8-K - 2021-02-25

Form: 8-K

Filing date: 2021-02-25

Accession: 0001477932-21-001077

8-K

8-K 1 cei_8k.htm FORM 8-K

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 19345

Date of Report (Date of earliest event reported): February 23, 2021

Camber Energy, Inc.

(Exact name of registrant as specified in its charter)

Nevada 001-32508 20-2660243
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification Number)

15915 Katy Freeway
Suite 450, Houston, Texas 77094

(Address of principal executive offices) (Zip Code)
Registrant’ s telephone number, including area code: (210) 998-4035

Not applicable.
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instructions A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:



Name of each exchange on
Title of each class Trading Symbol (s) which registered

Common Stock, par value $.001
per share CEl NYSE American

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(8230.405 of this chapter) or Rule 12b-20f the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ?

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ?

Item 5.07 Submission of Mattersto a Vote of Security Holders.

On February 23, 2021, Camber Energy, Inc. (the “Company”) held a special meeting of stockholders (the “ Specia Meeting”).
As of January 8, 2021, the record date for the Special Meeting, there were 25,000,000 shares of common stock issued and outstanding
and entitled to vote on the proposal s presented at the Special Meeting, of which 15,752,829 shares, or 63.0%, were present in person or
represented by proxy, which constituted a quorum. The holders of shares of common stock are entitled to one vote for each share held.
Set forth below are the final voting results for each of the proposals submitted to a vote of the Company’s stockholders at the Special
Meeting.

Proposal 1. - The Company’s stockholders approved an amendment to the Company’s Articles of Incorporation to increase the number
of our authorized shares of common stock from 25,000,000 to 250,000,000. The voting on this proposal is set forth below:

Votes For Votes Against Abstain
14,998,746 722,544 31,539

Proposal 2. - The Company’s stockholders authorized a the Company’s Board, in its discretion, to adjourn the Special Meeting to
another place, or alater date or dates, if necessary or appropriate, to solicit additional proxiesin favor of Proposal 1 listed above at the
time of the Special Meeting. The voting on this proposal is set forth below:

Votes For Votes Against Abstain
14,681,597 824,385 246,847

Item 9.01. Financial Statements and Exhibits.
(d) Exhihits.

Exhibit
Number Description of Exhibit

3.1 Certificate of Amendment to the Articles of Incorporation of Camber Energy, Inc.
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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.

Camber Energy, Inc.

Date: February 25, 2021 By: /9 JamesDoris

Name: James Doris
Title: President & CEO
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BARBARA K. CEGAVSKE

Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov
www.nvsilver flume.gov

EXHIBIT 3.1

Filed in the Office
of

Secretary of State
State Of Nevada

Business Number
C31179-2003

Filing Number
20211253017

Filed On
02/23/2021 08:50:41 AM

Number of Pages
5

Profit Corporation:
Certificate of Amendment (PURSUANT TO NRS 78.380 & 78.385/78.390)
Certificate to Accompany Restated Articles or Amended and Restated Articles (PURSUANT TO

NRS 78.403)

Officer's Statement (PURSUANT TO NRS 80.030)

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity
information

Name of entity as on file with the Nevada Secretary of State :

Entity or Nevada Business
Identification Number (NVID)

NV20031543580

2.
or
Amended and
Restated
Articles
(Select one):

(If amending
and restating
only, complete

Restated

0 Certificate to Accompany Restated Articles or Amended and Restated Articles

The certificate correctly sets forth the text of the articles or certificate as

Restated Articles - No amendments; articles are restated only and are signed by
an officer of the corporation who has been authorized to execute the certificate

O
by resolution of the board of directors adopted on:
amended to the date of the certificate.

O Amended and Restated Articles

section 1, 2

and 6.) * Restated or Amended and Restated Articles must be included with this filing type.

3. Type of|d Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.380 - Before
amendment Issuance of Stock)

filing being The undersigned declare that they constitute at least two-thirds of the following:

completed:




(Select
one box):

only

(If amending,

complete

section
and 6.)

1,3,5

(Check only one box) [0 incorporators [0 board of directors

The undersigned affirmatively declare that to the date of this certificate, no stock
of the corporation has been issued

Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.385 and
78.390 - After Issuance of Stock)

The vote by which the stockholders holding shares in the corporation entitling
them to exercise at least a majority of the voting power, or such greater
proportion of the voting power as may be required in the case of a vote by classes
or series, or as may be required by the provisions of the articles of incorporation*
have voted in favor of the amendment is:

[0 Officer's Statement (foreign qualified entities only) -

Name in home state, if using a modified name in Nevada:

O

d
O
O

Jurisdiction of
formation:

Changes to takes the following effect:

The entity name has been amended.
The purpose of the entity has been amended.
The authorized shares have been amended.

Other: (specify changes)

O Dissolution
0 Merger

0 Conversion

* Officer's Statement must be submitted with either a certified copy of or a certificate
evidencing the filing of any document, amendatory or otherwise, relating to the original
articles in the place of the corporations creation.

This form must be accompanied by appropriate

fees.
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BARBARA K. CEGAVSKE

Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov
www.nvsilverflume.gov




Profit Corporation:
Certificate of Amendment (PURSUANT TO NRS 78.380 & 78.385/78.390)

Certificate to Accompany Restated Articlesor Amended and Restated Articles (PURSUANT TO NRS 78.403)

Officer's Statement (PURSUANT TO NRS 80.030)

Information
Being
Changed:
(Domestic
corporations
only)

4. Effective Date: 02/23/2021 Time:
date (must not be later than 90 days after the certificate is filed)
and Time:

(Optional)

5. Changes to takes the following effect:

The entity name has been amended.

O

The registered agent has been changed. (attach Certificate of Acceptance from
new registered agent)

O

The purpose of the entity has been amended.

X

The authorized shares have been amended.
The directors, managers or general partners have been amended.
IRS tax language has been added.

Articles have been added.

O 0O 0O O

Articles have been deleted
Other.

X

The articles have been amended as follows: (provide article numbers, if available)

“ARTICLE FOUR. CAPITAL STOCK” is deleted and replaced in its entirety with
Article Four set forth on the attachment hereto (which shall have no effect on
any previously designated series of preferred stock).

(attach additional page(s) if necessary)

6. Signature:

(Required)

X James Doris Officer

Signature of Officer, Incorporator or Title

Authorized Signer

*If any proposed amendment would alter or change any preference or any relative or
other right given to any class or series of outstanding shares, then the amendment must
be approved by the vote, in addition to the affirmative vote otherwise required, of the
holders of shares representing a majority of the voting power of each class or series
affected by the amendment regardless to limitations or restrictions on the voting power
thereof.

Please include any required or optional information in space below:
(attach additional page(s) if necessary)

This form must be accompanied by appropriate

fees.
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Filed in the Office|Business Number
of C31179-2003

Filing Number
20211253017

Filed On
02/23/2021 08:50:41 AM

Secretary of State

State Of Nevada Number of Pages

5

“ARTICLE FOUR. CAPITAL STOCK” isdeleted and replaced in its entirety with Article Four set forth below (which shall have no
effect on any previously designated series of preferred stock):

ARTICLE FOUR. CAPITAL STOCK

A. General Authorization.

The Corporation has the authority to issue Two Hundred and Sixty Million (260,000,000) shares of stock consisting of:

(1) Common Stock. Two Hundred Fifty Million (250,000,000) shares of common stock, having a par
value of $0.001 per share (the “Common Stock”); and

(2) Preferred Stock. Ten Million (10,000,000) shares of Preferred Stock having a par value of $0.001
per share (the “Preferred Stock”).

All capital stock when issued shall be fully paid and nonassessable. No holder of shares of stock of this Corporation is entitled as such
to any pre-emptive or preferential rights to subscribe to any unissued stock or any other securities which the Corporation may now or
hereafter issue.

B. Common Stock.

(1) Number of Shares. The Common Stock shall consist of Two Hundred Fifty Million (250,000,000) shares.

(2) Voting. Except as provided in these Articles of Incorporation or by applicable law, each holder of
Common Stock is entitled to one vote for each share of Common Stock held of record on all matters as
to which Common Stockholders are entitled to vote, which voting rights shall not be cumulative in any
election of Directors.

(3) Other Rights. Each share of Common Stock issued and outstanding shall be identical in all respects
with each other such share, and no dividends shall be paid on any shares of Common Stock unless the
same dividend is paid on all shares of Common Stock outstanding at the time of such payment. Except
for and subject to those rights expressly granted to the holders of Preferred Stock and except as may
be provided by the laws of the State of Nevada, the Common Stockholders shall have all other rights of
stockholders.




C. Preferred Stock.

Subject to the terms contained in any designation of a series of Preferred Stock, the Board of Directors is expressly authorized, at any
time and from time to time, to fix, by resolution or

resolutions, the following provisions for shares of any class or classes of Preferred Stock of the Corporation:

(1)

The designation of such class or series, the number of shares to constitute such class or series which
may be increased (but not below the number of shares of that class or series then outstanding) by a
resolution of the Board of Directors;

Whether the shares of such class or series shall have voting rights, in addition to any voting rights
provided by law, and if so, the terms of such voting rights;

The dividends, if any, payable on such class or series, whether any such dividends shall be cumulative,
and, if so, from what dates, the conditions and dates upon which such dividends shall be payable, and
the preference or relation which such dividends shall bear to the dividends payable on any share of
stock of any other class or any other shares of the same class;

Whether the shares of such class or series shall be subject to redemption by the Corporation, and, if so,
the times, prices and other conditions of such redemption or a formula to determine the times, prices
and such other conditions;

The amount or amounts payable upon shares of such series upon, and the rights of the holders of such
class or series in, the voluntary or involuntary liquidation, dissolution or winding up, or upon any
distribution of the assets, of the Corporation;

Whether the shares of such class or series shall be subject to the operation of a retirement or sinking
fund, and, if so, the extent to and manner in which any such retirement or sinking fund shall be applied
to the purchase or redemption of the shares of such class or series for retirement or other corporate
purposes and the terms and provisions relative to the operation thereof;

Whether the shares of such class or series shall be convertible into, or exchangeable for, shares of
stock of any other class or any other series of the same class or any other securities and, if so, the
price or prices or the rate or rates of conversion or exchange and the method, if any, of adjusting the
same, and any other terms and conditions of conversion or exchanges;

The limitations and restrictions, if any, to be effective while any shares of such class or series are
outstanding upon the payment of dividends or the making of other distributions on, and upon the
purchase, redemption or other acquisition by the Corporation of the Common Stock or shares of stock
of any other class or any other series of the same class;

The conditions or restrictions, if any, upon the creation of indebtedness of the Corporation or upon the
issuance of any additional stock, including additional shares of such class or series or of any other
series of the same class or of any other class;



(10) The ranking (be it pari passu, junior or senior) of each class or series vis-a-vis any other class or series
of any class of Preferred Stock as to the payment of dividends, the distribution of assets and all other
matters;

(11)Facts or events to be ascertained outside the articles of incorporation of the Corporation, or the
resolution establishing the class or series of stock, upon which any rate, condition or time for payment
of distributions on any class or series of stock is dependent and the manner by which the fact or event
operates upon the rate, condition or time of payment;

(12)Any other powers, preferences and relative, participating, optional and other special rights, and any
qualifications, limitations and restrictions thereof, insofar as they are not inconsistent with the
provisions of the Articles of Incorporation of this Corporation, to the full extent permitted by the laws of
the State of Nevada.

The powers, preferences and relative, participating, optional and other specia rights of each class or series of Preferred Stock, and the
qualifications, limitations or restrictions thereof, if any, may differ from those of any and al other series at any time outstanding.




