraudulent
instrument and certifies under penalty of perjury that the undersigned is authorized. under the provisions of law governing the entity to
execute the filing instrument.

Date:    08/22/2016               

By:                                                                                                            

/s/ Lee Lytton                                                                                         
Signature of authorized person

LEE LYTTON                                                                                          
Printed or typed name of authorized person (sec instructions)
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CERTIFICATE OF CONVERSION OF A FOREIGN (COLORADO) CORPORATION
CONVERTING TO A DOMESTIC (TEXAS) CORPORATION

The name of the converting corporation/entity is:

Rockdale  Resources Corporation

The Jurisdiction of formation of the corporation is: Colorado

The date of formation of the corporation is: 01/16/2002

The file number, if any, issued to the corporation by the secretary of state of Colorado is: 20021010602

PLAN OF CONVERSION

The foreign corporation named above is converting to a domestic corporation. The name of the domestic corporation/converted entity is: 
Petrolia Energy Corporation

The converted entity will be formed under the laws of: Texas

Type of converted entity: For Profit Corporation

Instead of attaching the plan of conversion, the corporation certifies to the following statements:

A signed plan of conversion is on file at the principal place of business of the foreign corporation, the converting entity. The address of
the principal place of business of the corporation is:

710 N Post Oak Rd., Suite 512, Houston, TX 77024, United States

A signed plan of conversion will be on file after the conversion at the principal place of business of the converted entity. The address of
the principal place of business of the converted entity is:

710 N Post Oak Rd., Suite 512, Houston, TX 77024, United States

A copy of the plan of conversion will be furnished on written request without cost by the converting entity before the conversion or by
the converted entity after the conversion to any owner or shareholder of the converting or converted entity.

The converting entity is continuing its existence in the organizational form of the converted entity.

CERTIFICATE OF FORMATION FOR THE CONVERTED ENTITY

The converted entity is a Texas corporation. The certificate of formation of the Texas corporation is attached to this certificate either as an
attachment or exhibit to the plan of conversion, or as an attachment or exhibit to this certificate of conversion if the plan has not been
attached to the certificate of conversion.

APPROVAL OF THE PLAN OF CONVERSION

The plan of conversion has been approved as required by the laws of the jurisdiction  of formation and the governing documents of the
converting entity.

EFFECTIVENESS OF FILING

This document becomes effective when the document is accepted and filed by the secretary of state.
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TAX CERTIFICATE

In lieu of providing the tax certificate, the converted entity is liable for the payment of any franchise taxes.

EXECUTION

The undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or fraudulent
instrument.

Date:

Rockdale Resources Corporation

By:  /s/ Lee Lytton                               
Its:  Secretary                                        
Printed Name:  Lee Lytton                  
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Certificate of Formation For-Profit Corporation

This entity is formed under a Plan of Conversion dated January 15, 2015, of Rockdale Resources Corporation From a Colorado
Corporation into a Texas Corporation. Rockdale Resources Corporation, which has an address of 7l0 N Post Oak Rd., Suite 512, Houston,
Texas 77024, United States, was originally formed as a Colorado for-profit corporation on January 16, 2002.

Article 1 - Entity Name and Type

The filing entity being formed is a for-profit corporation. The name of the entity is:

PETROLIA ENERGY CORPORATION

Article 2 - Registered Agent and Registered Office

The initial registered agent is an individual resident of the state whose name is set forth below:

Lee H. Lytton

The business address of the registered agent and the registered office address is:

710 N Post Oak Rd., Suite 512
Houston, Texas 77024

Article 3 - Directors

The number of directors constituting the initial board of directors and the names and addresses of the person or persons who are
to serve as directors until the first annual meeting of shareholders or until their successors are elected and qualified are as follows:

Leo Womack 710 N Post Oak Rd., Suite 512
 Houston, Texas 77024, United States
Zel C. Khan 710 N Post Oak Rd., Suite 512
 Houston, Texas 77024, United States
Lee H. Lytton 710 N Post Oak Rd., Suite 512
 Houston, Texas 77024, United States
Joel Oppenheim 710 N Post Oak Rd., Suite 512
 Houston, Texas 77024, United States
Quinten Beasley 710 N Post Oak Rd., Suite 512
 Houston, Texas 77024, United States

The number of directors of the Corporation may be increased or decreased in the manner provided in the Bylaws of the
Corporation; provided, that the number of directors shall never be less than one. In the interim between elections of directors by
stockholders entitled to vote, all vacancies, including vacancies caused by an increase in the number of directors and including vacancies
resulting from the removal of directors by the stockholders entitled to vote which are not filled by said stockholders, may be filled by the
remaining directors, though less than a quorum.
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In furtherance and not in limitation of the powers conferred by statute, the Board of Directors of the Corporation is expressly authorized:

(a) To adopt, amend or repeal the Bylaws of the Corporation; and

(b) To exercise, in addition to the powers and authorities herein before or by law conferred upon it, any such powers and
authorities and do all such acts and things as may be exercised or done by the' Corporation, subject, nevertheless, to the
provisions of the Texas Business Organizations Code as the same may be amended and supplemented (the "Code") and
of this Certificate of Formation and of the Bylaws of the Corporation.

Article 4 - Authorized Shares

The total number of shares of stock that the Corporation shall have authority to issue is 151,000,000, consisting of 150,000,000
shares of common stock, par value $0.001 per share ("Common Stock"), and 1 ,000,000 shares of "blank check" preferred stock par
value $0.10 per share ("Preferred Stock").

Shares of Preferred Stock of the Corporation may be issued from time to time in one or more series, each of which shall have
such distinctive designation or title as shall be determined by the Board of Directors of the Corporation ("Board of Directors") prior to
the issuance of any shares thereof. Preferred Stock shall have such voting powers, full or limited, or no voting powers, and such
preferences and relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof, as shall be
stated in such resolution or resolutions providing for the issue of such class or series of Preferred Stock as may be adopted from time to
time by the Board of Directors prior to the issuance of any shares thereof. The number of authorized shares of Preferred Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority
of the voting power of all the then outstanding shares of the capital stock of the corporation entitled to vote generally in the election of the
directors (the "Voting Stock"), voting together as a single class, without a separate vote of the holders of the Preferred Stock, or any
series thereof, unless a vote of any such holders is required pursuant to any Preferred Stock Designation.

Article 5 - Purpose

The purpose for which the corporation is formed is for the transaction of any and all lawful business for which a for-profit
corporation may be organized under the Texas Business Organizations Code.

Article 6 - Consideration for Shares; Dividends

No fully paid shares of any class of stock of the Corporation shall be subject to any further call or assessment in any manner or
for any cause. The good faith determination of the Board of Di rectors of the Corporation shall be final as to the value received in
consideration of the issuance of fully paid shares.

Dividends in cash, property or shares of the Corporation may be paid upon the stock, as and when declared by the Board of
Directors, out of funds of the Corporation to the extent and in the manner permitted by law.

Article 7 - Voting Rights and Consents to Action

The holders of one-third of the outstanding shares of stock which have voting power shall constitute a quorum at a meeting of
stockholders for the transact ion of any business unless the action to be taken at the meeting shall require a greater proportion.

In addition to any vote of the holders of any class or series of the stock of the Corporation required by law or by this Certificate
of Formation, the affirmative vote of the holders of a majority of the voting power of all of the then outstanding shares of capital stock of
the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required to amend or repeal
the provisions of this Certificate of Formation or to approve a "fundamental action" pursuant to Section 21 .264 of the Code, except to
the extent a greater vote is required by this Certificate of Formation or any provision of law.
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In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to fix the
amount to be reserved as working capital over and above its paid-in capital stock, and to authorize and cause to be executed, mortgages
and liens upon the real and personal property of the Corporation.

Except as otherwise provided in this Certificate of Formation, whenever the vote of stockholders at a meeting thereof is required
or permitted to be taken for or in connection with any corporate action (including, but not limited to in connection with any "fundamental
action" as defined in Section 21.364 of the Code), the meeting and vote of stockholders may be dispensed with and such action may be
taken with the written consent of stockholders having not less than the minimum percentage of the vote set forth herein or as otherwise
required by law, for the proposed corporate action (as modified by this Certificate of Formation), provided that prompt notice shall be
given to al l stockholders of the taking of corporate action without a meeting and by less than unanimous consent.

Every written consent shall bear the date of signature of each stockholder who signs the consent, and no written consent shall be
effective to take the corporate action referred to therein unless, within 60 days of the earliest dated consent delivered in the manner
required by this section to the Corporation, written consents signed by a sufficient number of holders to take action are delivered to the
Corporation by delivery to its registered office, its principal place of business or an officer or agent of the Corporation having custody of
the book in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation's registered office shall be by
hand or by certified or registered mail, return receipt requested.

Article 8 - Liability of Directors

The personal liability of the directors of the Corporation is hereby eliminated to the fullest extent permitted by the Code, as the
same may be amended and supplemented.

Article 9 - Preemptive Rights; and Cumulative Voting

The holders of the capital stock of this Corporation shall not have the preemptive right to acquire additional unissued shares or
treasury shares of the capital stock of this Corporation, or securities convertible into shares of capital stock or carrying capital purchase
warrants or privileges.

Cumulative voting of shares of stock of the Corporation shall not be allowed or authorized in the election of the Board of
Directors of the Corporation.

Article 10 - Indemnification of Directors

Section A.          Liability of Directors. A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director except for liability (i) for any breach of the director's duty of
loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
knowing violation of law, (iii) under Section 21.316 of the Code, or (iv) for any transaction from which the director derived an improper
personal benefit. If the Code is amended after approval by the sole incorporator or the stockholders of this Article 10, to authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the Code, as so amended. Any repeal or modification of this Article by the
stockholders of the Corporation shall not adversely effect any right or protection of a director of the Corporation existing at the time of
such repeal or modification.

Section B.          Indemnification by Corporation. Any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact
that he is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee or agent (or, for purposes of this Article, a trustee) of another corporation, partnership, joint venture, trust or
other enterprise, shall be indemnified and held harmless by the Corporation to the fullest extent legally permissible under the Code, as
amended from time to time, against all expenses, liabilities and losses (including attorneys' fees, judgments, fines and amounts paid in
settlement) actually and reasonably incurred by such person in connection with such action, suit or proceeding.

3 of 5



To the extent that a director, officer, employee or agent of the Corporation has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in paragraph (1) of this Section B, or in defense of any claim, issue or matter therein,
he shall be indemnified by the Corporation against expenses (including attorneys' fees) actually and reasonably incurred by him in
connection therewith without the necessity of any action being taken by the Corporation other than the determination, in good faith, that
such defense has been successful. I n all other cases wherein indemnification is provided by this Article, unless ordered by a court,
indemnification shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the
director, officer, employee or agent is proper in the circumstances because he has met the applicable standard of conduct specified in this
Article. Such determination shall be made (1) by the Board of Directors by a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding, or (2) if such a quorum is not obtainable, or even if obtainable, if a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, or (3) by the holders of a majority of the shares of capital stock of
the Corporation entitled to vote thereon.

The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that the person seeking indemnification did not act in good faith and in a manner
which he reasonably believed to be in, or not opposed to, the best interests of the Corporation and, with respect to any criminal action or
proceeding, such person had no reasonable cause to believe that his conduct was unlawful. Entry of a judgment by consent as part of a
settlement shall not be deemed a final adjudication of liability for negligence or misconduct in the performance of duty, nor of any other
issue or matter.

Expenses incurred by an officer or director in defending a civil or criminal action, suit or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding as authorized by the Board of Directors in the specific
case upon receipt of an undertaking by or on behalf of such director or officer to repay such amount unless it shall ultimately be
determined that he is entitled to be indemnified by the Corporation. Expenses incurred by other employees or agents of the Corporation in
defending a civil or criminal action, suit or proceeding may be paid by the Corporation upon such terms and conditions, if any, as the
Board of Directors deems appropriate.

The indemnification hereby provided shall not be deemed exclusive of any other rights to which those seeking indemnification
may be entitled under any Bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in an official
capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such person.

Section C.          Insurance. By action of the Board of Directors, notwithstanding any interest of the directors in the action, the
Corporation may purchase and maintain insurance, in such amounts as the Board of Directors deems appropriate, on behalf of any person
who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against
him and incurred by him in any such capacity, or arising out of his status as such, whether or not the Corporation shall have the power to
indemnify him against such liability under the provisions of this Article.

Section D.          Amendments. Any amendment, repeal or modification of any of the foregoing provisions of this Article 10 shall
not adversely affect any right or protection of a director, officer, agent or other person existing at the time of, or increase the liability of
any director of the Corporation with respect to any acts or omissions of such director, officer or agent occurring prior to such amendment,
repeal or modification.

Article 11 - Amendments

The Corporation reserves the right to amend, alter, change, or repeal any provision contained in this Certificate of Formation in the
manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.
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Organizer

The name and .address of the organizer:

Lee H. Lytton
710 N Post Oak Rd., Suite 512
Houston, Texas 77024

Effectiveness of Filing

This document becomes effective when the document is filed by the secretary of state.

Execution

The undersigned affirms that the person designated as registered agent has consented to the appointment. The undersigned signs
this document subject to the penalties imposed by law for the submission of a materially false or fraudulent instrument and certifies under
penalty of perjury that the undersigned is authorized to execute the filing instrument.

Date:                    8/22/16                     

/s/ Lee H. Lytton                                 
Lee H. Lytton
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Exhibit 3.3

 

OFFICE OF THE SECRETARY OF STATE OF THE
STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Wayne W. Williams, as the Secretary of State of the State of Colorado, hereby certify that, according to the records of this office, the
attached document is a true and complete copy of the

Statement of Conversion

with Document # 20161590588 of
PETROLIA ENERGY CORPORATION

Texas Foreign Corporation

(Entity ID # 20021010602 )

consisting of  3 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through 08/19/2016 that have been
posted, and by documents delivered to this office electronically through 08/30/2016@ 10:01:46.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this official certificate at Denver,
Colorado on 08/30/2016 @ 10:01:46 in accordance with applicable law. This certificate is assigned Confirmation Number 9812410

 

                                                                                                             
Secretary of State of the State of Colorado

 

**************************************End of Certificate*******************************************
Notice: A certificate issued electronically from the Colorado Secretary of State's Website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State 's Web site, http://www.ros.state.co.us/bwCertificateSearchCriteria.do entering the
certificate's confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a
certificate is merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our
Web site, http://www.sos.state.eo.us/ click "Businesses, trademarks, trade names" and select "Frequently Asked Questions. "
 
 



 
Document must be filed electronically.
Paper documents are not accepted.
Fees & forms are subject to change.
For more information or to print copies
of filed documents, visit www.sos.state.co
us.

Colorado Secretary of State
Date and Time: 08/30/2016 09:51 AM ID
Number: 20021010602
Document number:  20161590588 Amount
Paid:$50.00
 
 

ABOVE SPACE FOR OFFICE USE ONLY

Statement of Conversion Converting a Domestic Entity into a Foreign Entity
filed pursuant to §7-90-201.7 (1) and §7-90-204.5of the Colorado Revised Statutes (C.R.S.)

1.  For the converting entity, its ID number, entity name, form of entity, jurisdiction under the law of which it is formed, and principal
office address are

ID number 20021010602  
 (Colorado Secretary of State ID number)  
   

Entity name Rockdale Resources Corporation
   

Form of entity Corporation
   

Jurisdiction Colorado
   

Principal office street address 710 N Post Oak
 (Street number and name)
 Suite 512  
 Houston TX 77024
 (City) (State) (ZIP/Postal Code)
  United States  
 (Province—if applicable) (Country)  
   

Principal office mailing address   
(leave blank if same as street address) (Street number and name or Post Office Box information)

   
   
 (City) (State) (ZIP/Postal Code)
  United States  
 (Province—if applicable) (Country)  

2.  For the resulting entity, its true name, form of entity, jurisdiction under the law of which it is formed, and principal address are

True name PETROLIA ENERGY CORPORATION
   

Form of entity Foreign Corporation
   

Jurisdiction Texas
   

Street address 710 N Post Oak
 (Street number and name)
 Suite 512  
 Houston TX 77024
 (City) (State) (ZIP/Postal Code)
  United States  
 (Province—if applicable) (Country)  
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Mailing address  
(leave blank if same as street address) (Street number and name or Post Office Box information)
   
    
 (City) (State) (ZIP/Postal Code)
    
 (Province—if applicable) (Country)  

3.  The converting entity has been converted into the resulting entity pursuant to section 7-90-201.7, C.R.S.

4.  (Mark the applicable box and complete the statement. Caution:  Mark only one box.)
☑  The resulting foreign entity does not maintain a registered agent in this state and service of process may be addressed to the entity

and mailed to the principal address pursuant to section 7-90-704 (2), C.R.S.

or

☐  The resulting foreign entity maintains a registered agent to accept service pursuant to section 7-90- 204.5, C.R.S. The person
appointed as registered agent bas consented to being so appointed. Such registered agent's name and address are

Name     
(if an individual)     

 (Last) (First) (Middle) (Suffix)
     

or     
     

(if an entity)     
(Caution: Do not provide both an individual and an entity name.)

Street address  
(Street number and name)

   
  CO  
 (City) (State) (ZIP/Postal Code)

Mailing address  
(leave blank if same as street address) (Street number and name or Post Office Box information)

   
  CO  
 (City) (State) (ZIP/Postal Code)

5. (If applicable, adopt the following statement by marking the box and include an attachment.)
☐   This document contains additional information as provided by law.

6. (Caution: Leave blank if the document does not have a delayed effective date. Stating a delayed effective date has significant legal
consequences. Read instructions before entering a date.)

(If the following statement applies, adopt the statement l1y entering a date and, if applicable, time using the required format.)
The delayed effective date and, if applicable, time of this document are                                                                           .
                                                                                                                                     (mm/dd/yyyy hour:minute am/pm)

Notice:
Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or acknowledgment of each
individual causing such delivery, under penalties of perjury, that such document is such individual's act and deed, or that such individual
in good faith believes such document is the act and deed of the person on whose behalf such individual is causing such document to be
delivered for filing, taken in conformity with the requirements of part 3 of article 90 of title 7, C.R.S. and, if applicable, the constituent
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documents and the organic statutes, and that such individual in good faith believes the facts stated in such document are true and such
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the Secretary of State, whether or not such
individual is identified in this document as one who has caused it to be delivered.

7. The true name and mailing address of the individual causing this document to be delivered for filing are

 Womack Leo   
 (Last) (First) (Middle) (Suffix)
 710 N Post Oak
 (Street number and name)
 Suite 512
 
 Houston TX 77024
 (City) (State) (ZIP/Postal Code)
    
 (Province—if applicable) (Country)  

(If applicable, adopt the following statement by marking the box and include an attachment.)
☐  This document contains the true name and mailing address of one or more additional individuals causing the document to be

delivered for filing.

Disclaimer:
This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice, and are furnished without
representation or warranty. While this form/cover sheet is believed to satisfy minimum legal requirements as of its revision date,
compliance with applicable law, as the same may be amended from time to time, remains the responsibility of the user of this form/cover
sheet. Questions should be addressed to the user's legal, business or tax advisor(s).
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Exhibit 3.4

BYLAWS OF
PETROLIA ENERGY CORPORATION

a Texas corporation

ARTICLE 1.
DEFINITIONS

1.1          Definitions. Unless the context clearly requires otherwise, in these Bylaws:

a.     “Articles of Incorporation” or “Articles” means the Certificate of Formation of Petrolia Energy Corporation, as filed
with the Secretary of State of the State of Texas and includes all amendments thereto and restatements thereof
subsequently filed.

 
b.    “Board” means the board of directors of the Company and/or an authorized Committee of the Board, as applicable.
 
c.    “Bylaws” means these Bylaws as adopted by the Board and includes amendments subsequently adopted by the Board or

by the Stockholders.
 
d.    “Company” means Petrolia Energy Corporation, a Texas corporation.
 
e.    “Section” refers to sections of these Bylaws.
 
f.    “Stockholder” means stockholders of record of the Company.
 
g.    “Texas Law” means the Texas Business Organizations Code, as amended from time to time.

 
1.2          Offices. The title of an office refers to the person or persons who at any given time perform the duties of that particular office
for the Company.

ARTICLE 2.
OFFICES

2.1          Principal Office. The Company may locate its principal office within or without the state of incorporation as the Board may
determine.
 
2.2          Registered Office. The registered office of the Company required by law to be maintained in the state of incorporation may be,
but need not be, the same as the principal place of business of the Company. The Board may change the address of the registered office
from time to time.
 
2.3          Other Offices. The Company may have offices at such other places, either within or without the state of incorporation, as the
Board may designate or as the business of the Company may require from time to time.

ARTICLE 3.
MEETINGS OF STOCKHOLDERS

3.1          Annual Meetings. The Stockholders of the Company shall hold their annual meetings for the purpose of electing directors and
for the transaction of such other proper business as may come before such meetings at such time, date and place as the Board shall
determine by resolution.
 
3.2          Special Meetings. The Board, the Chairman of the Board, the President, a majority of the members of the Board or a
committee of the Board duly designated and whose powers and authority include the power to call meetings may call special meetings of
the Stockholders of the Company at any time for any purpose or purposes. Special meetings of the Stockholders of the Company may
also be called by the holders of at least 25% of all shares entitled to vote at the proposed special meeting.
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If any person(s) other than the Board or the Chairman call a special meeting, the request shall:
 

(i)            be in writing;
 
(ii)           specify the general nature of the business proposed to be transacted; and
 
(iii)          be delivered personally or sent by registered mail or by facsimile transmission to the Secretary of the Company.

 
Upon receipt of such a request, the Board shall determine the date, time and place of such special meeting, which must be scheduled to be
held on a date that is within ninety (90) days of receipt by the Secretary of the request therefor, and the Secretary of the Company shall
prepare a proper notice thereof. No business may be transacted at such special meeting other than the business specified in the notice to
Stockholders of such meeting.
 
3.3          Place of Meetings. The Stockholders shall hold all meetings at such places, within or without the State of Texas, as the Board or
a committee of the Board shall specify in the notice or waiver of notice for such meetings.
 
3.4          Notice of Meetings. Except as otherwise required by law, the Board or a committee of the Board shall give notice of each
meeting of Stockholders, whether annual or special, not less than 10 nor more than 60 days before the date of the meeting. The Board or a
committee of the Board shall deliver a notice to each Stockholder entitled to vote at such meeting by delivering a typewritten or printed
notice thereof to him personally, or by depositing such notice in the United States mail, in a postage prepaid envelope, directed to him at
his address as it appears on the records of the Company, or by transmitting a notice thereof to him at such address by telegraph, telecopy,
cable or wireless. If mailed, notice is given on the date deposited in the United States mail, postage prepaid, directed to the Stockholder at
his address as it appears on the records of the Company. An affidavit of the Secretary or an Assistant Secretary or of the Transfer Agent
of the Company that he has given notice shall constitute, in the absence of fraud, prima facie evidence of the facts stated therein.
 
Every notice of a meeting of the Stockholders shall state the place, date and hour of the meeting and, in the case of a special meeting, also
shall state the purpose or purposes of the meeting. Furthermore, if the Company will maintain the list at a place other than where the
meeting will take place, every notice of a meeting of the Stockholders shall specify where the Company will maintain the list of
Stockholders entitled to vote at the meeting.
 
3.5          Notice of Stockholder Business and Nominations. Subject to the Articles of Incorporation, the Stockholders who intend to
nominate persons to the Board of Directors, subject where applicable to these Bylaws and applicable law, or propose any other action at
an annual meeting of Stockholders must timely notify the Secretary of the Company of such intent. To be timely, a Stockholder’s notice
must be delivered to or mailed and received at the principal executive offices of the Company not earlier than the close of business on the
day which falls 120 days prior to the one year anniversary of the Company’s last annual meeting of Stockholders and not later than the
close of business on the day which falls 90 days prior to the one year anniversary of the Company’s last annual meeting of Stockholders,
together with written notice of the shareholder’s intention to present a proposal for action at the meeting, unless the Company’s annual
meeting date occurs more than 30 days before or 30 days after the one year anniversary of the Company’s last annual meeting of
Stockholders. In that case, the Company must receive proposals not earlier than the close of business on the 120th day prior to the date of
the annual meeting and not later than the close of business on the later of the 90th day prior to the date of the annual meeting or, if the
first public announcement of the date of the annual meeting is less than 100 days prior to the date of the meeting, the 10th day following
the day on which the Company first makes a public announcement of the date of the annual meeting. Such notice must be in writing and
must include (a) the name and record address of the Stockholder who intends to propose the business and the class or series and number
of shares of capital stock of the Company which are owned beneficially or of record by such Stockholder; (b) a representation that the
Stockholder is a holder of record of stock of the Company entitled to vote at such meeting and intends to appear in person or by proxy at
the meeting to introduce the business specified in the notice; (c) a brief description of the business desired to be brought before the annual
meeting and the reasons for conducting such business at the annual meeting; (d) any material interest of the Stockholder in such business;
and (e) any other information that is required to be provided by the Stockholder pursuant to Regulation 14A under the Securities
Exchange Act of 1934, as amended (such act, and the rules and regulations promulgated thereunder, the “Exchange Act”), if the
Company is subject to the Exchange Act. In the event the Stockholder proposal relates to a nomination for appointment of a director of the
Company, the notice shall also set forth (a) as to each person whom the Stockholder proposes to nominate for election as a director (i) the
name, age, business address and residence address of the person, (ii) the principal occupation or employment
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of the person, (iii) the class or series and number of shares of capital stock of the Company which are owned beneficially or of record by
the person and (iv) any other information relating to the person that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act, and
the rules and regulations promulgated thereunder. Such notice must be accompanied by a written consent of each proposed nominee to
being named as a nominee and to serve as a director if elected.
 
Nominations of persons for election to the Board of Directors may be made at any annual meeting of Stockholders, or at any special
meeting of Stockholders called for the purpose of electing directors, (a) by or at the direction of the Board of Directors (or any duly
authorized committee thereof) or (b) by any Stockholder of the Company (i) who is a Stockholder of record on the date of the giving of
the notice provided for in this Section 3.5 and on the record date for the determination of Stockholders entitled to notice of and to vote at
such meeting and (ii) who complies with the notice procedures set forth in this Section 3.5.
 
Notwithstanding the foregoing, in order to include information with respect to a Stockholder proposal in the proxy statement and form of
proxy for a stockholder’s meeting, Stockholders must provide notice as required by, and otherwise comply with the requirements of, the
Exchange Act and the regulations promulgated thereunder. The Board of Directors reserves the right to refuse to submit any such proposal
to Stockholders at an annual meeting if, in its judgment, the information provided in the notice is inaccurate or incomplete. For the
avoidance of doubt, the foregoing Section 3.5 shall be the exclusive means for a Stockholder to make nominations or propose business
(other than business included in the Corporation’s proxy materials pursuant to Rule 14a-8 under the Exchange Act, if the Company is
subject to the Exchange Act) at an annual meeting of stockholders. For purposes of these Bylaws, “public announcement” shall mean
disclosure in a press release reported by a national service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act. Notwithstanding the foregoing provisions of this Section
3.5, a stockholder shall also comply with all applicable requirements of the Exchange Act and applicable state law with respect to matters
set forth in this Section 3.5. Nothing in this Section 3.5 shall be deemed to affect any rights of stockholders to request inclusion of
proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act, or the Company’s or the Board of
Director’s rights and obligations under the Exchange Act and state law, as applicable.
 
3.6          Waiver of Notice. Whenever these Bylaws require written notice, a written waiver thereof, signed by the person entitled to
notice, whether before or after the time stated therein, shall constitute the equivalent of notice. Attendance of a person at any meeting
shall constitute a waiver of notice of such meeting, except when the person attends the meeting for the express purpose of objecting, at
the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. No written
waiver of notice need specify either the business to be transacted at, or the purpose or purposes of any regular or special meeting of the
Stockholders, directors or members of a committee of the Board.
 
3.7          Adjournment of Meeting. When the Stockholders, the Board of Directors, or an officer (as provided in Section 3.8 below),
adjourn a meeting to another time or place, notice need not be given of the adjourned meeting if the time and place thereof are announced
at the meeting at which the adjournment is taken. At the adjourned meeting, the Stockholders may transact any business which they may
have transacted at the original meeting. If the adjournment is for more than 30 days or, if after the adjournment, the Board or a committee
of the Board fixes a new record date for the adjourned meeting, the Board or a committee of the Board shall give notice of the adjourned
meeting to each Stockholder of record entitled to vote at the meeting.
 
3.8          Quorum. Except as otherwise required by law, the holders of 33-1/3% of all of the shares of the stock entitled to vote at the
meeting, present in person or by proxy, shall constitute a quorum for all purposes at any meeting of the Stockholders except as otherwise
provided by applicable law, by the Articles of Incorporation or by these Bylaws. In the absence of a quorum at any meeting or any
adjournment thereof, (A) the Board of Directors, without a vote of the Stockholders, may (1) postpone, reschedule, or cancel any
previously scheduled annual meeting of stockholders and (2) postpone, reschedule, or cancel any previously scheduled special meeting of
the Stockholders called by the Board of Directors or management (but not by the Stockholders); or (B) the holders of a majority of the
shares of stock entitled to vote who are present, in person or by proxy, or, in the absence therefrom of all the Stockholders, any officer
entitled to preside at, or to act as secretary of, such meeting may adjourn such meeting to another place, date or time.
 
If the chairman of the meeting gives notice of any adjourned special meeting of Stockholders to all Stockholders entitled to vote thereat,
stating that the minimum percentage of Stockholders for a quorum as provided by Texas Law shall constitute a quorum, then, except as
otherwise required by law, that percentage at such adjourned meeting shall constitute a quorum and a majority of the votes cast at such
meeting shall determine all matters.
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Votes cast shall include votes cast against any proposal and shall exclude abstentions and broker non-votes, provided that votes cast
against any proposal, abstentions and broker non-votes shall be counted in determining a quorum at any meeting.
 
3.9          Organization. Such person as the Board may have designated or, in the absence of such a person, the highest ranking officer of
the Company who is present shall call to order any meeting of the Stockholders, determine the presence of a quorum, and act as chairman
of the meeting. In the absence of the Secretary or an Assistant Secretary of the Company, the chairman shall appoint someone to act as
the secretary of the meeting.
 
3.10          Conduct of Business. The chairman of any meeting of Stockholders shall determine the order of business and the procedure at
the meeting, including such regulations of the manner of voting and the conduct of discussion as he deems in order.
 
3.11          List of Stockholders. At least 10 days before every meeting of Stockholders, the Secretary shall prepare a list of the
Stockholders entitled to vote at the meeting or any adjournment thereof, arranged in alphabetical order, showing the address of each
Stockholder and the number of shares registered in the name of each Stockholder. The Company shall make the list available for
examination by any Stockholder for any purpose germane to the meeting, during ordinary business hours, for a period of at least 10 days
prior to the meeting, either at a place within the city where the meeting will take place or at the place designated in the notice of the
meeting.
 
The Secretary shall produce and keep the list at the time and place of the meeting during the entire duration of the meeting, and any
Stockholder who is present may inspect the list at the meeting. The list shall constitute presumptive proof of the identity of the
Stockholders entitled to vote at the meeting and the number of shares each Stockholder holds.
 
A determination of Stockholders entitled to vote at any meeting of Stockholders pursuant to this Section shall apply to any adjournment
thereof.
 
3.12          Fixing of Record Date. For the purpose of determining Stockholders entitled to notice of or to vote at any meeting of
Stockholders or any adjournment thereof, or Stockholders entitled to receive payment of any dividend, or in order to make a determination
of Stockholders for any other proper purpose, the Board or a committee of the Board may fix in advance a date as the record date for any
such determination of Stockholders. However, the Board shall not fix such date, in any case, more than 60 days nor less than 10 days
prior to the date of the particular action.
 
If the Board or a committee of the Board does not fix a record date for the determination of Stockholders entitled to notice of or to vote at
a meeting of Stockholders, the record date shall be at the close of business on the day next preceding the day on which notice is given or
if notice is waived, at the close of business on the day next preceding the day on which the meeting is held or the date on which the Board
adopts the resolution declaring a dividend.
 
3.13          Voting of Shares. Except as otherwise required by Texas Law, the Articles or the Bylaws, (i) at all meetings of Stockholders
for the election of directors, a plurality of votes cast shall be sufficient to elect such directors; (ii) any other action taken by Stockholders
shall be valid and binding upon the Company with the affirmative vote of the holders of the majority of the shares entitled to vote on, and
who voted for, against, or expressly abstained with respect to, the matter at a Shareholders’ meeting of the Company at which a quorum is
present is the act of the shareholders; and (iii) broker non-votes are considered for purposes of establishing a quorum but not considered as
votes cast for or against a proposal or director nominee. Each Stockholder shall have one vote for every share of stock having voting
rights registered in his name on the record date for the meeting, except as otherwise provided in any preferred stock designation setting
forth the right of preferred stock shareholders. The Company shall not have the right to vote treasury stock of the Company, nor shall
another corporation have the right to vote its stock of the Company if the Company holds, directly or indirectly, a majority of the shares
entitled to vote in the election of directors of such other corporation. Persons holding stock of the Company in a fiduciary capacity shall
have the right to vote such stock. Persons who have pledged their stock of the Company shall have the right to vote such stock unless in
the transfer on the books of the Company the pledgor expressly empowered the pledgee to vote such stock. In that event, only the
pledgee, or his proxy, may represent such stock and vote thereon.
 
Where a separate vote by a class or classes is required, a majority of the outstanding shares of such class or classes, present in person or
represented by proxy, shall constitute a quorum entitled to take action with respect to that vote on that matter and the affirmative vote of
the majority of shares of such class or classes present in person or represented by proxy at the meeting shall be the act of such class.
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3.14          Inspectors. At any meeting in which the Stockholders vote by ballot, the chairman may appoint one or more inspectors. Each
inspector shall take and sign an oath to execute the duties of inspector at such meeting faithfully, with strict impartiality, and according to
the best of his ability. The inspectors shall ascertain the number of shares outstanding and the voting power of each; determine the shares
represented at a meeting and the validity of proxies and ballots; count all votes and ballots; determine and retain for a reasonable period a
record of the disposition of any challenges made to any determination by the inspectors; and certify their determination of the number of
shares represented at the meeting, and their count of all votes and ballots. The certification required herein shall take the form of a
subscribed, written report prepared by the inspectors and delivered to the Secretary of the Company. An inspector need not be a
Stockholder of the Company, and any officer of the Company may be an inspector on any question other than a vote for or against a
proposal in which he has a material interest.
 
3.15          Proxies. A Stockholder may exercise any voting rights in person or by his proxy appointed by an instrument in writing, which
he or his authorized attorney-in-fact has subscribed and which the proxy has delivered to the Secretary of the meeting pursuant to the
manner prescribed by law.
 
A proxy is not valid after the expiration of 11 months after the date of its execution, unless the person executing it specifies thereon the
length of time for which it is to continue in force (which length may exceed 11 months) or limits its use to a particular meeting. Each
proxy is irrevocable if it expressly states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to
support an irrevocable power.
 
The attendance at any meeting of a Stockholder who previously has given a proxy shall not have the effect of revoking the same unless he
notifies the Secretary in writing prior to the voting of the proxy.
 
3.16          Action by Consent. Any action required to be taken at any annual or special meeting of Stockholders of the Company or any
action which may be taken at any annual or special meeting of such Stockholders, may be taken without a meeting, without prior notice
and without a vote, if a consent or consents in writing setting forth the action so taken, shall be signed by the holders of outstanding stock
having not less than the minimum number of votes that would be necessary to authorize or take such action that is the subject of the
consent at a meeting in which each Stockholder entitled to vote on the action is present and votes, and shall be delivered to the Company
by delivery to its registered office, its principal place of business, or an officer or agent of the Company having custody of the book in
which proceedings of meetings of stockholders are recorded.
 
Every written consent shall bear the date of signature of each Stockholder who signs the consent, and no written consent shall be
effective to take the corporate action referred to therein unless, within 60 days (or such other period as provided by applicable law) of the
earliest dated consent delivered in the manner required by this section to the Company, written consents signed by a sufficient number of
holders to take action are delivered to the Company by delivery to its registered office, its principal place of business or an officer or agent
of the Company having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the
Company’s registered office shall be by hand or by certified or registered mail, return receipt requested.
 
Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those
Stockholders who have not consented in writing.
 
3.17          Cumulative Voting. Cumulative voting is expressly forbidden.

ARTICLE 4.
BOARD OF DIRECTORS

4.1          General Powers. The Board shall manage the property, business and affairs of the Company.
 
4.2          Number. The number of directors who shall constitute the Board shall equal not less than 1 nor more than 10, as the Board or
majority Stockholders may determine by resolution from time to time.
 
4.3          Election of Directors and Term of Office. The Stockholders of the Company shall elect the directors at the annual or adjourned
annual meeting (except as otherwise provided herein for the filling of vacancies). Each director shall hold office
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until his death, resignation, retirement, removal, or disqualification, or until his successor shall have been elected and qualified.
 
4.4          Resignations. Any director of the Company may resign at any time by giving written notice to the Board or to the Secretary of
the Company. Any resignation shall take effect upon receipt or at the time specified in the notice. Unless the notice specifies otherwise,
the effectiveness of the resignation shall not depend upon its acceptance.
 
4.5          Removal. Stockholders holding a majority of the outstanding shares entitled to vote at an election of directors may remove any
director or the entire Board of Directors at any time, with or without cause.
 
4.6          Vacancies. Any vacancy on the Board, whether because of death, resignation, disqualification, an increase in the number of
directors, or any other cause may be filled by a majority of the remaining directors, a sole remaining director, or the majority
Stockholders. Any director elected to fill a vacancy shall hold office until his death, resignation, retirement, removal, or disqualification,
or until his successor shall have been elected and qualified.
 
4.7          Chairman of the Board. At the initial and annual meeting of the Board, the directors may elect from their number a Chairman of
the Board of Directors. The Chairman shall preside at all meetings of the Board and shall perform such other duties as the Board may
direct. The Board also may elect a Vice Chairman and other officers of the Board, with such powers and duties as the Board may
designate from time to time.
 
4.8          Compensation. The Board may compensate directors for their services and may provide for the payment of all expenses the
directors incur by attending meetings of the Board or otherwise.
 
4.9          Insuring Directors, Officers, and Employees. The Company may purchase and maintain insurance on behalf of any director,
officer, employee, or agent of the Company, or on behalf of any person serving at the request of the Company as a director, officer,
employee, or agent of another company, partnership, joint venture, trust, or other enterprise, against any liability asserted against that
person and incurred by that person in any such company, whether or not the Company has the power to indemnify that person against
liability for any of those acts.

ARTICLE 5.
MEETINGS OF DIRECTORS

5.1          Regular Meetings. The Board may hold regular meetings at such places, dates and times as the Board shall establish by
resolution. If any day fixed for a meeting falls on a legal holiday, the Board shall hold the meeting at the same place and time on the next
succeeding business day. The Board need not give notice of regular meetings.
 
5.2          Place of Meetings. The Board may hold any of its meetings in or out of the State of Texas, at such places as the Board may
designate, at such places as the notice or waiver of notice of any such meeting may designate, or at such places as the persons calling the
meeting may designate.
 
5.3          Meetings by Telecommunications. The Board or any committee of the Board may hold meetings by means of conference
telephone or similar telecommunications equipment that enable all persons participating in the meeting to hear each other. Such
participation shall constitute presence in person at such meeting.
 
5.4          Special Meetings. The Chairman of the Board (or if there is no Chairman, any member of the Board of Directors), the President
(or any Vice President if the President is absent or unable or refuses to act), or any two directors then in office (not including the
Chairman, if the Company has a Chairman) may call a special meeting of the Board. The person or persons authorized to call special
meetings of the Board may fix any place, either in or out of the State of Texas as the place for the meeting.
 
5.5          Notice of Special Meetings. The person or persons calling a special meeting of the Board shall give written notice to each
director of the time, place, date and purpose of the meeting of not less than three business days if by mail and not less than 24 hours if by
facsimile (with confirmation of delivery), email or in person before the date of the meeting, or as otherwise provided by law. If mailed,
notice is given on the date deposited in the United States mail, postage prepaid, to such director. A director may waive notice of any
special meeting, and any meeting shall constitute a legal meeting without notice if all the directors are present or if those not present sign
either before or after the meeting a written waiver of notice, a consent to such meeting, or an approval of the minutes of the meeting. A
notice or waiver of notice need not specify the
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purposes of the meeting or the business which the Board will transact at the meeting. Generally, a tentative agenda will be included, but
the meeting shall not be confined to any agenda included with the notice.
 
Upon providing notice, the Secretary or other officer sending notice shall sign and file in the Corporate Record Book a statement of the
details of the notice given to each director. If such statement should later not be found in the Corporate Record Book, due notice shall be
presumed.
 
5.6          Waiver by Presence. Except when expressly for the purpose of objecting to the legality of a meeting, a director’s presence at a
meeting shall constitute a waiver of notice of such meeting.
 
5.7          Quorum. A majority of the directors then in office shall constitute a quorum for all purposes at any meeting of the Board. In the
absence of a quorum, a majority of directors present at any meeting may adjourn the meeting to another place, date or time without
further notice. No proxies shall be given by directors to any person for purposes of voting or establishing a quorum at a directors’
meeting.
 
5.8          Conduct of Business. The Board shall transact business in such order and manner as the Board may determine. Except as the law
requires otherwise, the Board shall determine all matters by the vote of a majority of the directors present at a meeting at which a quorum
is present. The directors shall act as a Board, and the individual directors shall have no power as such. At every meeting of the Board of
Directors, the Chairman of the Board, if there is such an officer, and if not, the President, or in the President’s absence, a Vice President
designated by the President, or in the absence of such designation, a Chairman chosen by a majority of the directors present, shall preside.
The Secretary of the Company shall act as Secretary of the Board of Directors’ meetings. When the Secretary is absent from any meeting
or in the discretion of the Chairman, the Chairman may appoint any person to act as Secretary of that meeting.
 
5.9          Action by Consent. The Board or a committee of the Board may take any required or permitted action without a meeting if all
members of the Board or committee consent thereto in writing and file such consent with the minutes of the proceedings of the Board or
committee.
 
5.10          Transactions with Interested Directors. Any contract or other transaction between the Company and any of its directors (or any
corporation or firm in which any of its directors are directly or indirectly interested) shall be valid for all purposes notwithstanding the
presence of that director at the meeting during which the contract or transaction was authorized, and notwithstanding the directors’
participation in that meeting. This section shall apply only if the contract or transaction is just and reasonable to the Company at the time
it is authorized and ratified, the interest of each director is known or disclosed to the Board of Directors, and the Board (or an authorized
committee thereof) nevertheless authorizes or ratifies the contract or transaction by a majority of the disinterested directors present (or by
authorized committee of the Board). Each interested director is to be counted in determining whether a quorum is present, but shall not
vote and shall not be counted in calculating the majority necessary to carry the vote. This section shall not be construed to invalidate
contracts or transactions that would be valid in its absence.

ARTICLE 6.
COMMITTEES

6.1          Committees of the Board. The Board may designate, by a vote of a majority of the directors then in office, committees of the
Board. The committees shall serve at the pleasure of the Board and shall possess such lawfully delegable powers and duties as the Board
may confer.
 
6.2          Selection of Committee Members. The Board shall elect by a vote of a majority of the directors then in office a director or
directors to serve as the member or members of a committee. By the same vote, the Board may designate other directors as alternate
members who may replace any absent or disqualified member at any meeting of a committee. In the absence or disqualification of any
member of any committee and any alternate member in his place, the member or members of the committee present at the meeting and not
disqualified from voting, whether or not he or they constitute a quorum, may appoint by unanimous vote another member of the Board to
act at the meeting in the place of the absent or disqualified member.
 
6.3          Conduct of Business. Each committee may determine the procedural rules for meeting and conducting its business and shall act
in accordance therewith, except as the law or these Bylaws require otherwise and except as the Board shall otherwise determine. Each
committee shall make adequate provision for notice of all meetings to members. A majority of the
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members of the committee shall constitute a quorum, unless the committee consists of one or two members. In that event, one member
shall constitute a quorum. A majority vote of the members present shall determine all matters. A committee may
take action without a meeting if all the members of the committee consent in writing and file the consent or consents with the minutes of
the proceedings of the committee.
 
6.4          Authority. Any committee, to the extent the Board provides, shall have and may exercise all the powers and authority of the
Board in the management of the business and affairs of the Company, and may authorize the affixation of the Company’s seal to all
instruments which may require or permit it. However, no committee shall have any power or authority with regard to amending the
Articles of Incorporation, adopting an agreement of merger or consolidation, recommending to the Stockholders the sale, lease or
exchange of all or substantially all of the Company’s property and assets, recommending to the Stockholders a dissolution of the
Company or a revocation of a dissolution of the Company, or amending these Bylaws of the Company. Unless a resolution of the Board
expressly provides, no committee shall have the power or authority to declare a dividend, to authorize the issuance of stock, or to adopt a
certificate of ownership and merger.
 
6.5          Minutes. Each committee shall keep regular minutes of its proceedings and report the same to the Board when required.
 
6.6          Committees. All Committees and all powers provided to such Committees shall be consistent with Texas Law, the Articles and
the rules and regulations of the principal market or exchange on which the Company’s capital stock then trades.

ARTICLE 7.
OFFICERS

7.1          Officers of the Company. The officers of the Company shall consist of a President, a Secretary, a Treasurer and such Vice
Presidents, a Chief Financial Officer, Assistant Secretaries, Assistant Treasurers, and other officers as the Board may designate and elect
from time to time. The same person may hold at the same time any two or more offices.
 
7.2          Election and Term. The Board shall elect the officers of the Company. Each officer shall hold office until his death, resignation,
retirement, removal or disqualification, or until his successor shall have been elected and qualified.
 
7.3          Compensation of Officers. The Board shall fix the compensation of all officers of the Company. No officer shall serve the
Company in any other capacity and receive compensation, unless the Board authorizes the additional compensation.
 
7.4          Removal of Officers and Agents. The Board may remove any officer or agent it has elected or appointed at any time, with or
without cause.
 
7.5          Resignation of Officers and Agents. Any officer or agent the Board has elected or appointed may resign at any time by giving
written notice to the Board, the Chairman of the Board, the President, or the Secretary of the Company. Any such resignation shall take
effect at the date of the receipt of such notice or at any later time specified. Unless otherwise specified in the notice, the Board need not
accept the resignation to make it effective.
 
7.6          Bond. The Board may require by resolution any officer, agent, or employee of the Company to give bond to the Company, with
sufficient sureties conditioned on the faithful performance of the duties of his respective office or agency. The Board also may require by
resolution any officer, agent or employee to comply with such other conditions as the Board may require from time to time.
 
7.7          President. The President shall be the chief operating officer of the Company and, subject to the Board’s control, shall supervise
and direct all of the business and affairs of the Company. When present, he shall sign (with or without the Secretary, an Assistant
Secretary, or any other officer or agent of the Company which the Board has authorized) deeds, mortgages, bonds, contracts or other
instruments which the Board has authorized an officer or agent of the Company to execute. However, the President shall not sign any
instrument which the law, these Bylaws, or the Board expressly require some other officer or agent of the Company to sign and execute.
In general, the President shall perform all duties incident to the office of President and such other duties as the Board may prescribe from
time to time.
 
7.8          Vice Presidents. In the absence of the President or in the event of his death, inability or refusal to act, the Vice Presidents in the
order of their length of service as Vice Presidents, unless the Board determines otherwise, shall perform the duties of the President. When
acting as the President, a Vice President shall have all the powers and restrictions of the
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Presidency. A Vice President shall perform such other duties as the President or the Board may assign to him from time to time.
 
7.9          Chief Financial Officer. The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained, adequate and
correct books and records of accounts of the properties and business transactions of the Company, including accounts of its assets,
liabilities, receipts, disbursements, gains, losses, capital, retained earnings and shares. The books of account shall at all reasonable times
be open to inspection by any director.
 
The Chief Financial Officer shall deposit all money and other valuables in the name and to the credit of the Company with such
depositories as the Board may designate. The Chief Financial Officer shall disburse the funds of the Company as may be ordered by the
Board, shall render to the Chief Executive Officer or, in the absence of a Chief Executive Officer, any president and directors, whenever
they request it, an account of all of his or her transactions as Chief Financial Officer and of the financial condition of the Company, and
shall have other powers and perform such other duties as may be prescribed by the Board or these Bylaws.
 
The Chief Financial Officer may be the Treasurer of the Company.
 
7.10          Secretary. The Secretary shall (a) keep the minutes of the meetings of the Stockholders and of the Board in one or more books
for that purpose, (b) give all notices which these Bylaws or the law requires, (c) serve as custodian of the records and seal of the
Company, (d) affix the seal of the Company to all documents which the Board has authorized execution on behalf of the Company under
seal, (e) maintain a register of the address of each Stockholder of the Company (unless maintained by a duly appointed Transfer Agent),
(f) sign, with the President, a Vice President, or any other officer or agent of the Company which the Board has authorized, certificates
for shares of the Company, (g) have charge of the stock transfer books of the Company, and (h) perform all duties which the President or
the Board may assign to him from time to time.
 
7.11          Assistant Secretaries. In the absence of the Secretary or in the event of his death, inability or refusal to act, the Assistant
Secretaries in the order of their length of service as Assistant Secretary, unless the Board determines otherwise, shall perform the duties
of the Secretary. When acting as the Secretary, an Assistant Secretary shall have the powers and restrictions of the Secretary. An Assistant
Secretary shall perform such other duties as the President, Secretary or Board may assign from time to time.
 
7.12          Treasurer. The Treasurer shall (a) have responsibility for all funds and securities of the Company, (b) receive and give receipts
for moneys due and payable to the Company from any source whatsoever, (c) deposit all moneys in the name of the Company in
depositories which the Board selects, and (d) perform all of the duties which the President or the Board may assign to him from time to
time.
 
7.13          Assistant Treasurers. In the absence of the Treasurer or in the event of his death, inability or refusal to act, the Assistant
Treasurers in the order of their length of service as Assistant Treasurer, unless the Board determines otherwise, shall perform the duties of
the Treasurer. When acting as the Treasurer, an Assistant Treasurer shall have the powers and restrictions of the Treasurer. An Assistant
Treasurer shall perform such other duties as the Treasurer, the President, or the Board may assign to him from time to time.
 
7.14          Other Officers. The Board may appoint, or empower the Chief Executive Officer, or any other duly appointed officer of the
Company, to appoint, such other officers and agents as the business of the Company may require. Each of such officers and agents shall
hold office for such period, have such authority, and perform such duties as are provided in these Bylaws or as the Board, Chief
Executive Officer, or other designated officer may from time to time determine.
 
7.15          Delegation of Authority. Notwithstanding any provision of these Bylaws to the contrary, the Board may delegate the powers or
duties of any officer to any other officer or agent.
 
7.16          Action with Respect to Securities of Other Corporations. Unless the Board directs otherwise, the President shall have the
power to vote and otherwise act on behalf of the Company, in person or by proxy, at any meeting of stockholders of or with respect to any
action of stockholders of any other corporation in which the Company holds securities. Furthermore, unless the Board directs otherwise,
the President shall exercise any and all rights and powers which the Company possesses by reason of its ownership of securities in another
corporation.
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7.17          Vacancies. The Board may fill any vacancy in any office because of death, resignation, removal, disqualification or any other
cause in the manner which these Bylaws prescribe for the regular appointment to such office.
 
7.18          Corporate Governance Compliance. Without otherwise limiting the powers of the Board set forth herein and provided that
shares of capital stock of the Company are listed for trading on either the NASDAQ Stock Market (“NASDAQ”) or the New York Stock
Exchange (“NYSE”)(including the NYSE MKT), the Company shall comply with the corporate governance rules and requirements of the
NASDAQ or the NYSE, as applicable.

ARTICLE 8.
CONTRACTS, DRAFTS, DEPOSITS AND ACCOUNTS

8 . 1          Contracts. Except as otherwise provided in these Bylaws, the Board, or any officers of the corporation authorized thereby, may
authorize any officer or officers, or agent or agents, to enter into any contract or execute any instrument in the name of and on behalf of
the Company; such authority may be general or confined to specific instances.
 
8 . 2          Drafts. From time to time, the Board shall determine by resolution which person or persons may sign or endorse all checks,
drafts, other orders for payment of money, notes or other evidences of indebtedness that are issued in the name of or payable to the
corporation, and only the persons so authorized shall sign or endorse those instruments.
 
8.3          Deposits. The Treasurer shall deposit all funds of the Company not otherwise employed in such banks, trust companies, or other
depositories as the Board may select or as any officer, assistant, agent or attorney of the Company to whom the Board has delegated such
power may select. For the purpose of deposit and collection for the account of the Company, the President or the Treasurer (or any other
officer, assistant, agent or attorney of the Company whom the Board has authorized) may endorse, assign and deliver checks, drafts and
other orders for the payment of money payable to the order of the Company.
 
8 . 4          General and Special Bank Accounts. The Board may authorize the opening and keeping of general and special bank accounts
with such banks, trust companies, or other depositories as the Board may select or as any officer, assistant, agent or attorney of the
Company to whom the Board has delegated such power may select. The Board may make such special rules and regulations with respect
to such bank accounts, not inconsistent with the provisions of these Bylaws, as it may deem expedient.

ARTICLE 9.
CERTIFICATES FOR SHARES AND THEIR TRANSFER

9.1          Certificates for Shares. Shares of the capital stock of the Company may be certificated or uncertificated, as provided under
Texas Law. Each Stockholder, upon written request to the Transfer Agent or registrar of the Company, shall be entitled to a certificate of
the capital stock of the Company in such form as may from time to time be prescribed by the Board of Directors. The Secretary, Transfer
Agent, or registrar of the Company shall number the certificates representing shares of the stock of the Company in the order in which the
Company issues them. The President or any Vice President and the Secretary or any Assistant Secretary shall sign the certificates in the
name of the Company. Any or all certificates may contain facsimile signatures. In case any officer, Transfer Agent, or registrar who has
signed a certificate, or whose facsimile signature appears on a certificate, ceases to serve as such officer, Transfer Agent, or registrar
before the Company issues the certificate, the Company may issue the certificate with the same effect as though the person who signed
such certificate, or whose facsimile signature appears on the certificate, was such officer, Transfer Agent, or registrar at the date of issue.
The Secretary, Transfer Agent, or registrar of the Company shall keep a record in the stock transfer books of the Company of the names
of the persons, firms or corporations owning the stock represented by the certificates, the number and class of shares represented by the
certificates and the dates thereof and, in the case of cancellation, the dates of cancellation. The Secretary, Transfer Agent, or registrar of
the Company shall cancel every certificate surrendered to the Company for exchange or transfer. Except in the case of a lost, destroyed,
stolen or mutilated certificate, the Secretary, Transfer Agent, or registrar of the Company shall not issue a new certificate in exchange for
an existing certificate until he has canceled the existing certificate.
 
9.2          Transfer of Shares. A holder of record of shares of the Company’s stock, or his attorney-in-fact authorized by power of attorney
duly executed and filed with the Secretary, Transfer Agent or registrar of the Company, may transfer his shares only on the stock transfer
books of the Company. Such person shall furnish to the Secretary, Transfer Agent, or registrar of the Company proper evidence of his
authority to make the transfer and shall properly endorse and surrender for
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cancellation his existing certificate or certificates for such shares. Whenever a holder of record of shares of the Company’s stock makes a
transfer of shares for collateral security, the Secretary, Transfer Agent, or registrar of the Company shall state such fact in the entry of
transfer if the transferor and the transferee request. When a transfer of shares is requested and there is reasonable doubt as to the right of
the person seeking the transfer, the Company or its Transfer Agent, before recording the transfer of the shares on its books or issuing any
certificate there for, may require from the person seeking the transfer reasonable proof of that person’s right to the transfer. If there
remains a reasonable doubt of the right to the transfer, the Company may refuse a transfer unless the person gives adequate security or a
bond of indemnity executed by a corporate surety or by two individual sureties satisfactory to the Company as to form, amount, and
responsibility of sureties. The bond shall be conditioned to protect the Company, its officers, Transfer Agents, and registrars, or any of
them, against any loss, damage, expense, or other liability for the transfer or the issuance of a new certificate for shares.
 
9.3          Lost Certificates. The Board may direct the Secretary, Transfer Agent, or registrar of the Company to issue a new certificate to
any holder of record of shares of the Company’s stock claiming that he has lost such certificate, or that someone has stolen, destroyed or
mutilated such certificate, upon the receipt of an affidavit from such holder to such fact. When authorizing the issue of a new certificate,
the Board, in its discretion may require as a condition precedent to the issuance that the owner of such certificate give the Company a
bond of indemnity in such form and amount as the Board may direct.
 
9.4          Regulations. The Board may make such rules and regulations, not inconsistent with these Bylaws, as it deems expedient
concerning the issue, transfer and registration of certificates for shares of the stock of the Company. The Board may appoint or authorize
any officer or officers to appoint one or more Transfer Agents, or one or more registrars, and may require all certificates for stock to bear
the signature or signatures of any of them.
 
9.5          Holder of Record. The Company may treat as absolute owners of shares the person in whose name the shares stand of record as
if that person had full competency, capacity and authority to exercise all rights of ownership, despite any knowledge or notice to the
contrary or any description indicating a representative, pledge or other fiduciary relation, or any reference to any other instrument or to the
rights of any other person appearing upon its record or upon the share certificate. However, the Company may treat any person furnishing
proof of his appointment as a fiduciary as if he were the holder of record of the shares.
 
9.6          Treasury Shares. Treasury shares of the Company shall consist of shares which the Company has issued and thereafter acquired
but not canceled. Treasury shares shall not carry voting or dividend rights.
 
9.7          Consideration For Shares. Shares may be issued for such consideration as may be fixed from time to time by the Board of
Directors, but not less than the par value stated in the Articles.

ARTICLE 10.
INDEMNIFICATION

10.1          Definitions. In this Article:
 
(a)          “Indemnitee” means (i) any present or former director, advisory director or officer of the Company, (ii) any person who while
serving in any of the capacities referred to in clause (i) hereof served at the Company’s request as a director, officer, partner, venturer,
proprietor, trustee, employee, agent or similar functionary of another foreign or domestic corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise, and (iii) any person nominated or designated by (or pursuant to authority granted by) the Board
of Directors or any committee thereof to serve in any of the capacities referred to in clauses (i) or (ii) hereof.
 
(b)          “Official Capacity” means (i) when used with respect to a director, the office of director of the Company, and (ii) when used
with respect to a person other than a director, the elective or appointive office of the Company held by such person or the employment or
agency relationship undertaken by such person on behalf of the Company, but in each case does not include service for any other foreign
or domestic corporation or any partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise.
 
(c)          “Proceeding” means any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative,
arbitrative or investigative, any appeal in such an action, suit or proceeding, and any inquiry or investigation that could lead to such an
action, suit or proceeding.
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10.2          Indemnification. The Company shall indemnify every Indemnitee against all judgments, penalties (including excise and similar
taxes), fines, amounts paid in settlement and reasonable expenses actually incurred by the Indemnitee in connection with any Proceeding
in which he was, is or is threatened to be named defendant or respondent, or in which he was or is a witness without being named a
defendant or respondent, by reason, in whole or in part, of his serving or having served, or having been nominated or designated to serve,
in any of the capacities referred to in Section 10.1, if it is determined in accordance with Section 10.4 that the Indemnitee (a) conducted
himself in good faith, (b) reasonably believed, in the case of conduct in his Official Capacity, that his conduct was in the Company’s best
interests and, in all other cases, that his conduct was at least not opposed to the Company’s best interests, and (c) in the case of any
criminal proceeding, had no reasonable cause to believe that his conduct was unlawful; provided, however, that in the event that an
Indemnitee is found liable to the Company or is found liable on the basis that personal benefit was improperly received by the Indemnitee
the indemnification (i) is limited to reasonable expenses actually incurred by the Indemnitee in connection with the Proceeding and (ii)
shall not be made in respect of any Proceeding in which the Indemnitee shall have been found liable for willful or intentional misconduct
in the performance of his duty to the Company. Except as provided in the immediately preceding proviso to the first sentence of this
Section 10.2, no indemnification shall be made under this Section 10.2 in respect of any Proceeding in which such Indemnitee shall have
been (a) found liable on the basis that personal benefit was improperly received by him, whether or not the benefit resulted from an action
taken in the Indemnitee’s Official Capacity, or (b) found liable to the Company. The termination of any Proceeding by judgment, order,
settlement or conviction, or on a plea of nolo contendere or its equivalent, is not of itself determinative that the Indemnitee did not meet
the requirements set forth in clauses (a), (b) or (c) in the first sentence of this Section 10.2. An Indemnitee shall be deemed to have been
found liable in respect of any claim, issue or matter only after the Indemnitee shall have been so adjudged by a court of competent
jurisdiction after exhaustion of all appeals therefrom. Reasonable expenses shall, include, without limitation, all court costs and all fees
and disbursements of attorneys for the Indemnitee. The indemnification provided herein shall be applicable whether or not negligence or
gross negligence of the Indemnitee is alleged or proven.
 
10.3          Successful Defense. Without limitation of Section 10.2 and in addition to the indemnification provided for in Section 10.2, the
Company shall indemnify every Indemnitee against reasonable expenses incurred by such person in connection with any Proceeding in
which he is a witness or a named defendant or respondent because he served in any of the capacities referred to in Section 10.1, if such
person has been wholly successful, on the merits or otherwise, in defense of the Proceeding.
 
10.4          Determinations. Any indemnification under Section 10.2 (unless ordered by a court of competent jurisdiction) shall be made by
the Company only upon a determination that indemnification of the Indemnitee is proper in the circumstances because he has met the
applicable standard of conduct. Such determination shall be made (a) by the Board of Directors by a majority vote of a quorum consisting
of directors who, at the time of such vote, are not named defendants or respondents in the Proceeding; (b) if such a quorum cannot be
obtained, then by a majority vote of a committee of the Board of Directors, duly designated to act in the matter by a majority vote of all
directors (in which designated directors who are named defendants or respondents in the Proceeding may participate), such committee to
consist solely of two (2) or more directors who, at the time of the committee vote, are not named defendants or respondents in the
Proceeding; (c) by special legal counsel selected by the Board of Directors or a committee thereof by vote as set forth in clauses (a) or (b)
of this Section 10.4 or, if the requisite quorum of all of the directors cannot be obtained therefor and such committee cannot be
established, by a majority vote of all of the directors (in which directors who are named defendants or respondents in the Proceeding may
participate); or (d) by the shareholders in a vote that excludes the shares held by directors that are named defendants or respondents in the
Proceeding. Determination as to reasonableness of expenses shall be made in the same manner as the determination that indemnification
is permissible, except that if the determination that indemnification is permissible is made by special legal counsel, determination as to
reasonableness of expenses must be made in the manner specified in clause (c) of the preceding sentence for the selection of special legal
counsel. In the event a determination is made under this Section 10.4 that the Indemnitee has met the applicable standard of conduct as to
some matters but not as to others, amounts to be indemnified may be reasonably prorated.
 
10.5          Advancement of Expenses. Reasonable expenses (including court costs and attorneys’ fees) incurred by an Indemnitee who was
or is a witness or was, is or is threatened to be made a named defendant or respondent in a Proceeding shall be paid by the Company at
reasonable intervals in advance of the final disposition of such Proceeding, and without making any of the determinations specified in
Section 10.4, after receipt by the Company of (a) a written affirmation by such Indemnitee of his good faith belief that he has met the
standard of conduct necessary for indemnification by the Company under this Article and (b) a written undertaking by or on behalf of
such Indemnitee to repay the amount paid or reimbursed by the Company if it shall ultimately be determined that he is not entitled to be
indemnified by the Company as authorized in this Article. Such written undertaking shall be an unlimited obligation of the Indemnitee but
need not be secured and it may
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be accepted without reference to financial ability to make repayment. Notwithstanding any other provision of this Article, the Company
may pay or reimburse expenses incurred by an Indemnitee in connection with his appearance as a witness or other participation in a
Proceeding at a time when he is not named a defendant or respondent in the Proceeding.
 
10.6          Employee Benefit Plans. For purposes of this Article, the Company shall be deemed to have requested an Indemnitee to serve
an employee benefit plan whenever the performance by him of his duties to the Company also imposes duties on or otherwise involves
services by him to the plan or participants or beneficiaries of the plan. Excise taxes assessed on an Indemnitee with respect to an
employee benefit plan pursuant to applicable law shall be deemed fines. Action taken or omitted by an Indemnitee with respect to an
employee benefit plan in the performance of his duties for a purpose reasonably believed by him to be in the interest of the participants
and beneficiaries of the plan shall be deemed to be for a purpose which is not opposed to the best interests of the Company.
 
10.7          Other Indemnification and Insurance. The indemnification provided by this Article shall (a) not be deemed exclusive of, or to
preclude, any other rights to which those seeking indemnification may at any time be entitled under the Company’s Articles of
Incorporation, any law, agreement or vote of shareholders or disinterested directors, or otherwise, or under any policy or policies of
insurance purchased and maintained by the Company on behalf of any Indemnitee, both as to action in his Official Capacity and as to
action in any other capacity, (b) continue as to a person who has ceased to be in the capacity by reason of which he was an Indemnitee
with respect to matters arising during the period he was in such capacity, (c) inure to the benefit of the heirs, executors and administrators
of such a person and (d) not be required if and to the extent that the person otherwise entitled to payment of such amounts hereunder has
actually received payment therefor under any insurance policy, contract or otherwise.
 
10.8          Notice. Any indemnification of or advance of expenses to an Indemnitee in accordance with this Article shall be reported in
writing to the shareholders of the Company with or before the notice or waiver of notice of the next shareholders’ meeting or with or
before the next submission to shareholders of a consent to action without a meeting and, in any case, within the 12-month period
immediately following the date of the indemnification or advance.
 
10.9          Construction. The indemnification provided by this Article shall be subject to all valid and applicable laws, including, without
limitation, Texas Law, and, in the event this Article or any of the provisions hereof or the indemnification contemplated hereby are found
to be inconsistent with or contrary to any such valid laws, the latter shall be deemed to control and this Article shall be regarded as
modified accordingly, and, as so modified, to continue in full force and effect.
 
10.10          Continuing Offer, Reliance, etc. The provisions of this Article (a) are for the benefit of, and may be enforced by, each
Indemnitee of the Company, the same as if set forth in their entirety in a written instrument duly executed and delivered by the Company
and such Indemnitee and (b) constitute a continuing offer to all present and future Indemnitees. The Company, by its adoption of these
Bylaws, (a) acknowledges and agrees that each Indemnitee of the Company has relied upon and will continue to rely upon the provisions
of this Article in becoming, and serving in any of the capacities referred to in Section 10.1 of this Article, (b) waives reliance upon, and all
notices of acceptance of, such provisions by such Indemnitees and (c) acknowledges and agrees that no present or future Indemnitee shall
be prejudiced in his right to enforce the provisions of this Article in accordance with its terms by any act or failure to act on the part of the
Company.
 
10.11          Effect of Amendment. No amendment, modification or repeal of this Article or any provision hereof shall in any manner
terminate, reduce or impair the right of any past, present or future Indemnitees to be indemnified by the Company, nor the obligation of
the Company to indemnify any such Indemnitees, under and in accordance with the provisions of the Article as in effect immediately prior
to such amendment, modification or repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior to
such amendment, modification or repeal, regardless of when such claims may arise or be asserted.

ARTICLE 11.
TAKEOVER OFFERS

11.1          Takeover Offers. In the event the Company receives a takeover offer, the Board of Directors shall consider all relevant factors
in evaluating such offer, including, but not limited to, the terms of the offer, and the potential economic and social impact of such offer on
the Company’s Stockholders, employees, customers, creditors and community in which it operates.
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ARTICLE 12.
DIVIDENDS

12.1          General. The Board, subject to any restrictions contained in either (i) Texas Law, or (ii) the Articles, may declare and pay
dividends upon the shares of its capital stock. Dividends may be paid in cash, in property, or in shares of the Company’s capital stock.
 
12.2          Dividend Reserve. The Board may set apart out of any of the funds of the Company available for dividends a reserve or
reserves for any proper purpose and may abolish any such reserve.

ARTICLE 13.
NOTICES

13.1          General. Whenever these Bylaws require notice to any Stockholder, director, officer or agent, such notice does not mean
personal notice. A person may give effective notice under these Bylaws in every case by depositing a writing in a post office or letter box
in a postpaid, sealed wrapper, or by dispatching a prepaid telegram addressed to such Stockholder, director, officer or agent at his address
on the books of the Company. Unless these Bylaws expressly provide to the contrary, the time when the person sends notice shall
constitute the time of the giving of notice.
 
13.2          Waiver of Notice. Whenever the law or these Bylaws require notice, the person entitled to said notice may waive such notice in
writing, either before or after the time stated therein.
 
13.3          Electronic Notice. Without limiting the manner by which notice otherwise may be given effectively to Stockholders pursuant to
the Texas Law, the Articles or these Bylaws, any notice to Stockholders given by the Company under any provision of the Texas Law, the
Articles or these Bylaws shall be effective if given by a form of electronic transmission consented to by the Stockholder to whom the
notice is given. Any such consent shall be revocable by the Stockholder by written notice to the Company. Any such consent shall be
deemed revoked if:
 

(i)    the Company is unable to deliver by electronic transmission two consecutive notices given by the Company in accordance
with such consent; and

 
(ii)   such inability becomes known to the Secretary or an Assistant Secretary of the Company or to the Transfer Agent, or other

person responsible for the giving of notice.
 

However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.
 
Any notice given pursuant to the preceding paragraph shall be deemed given:

 
(i)    if by facsimile telecommunication, when directed to a number at which the Stockholder has consented to receive notice;
 
(ii)   if by electronic mail, when directed to an electronic mail address at which the Stockholder has consented to receive notice;
 
(iii)  if by a posting on an electronic network together with separate notice to the Stockholder of such specific posting, upon the

later of (A) such posting and (B) the giving of such separate notice; and
 
(iv)  if by any other form of electronic transmission, when directed to the Stockholder.

 
An affidavit of the Secretary or an Assistant Secretary or of the Transfer Agent or other agent of the Company that the notice has been
given by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts stated therein. An
“electronic transmission” means any form of communication, not directly involving the physical transmission of paper, that creates a
record that may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a
recipient through an automated process.
 
Notwithstanding the above, no notice by a form of electronic transmission shall be effective if prohibited by Texas Law, the Articles or
these Bylaws.
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13.4          Undeliverable Notices. Whenever notice is required to be given, under any provision of the Texas Law, the Articles or these
Bylaws, to any Stockholder to whom (a) notice of two (2) consecutive annual meetings, or (b) all, and at least two (2) payments (if sent by
first-class mail) of dividends or interest on securities during a twelve (12) month period, have been mailed addressed to such person at
such person’s address as shown on the records of the Company and have been returned undeliverable, the giving of such notice to such
person shall not be required. Any action or meeting which shall be taken or held without notice to such person shall have the same force
and effect as if such notice had been duly given. If any such person shall deliver to the Company a written notice setting forth such
person’s then current address, the requirement that notice be given to such person shall be reinstated. In the event that the action taken by
the Company is such as to require the filing of an amendment to the Articles with the Secretary of State of Texas, the amendment need
not state that notice was not given to persons to whom notice was not required to be given pursuant to Texas Law.

ARTICLE 14.
MISCELLANEOUS

14.1          Facsimile Signatures. In addition to the use of facsimile signatures which these Bylaws specifically authorize, the Company
may use such facsimile signatures of any officer or officers, agents or agent, of the Company as the Board or a committee of the Board
may authorize.
 
14.2          Corporate Seal. The Board may provide for a suitable seal containing the name of the Company, of which the Secretary shall
be in charge. The Treasurer, any Assistant Secretary, or any Assistant Treasurer may keep and use the seal or duplicates of the seal if and
when the Board or a committee of the Board so directs.
 
14.3          Fiscal Year. The Board shall have the authority to fix and change the fiscal year of the Company.
 
14.4          Bylaw Provisions Additional and Supplemental to Provisions of Law. All restrictions, limitations, requirements and other
provisions of these Bylaws shall be construed, insofar as possible, as supplemental and additional to all provisions of law applicable to the
subject matter thereof and shall be fully complied with in addition to the said provisions of law unless such compliance shall be illegal.
 
14.5          Bylaw Provisions Contrary to or Inconsistent with Provisions of Law. Any article, section, subsection, subdivision, sentence,
clause or phrase of these Bylaws which, upon being construed in the manner provided in Section 14.4 of these Bylaws, shall be contrary
to or inconsistent with any applicable provision of law, shall not apply so long as said provisions of law shall remain in effect, but such
result shall not affect the validity or applicability of any other portions of these Bylaws, it being hereby declared that these Bylaws, and
each article, section, subsection, subdivision, sentence, clause, or phrase thereof, would have been adopted irrespective of the fact that any
one or more articles, sections, subsections, subdivisions, sentences, clauses or phrases is or are illegal.

ARTICLE 15.
AMENDMENTS

15.1          Subject to the provisions of the Articles, the Stockholders or the Board may amend or repeal these Bylaws at any shareholders
or directors meeting, subject to the voting and approval requirements of the shareholders and the directors, as applicable, set forth herein
for general Company matters. All amendments shall be upon advice of counsel as to legality, except in emergency. Bylaw changes shall
take effect upon adoption unless otherwise specified.
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Rockdale Resources Is Now Petrolia Energy
HOUSTON, TX -- (Marketwired) -- 09/06/16 -- Effective September 2, 2016, Rockdale Resources Corporation formally changed its name
to Petrolia Energy Corporation (OTC PINK: BBLS) ("Petrolia" or the "Company") and is now incorporated in Texas.

Following the filing on August 23, 2016, of its Form 10-Q for the period ending June 30, 2016, Petrolia is now current and fully
compliant with all Securities and Exchange Commission ("SEC") filings.

As a result, Petrolia's filings with the State of Texas, the State of Colorado, Financial Industry Regulatory Authority ("FINRA"), and
Depository Trust Company ("DTC") have been accepted and approved, giving effect to the Company's conversion to a Texas corporation
and the name change. The Company's shareholders approved these changes at its annual shareholder meeting in Houston on April 14,
2016.

As reflected in Petrolia's recently filed Form 10-Q for the three-month period ending June 30, 2016, General and Administrative ("G&A")
expense was $292,620. This amount is a reduction of approximately $46,000, or 14%, from the prior quarter, reflecting management's
continued steps to implement meaningful structural and efficiency
improvements within the organization.

On August 17, 2016, Paul Deputy was named Chief Financial Officer ("CFO") of the Company. Mr. Deputy has been a Certified Public
Accountant ("CPA") in Texas for over 24 years, and he has served in various senior financial officer roles with several public energy
companies. Most recently, Mr. Deputy has worked with Petrolia as a consultant, CPA, and senior finance professional since May 2015.
Mr. Deputy played an instrumental role in preparing and filing the Company's financial reports with the SEC.

Subsequent to the second quarter of 2016, Petrolia's executive management team and members of the Board of Directors continued to fund
the operations of the Company. Collectively, the group loaned the Company an additional $210,000.

Zel C. Khan, Chief Executive Officer, commented, "Petrolia Energy is now current and fully compliant with all its SEC and other
regulatory filings. With these significant gateway tasks complete, we can now proceed further with our plan to create a world-class
production company for our shareholders. Additionally, we are grateful to our Board of Directors and members of the executive team who
continue to help backstop the Company's working capital needs as we move beyond administrative bottlenecks and move closer to full
implementation of our profitable business model."

For additional information, please refer to Petrolia's filings with the SEC, which can be accessed on our website at
www.petroliaenergy.com.



About Petrolia Energy Corporation

Petrolia Energy Corporation is headquartered in Houston, Texas, the energy capital of the world. With over 80 years of operational and
management experience throughout the energy industry, the Company explores oil and gas development opportunities. Petrolia Energy's
core focus is on the utilization of new technology as well as the implementation of its own proprietary technologies in order to improve
the recoverability of existing oil fields.

Petrolia Energy Corporation's team of experts has an outstanding record of converting oil fields into compliant, producing, and profitable
entities. Petrolia Energy Corporation is committed to achieving these results by being a good neighbor and partner in the communities in
which we operate. This can only be achieved long term with regulatory compliant operations that embrace the concepts of environmental
stewardship.

As excellent stewards to the environment, our goal is to improve the environment; both on the field and in the surrounding communities
we serve. We firmly believe we can maximize a field's profitability for our shareholders while protecting the environment and enhancing
the community.

Forward-looking Statements

Certain information in this press release constitutes forward-looking statements within the meaning of applicable securities laws,
including, but not limited to, statements regarding well production, use of proceeds, future drilling, operating expenses, and additional
funding. Any statement that does not contain a historical fact may be deemed to be a forward-looking statement. In some cases, forward-
looking statements can be identified by terminology such as "may," "will," "should," "expect," "plan," "intend," "anticipate," "believe,"
"estimate," "predict," "potential," or "continue," the negative of such terms, or other comparable terminology, although not all forward-
looking statements contain such identifying words.

Forward-looking statements are subject to a number of assumptions, risks, and uncertainties, many of which are beyond the Company's
control, which may cause actual results to differ materially from those implied or expressed by the forward-looking statements. Such
assumptions, risks, and uncertainties include, among others, those
associated with exploration activities, oil and gas production, marketing and transportation, costs of operations, loss of markets, volatility
of oil and gas prices, reserve and future production estimates, environmental risks, competition, inability to access sufficient capital from
internal and external sources, general economic conditions, litigation, and changes in regulation and legislation. Readers are cautioned
that the foregoing list is not exhaustive.

Additional information on these and other factors that could affect Petrolia's operations or financial results is available by contacting
Petrolia. The forward-looking statements contained in this press release are made as of the date of this press release, and Petrolia does not
undertake any obligation to update publicly or to revise any of the included forward-looking statements, whether as a result of new
information, future events, or otherwise, except as expressly required by applicable law.
 



Petrolia Energy Corporation shares are traded on the OTC Exchange under the symbol BBLS.
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