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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
Increase in Authorized Shares of Common Stock
On June 17, 2019, Foothills Exploration, Inc. (the “Company”) received from the Secretary of State of the State of Delaware confirmation of the effective filing of the
Company’s Certificate of Amendment to its Certificate of Incorporation (the “Charter Amendment”), increasing the number of shares of Common Stock the Company is
authorized to issue from One Hundred Million (100,000,000) to Four Hundred Seventy-Five Million (475,000,000) (the “Increase in Authorized Shares”).
The above description of the Charter Amendment does not purport to be complete and is qualified in its entirety by reference to the Charter Amendment, which is attached
hereto as Exhibit 3.1 to this Current Report on Form 8-K.
As previously disclosed in a Definitive Information Statement on Schedule 14C filed with the Securities and Exchange Commission on May 23, 2019, the Increase in
Authorized Shares was approved by our stockholders on April 18, 2019. On that date, the Company received written consent in lieu of a meeting of Stockholders (the “Written
Consent”) from holders of shares of voting securities representing approximately 56.5% of the total issued and outstanding shares of voting securities of the Company
authorizing the Board of Directors of the Company to adopt an amendment to the Company’s Certificate of Incorporation, as amended, to effect the Increase in Authorized
Shares.
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Amendment to Certificate of Incorporation.

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.
Date: June 19, 2019
FOOTHILLS EXPLORATION, INC.
By: /s/ B. P. Allaire
B. P. Allaire
Chief Executive Officer

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION
OF
FOOTHILLS EXPLORATION, INC.
FOOTHILLS EXPLORATION, INC., a corporation organized and existing under the laws of the State of Delaware, herby certifies as follows:
FIRST: The name of this corporation is Foothills Exploration, Inc. (the “Company”).
SECOND: The date on which the Company’s Certificate of Incorporation was originally filed with the Secretary of State of the State of Delaware is May 13, 2010.
THIRD: The Board of Directors of the Company, acting in accordance with the provisions of Sections 141 and 242 of the General Corporation Law of the State of
Delaware, adopted resolutions amending its Certificate of Incorporation, as heretofore amended (the “Certificate of Incorporation”), by restating Article 3.1 in its entirety:
“Authorized Capital. The total number of shares of all classes of stock which the Corporation shall have authority to issue is 500,000,000 shares, consisting of 475,000,000
shares of common stock, $0.0001 par value, and 25,000,000 shares of preferred stock, $0.0001 par value. The number of authorized shares of any class, classes or series of
a class of stock may be increased or decreased (but not below the number of shares thereof then outstanding or required for conversion) by the affirmative vote of the
holders of a majority of the voting power of the stock of the Corporation entitled to vote, irrespective of Del. Code Ann. Tit. 8, Section 242(b)(2) and without a separate
vote of the holders of any particular class or series unless otherwise provided in a Preferred Stock Designation (as herein defined). The Corporation shall from time to time
in accordance with the laws of the State of Delaware increase the authorized amount of its common stock if at any time the number of shares of common stock remaining
unissued and available for issuance shall not be sufficient to permit conversion, if applicable, of the preferred stock.”
FOURTH: The foregoing amendment was submitted to the stockholders of the Company for their approval, and was duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware and shall be effective upon filing.
IN WITNESS WHEREOF, FOOTHILLS EXPLORATION, INC. has caused this Certificate of Amendment to be signed by its Chief Executive Officer this 17th day
of June, 2019.
FOOTHILLS EXPLORATION, INC.
By: /s/ B. P. Allaire
B. P. Allaire
Chief Executive Officer

