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Explanatory Note

The Company is filing this Amendment No.1 (the “Form 10-QSB/A”) to its Quarterly Report on Form 10-QSB for the period ended
September 30, 2004, originally filed with the Securities and Exchange Commission on November 12, 2004 (“From 10-QSB”), solely
because Exhibits 3.7, 3.8 and 3.9 were inadvertently omitted from the original filing. This report amends and restates in its entirety Part II,
Item 6 to reflect the filing of Exhibits 3.7, 3.8, and 3.9 with this report. Pursuant to Rule 12b-15, the Company is also filing Exhibits 31.1,
31.2 and 32.1 and 32.2 to include new certifications which refer to the filing of this Form 10-QSB/A.

Except as noted herein, no other changes were made to the Company’s Form 10-QSB, and the Form 10-QSB does not reflect events
occurring after the filings of the Form 10-QSB.
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PART II. OTHER INFORMATION
 
ITEM 6. EXHIBITS

Exhibit
Number Description
  
3.1 Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Form

10-Q filed December 1, 1997).
3.2 Amendment to Certificate of Incorporation changing name of corporation to Gulfport Energy

Corporation (incorporated by reference to Exhibit 3.2 to Amendment No. 1 to the
Registration Statement on Form SB-2, File No. 333-115396, filed by the Company with the
SEC on June 21, 2004)

3.3 Amendment to Certificate of Incorporation to increase the number of authorized shares of
Common Stock from 50,000,000 to 250,000,000 (incorporated by reference to Exhibit 3.4 to
Amendment No. 1 to the Registration Statement on Form SB-2, File No. 333-115396, filed
by the Company with the SEC on June 21, 2004).

3.4 Amendment to Certificate of Incorporation to effect a 50 to 1 reverse stock split of the issued
and outstanding Common Stock (incorporated by reference to Exhibit 3.5 to Amendment No.
1 to the Registration Statement on Form SB-2, File No. 333-115396, filed by the Company
with the SEC on June 21, 2004).

3.5 Amendment to Certificate of Incorporation to reduce the number of authorized shares of
Common Stock from 250,000,000 to 15,000,000 (incorporated by reference to Exhibit 3.6 to
Amendment No. 1 to the Registration Statement on Form SB-2, File No. 333-115396, filed
by the Company with the SEC on June 21, 2004).

3.6 Amendment to Certificate of Incorporation to increase the number of shares of capital stock
from 15,000,000 to 25,000,000 (incorporated by reference to Exhibit A to Information
Statement filed on February 20, 2004).

3.7* Certificate of Amendment, dated July 20, 2004, of the Restated Certificate of Incorporation to
increase the number of shares of capital stock from 25,000,000 to 40,000,000.

3.8* Certificate of Designations, Preferences and relative Participating, Optional and Other Special
Rights of Preferred Stock and Qualifications, Limitations and Restrictions Thereof of
Cumulative Preferred Stock Series A, dated March 28, 2002.

3.9* Certificate of Amendment, dated July 20, 2004, of the Certificate of Designations,
Preferences and Relative Participating, Optional and Other special Rights of Preferred Stock
and Qualifications, Limitations and Restrictions Thereof of cumulative Preferred Stock Series
A.
Bylaws (incorporated by reference to Exhibit 3.2 to the Form 10-Q filed December 1,
1997).

4.1 Form of Common Stock certificate (incorporated by reference to Exhibit 4.1 to Amendment
No. 2 to the Registration Statement on Form SB-2, File No. 333-115396, filed by the
Company with the SEC on July 22, 2004).
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31.1*
 

Certification of Chief Executive Officer of the Registrant pursuant to Rule 13a-14(a)
promulgated under the Securities Exchange Act of 1934, as amended.

31.2*
 

Certification of Chief Financial Officer of the Registrant pursuant to Rule 13a-14(a)
promulgated under the Securities Exchange Act of 1934, as amended.

32.1*
 

Certification of Chief Executive Officer of the Registrant pursuant to Rule 13a-14(b)
promulgated under the Securities Exchange Act of 1934, as amended, and Section 1350 of
Chapter 63 of Title 18 of the United States Code.

32.2*
 

Certification of Chief Financial Officer of the Registrant pursuant to Rule 13a-14(b)
promulgated under the Securities Exchange Act of 1934, as amended, and Section 1350 of
Chapter 63 of Title 18 of the United States Code.

* Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf
by the undersigned thereunto duly authorized.
 
   
 GULFPORT ENERGY CORPORATION
 
 

 
 

 
 

Date: February 18, 2005 By:  /s/ Mike Liddell
 

Mike Liddell
 Chief Executive Officer
   
 
 
 

 
 

 
 

Date: February 18, 2005 By:  /s/ Mike Moore
 

Mike Moore
 Chief Financial Officer
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Exhibit 3.7
 

CERTIFICATE OF AMENDMENT

OF

RESTATED CERTIFICATE OF INCORPORATION

OF

GULFPORT ENERGY CORPORATION

GULFPORT ENERGY CORPORATION, a corporation organized and existing under and by virtue of the General Corporation
Law of the State of Delaware (the "Corporation"), does hereby certify as follows:

FIRST: The name of the corporation is Gulfport Energy Corporation. The Corporation was originally incorporated under the name
"WRT Energy Corporation" and the original Certificate of Incorporation of the corporation was filed with the Secretary of State of the State of
Delaware on June 20, 1997. A Restated Certificate of Incorporation amending the original Certificate of Incorporation to opt the Corporation
out of Section 203 of the Delaware General Corporation Law was filed with the Secretary of State of the State of Delaware on July 11, 1997.
A certificate of amendment changing the Corporation's name to "Gulfport Energy Corporation" was filed with the Secretary of State of the
State of Delaware on March 30, 1998.

SECOND:     The first paragraph of Article IV of the Restated Certificate of Incorporation, as amended, is hereby amended and
restated in its entirety to read as follows:

The Corporation is hereby authorized to issue a total of forty million (40,000,000) shares of capital stock which shall
be subdivided into classes as follows:

THIRD:     The first sentence of subparagraph (a) of Article IV is hereby amended and restated in its entirety to read as
follows:

Thirty five million (35,000,000) shares of the Corporation's capital stock shall be denominated as Common Stock,
have a par value of $0.01 per share, and have the rights, powers and preferences set forth in this paragraph.

FOURTH:    The foregoing amendments were duly adopted by the board of directors of the Corporation by resolutions adopted
by unanimous written consent dated April 14, 2004 in accordance with the provisions of Sections 141(f) of the General Corporation Law of
the State of Delaware.

FIFTH:      In lieu of a meeting and vote of stockholders the holders of a majority of the issued and outstanding voting capital
stock of the Corporation have given their written consent to the foregoing amendments in accordance with the provisions of Section 228 of the
General Corporation Law of the State of Delaware.

SIXTH:     The foregoing amendments were duly adopted in accordance with the applicable provisions of Section 242(b) of
the General Corporation Law of the State of Delaware
 

[signature page follows]

 
   

 

    IN WITNESS WHEREOF, Gulfport Energy Corporation has caused this certificate to be executed by Mike Liddell, its
Chief Executive Officer and duly authorized officer, as of July 20, 2004.
 
   
 GULFPORT ENERGY CORPORATION
 
 

 
 

 
 

By:  /s/ Mike Liddell
 

Mike Liddell
 Chief Executive Officer



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
   

 



Exhibit 3.8

CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RELATIVE,
PARTICIPATING, OPTIONAL AND OTHER SPECIAL RIGHTS OF PREFERRED

STOCK AND QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS
THEREOF

OF

GULFPORT ENERGY CORPORATION

CUMULATIVE PREFERRED STOCK, SERIES A

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

The following resolution has been duly adopted by the Board of Directors (such Board, including any committee thereof
duly authorized to act on behalf of such Board, herein referred to as the "Board") of Gulfport Energy Corporation, a Delaware corporation
(the "Corporation"), pursuant to the provisions of Section 151 of the General Corporation Law of the State of Delaware, which resolution
remains in full force and effect as of the date hereof:

RESOLVED that, pursuant to the authority expressly granted to and vested in the Board by the provisions of the
Certificate of Incorporation of the Corporation, as amended (collectively, the "Certificate of Incorporation") to fix by resolution or resolutions
the
designation, number and voting powers, if any, of each series of Preferred Stock, par value $0.01 per share (the "Preferred Stock") of the
Corporation and the preferences and relative, participating, optional and other special rights and qualifications, limitations and restrictions
thereof, the Board hereby authorizes and creates a series of Preferred Stock on the terms and with the provisions (in addition to those set
forth in the Certificate of Incorporation of the Corporation that are applicable to all Preferred Stock) as follows:

SECTION 1. Designation. Number of Shares and Liquidation Preference. The series of Preferred Stock created by this
resolution shall be designated the "Cumulative Preferred Stock, Series A" (the "Series A Preferred Stock"). The number of authorized shares
of Series A Preferred Stock shall be 15,000. The liquidation preference of each share of Series A Preferred Stock (the "Liquidation
Preference") shall be $1,000.00.

SECTION 2. Rank. The Series A Preferred Stock shall, as to the payment of dividends and the distribution of assets upon
the liquidation, dissolution or winding up of the Corporation, rank (i) prior to the Common Stock, par value $.01 per share (the "Common
Stock"), and any other capital stock, of the Corporation (other than any other class or series of a 42,603 class of capital stock of the
Corporation the terms of which expressly provide that the shares thereof rank senior or on a parity as to the payment of dividends and the
distribution of assets upon the liquidation, dissolution or winding up of the Corporation with the shares of the Series A Preferred Stock)
(such securities, other than those described in the immediately preceding parenthetical clause, collectively referred to herein as the "Junior
Securities") and (ii) on a parity with any other class or series of a class of capital stock of the Corporation the terms of which expressly
provide that the shares thereof rank on a parity as to the payment of dividends and the distribution of assets upon liquidation, dissolution or
winding up of the Corporation with the shares of the Series A Preferred Stock (the "Parity Securities").

 
  

 

SECTION 3. Dividends. (a) (i) The holders of outstanding shares of Series A Preferred Stock shall be entitled to
receive, in preference to the holders of shares of Junior Securities, out of funds of the Corporation legally available for the payment of
dividends, a cumulative dividend at the rate per annum of $120 per share of Series A Preferred Stock, subject to the provisions of Subsection
(ii) below (the "Series A Preferred Dividend"). Dividends shall accrue and be payable quarterly, in arrears on each June 30, September 30,
December 31, and March 31 (each a "Dividend Payment Date"), commencing on June 30, 2002. Each quarter, to the extent the Corporation
has funds legally available, the Board of Directors of the Corporation shall declare and the Corporation shall pay the Series A Preferred
Dividend to the holders of the Series A Preferred Stock. Each such quarterly dividend shall be cumulative and shall accumulate, whether or
not earned or declared and whether or not there are funds of the Corporation legally available for payment of dividends, for the period (each,
a "Dividend Period") commencing on and including the most recent Dividend Payment Date to which dividends have been paid or
accumulated to but excluding the next succeeding Dividend Payment Date, except (x) that the Dividend Period terminating on June 30, 2002
(the "Initial Dividend Period") shall commence on and include the date of original issuance of the Series A Preferred Stock and (y) as
otherwise provided in Sections 4 and 6 with respect to shares of Series A Preferred Stock that are redeemed or with respect to which
distributions are made upon a Liquidation Transaction (as defined in Section 6).

(ii) Dividends shall be payable, net of any amounts required to be withheld for or with respect to taxes, to holders of record
as they appear on the stock books of the Corporation at the close of business on such record dates, not more than 60 days nor less than 10



days prior to the respective Dividend Payment Date, as shall be fixed by the Board. If any Dividend Payment Date is not a Business Day (as
defined below), the quarterly dividend to be paid on such Dividend Payment Date shall be paid on the next following Business Day. A
"Business Day" means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are required or
authorized by law to be closed. Dividends shall be payable in cash; provided, however, the Board may, at its option, with respect to any
Dividend Period ending on or prior to March 31, 2004, in lieu of declaring a cash dividend for such Dividend Period, declare a dividend
payable in whole or in part in shares of Series A Preferred Stock, provided, further, that if the Board elects to pay such a dividend, the sum of
(1) the aggregate Liquidation Preference of the shares of Series A Preferred Stock declared as a dividend, and (2) any cash so paid as a
dividend shall equal 125% of the cash dividend accruing for such Dividend Period without regard to this and the preceding proviso.
Accumulated and unpaid dividends for any past Dividend Periods shall be declared and paid at such time as the Corporation has funds legally
available therefor, without reference to any Dividend Payment Date, to holders of record on such date, not exceeding 45 days preceding the
payment date thereof, as may be fixed by the Board.
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(iii) Payments of dividends in cash shall be made in coin or currency of the United States that as of the date of payment
shall be legal tender for payment of public and private debts by mailing a check to each holder of shares of Series A Preferred Stock at the
address of such holder as shown on the stock books of the Corporation.

(iv) Payments of dividends in Series A Preferred Stock shall be made by mailing within five (5) days of the relevant
Dividend Payment Date to each holder of shares of Series A Preferred Stock at the address of such holder as shown on the stock books of
the Corporation (a) a certificate or certificates representing the shares of Series A Preferred Stock to which such holder is entitled and (b) a
check made payable for an amount corresponding to any fractional interest in a share of Series A Preferred Stock as provided in this clause
(iv). All shares of Series A Preferred Stock issued and delivered pursuant to Subsection 3(a)(ii) will upon issuance by the Corporation and
delivery be duly and validly issued, fully paid and nonassessable. If any shares of Series A Preferred Stock are listed on any national
securities exchange, the Corporation shall, if permitted by the rules of such exchange, list the shares of Series A Preferred Stock to be
delivered pursuant to Subsection 3 (a)(ii), prior to such payment, on such exchange. The Corporation shall have the option of issuing
fractional shares of Series A Preferred Stock or scrip representing fractional shares of Series A Preferred Stock upon payment of dividends
or, in lieu thereof, paying a cash adjustment in respect of such fractional interest in an amount equal to that fraction of the Liquidation
Preference. The Corporation shall pay all documentary, stamp, transfer or other transactional taxes attributable to the issuance or delivery of
shares of Cornmon Stock pursuant to this Section 3; provided that the Corporation shall not be required to pay any taxes payable in respect
of any transfer involved in the issuance or delivery of any certificates representing such shares of Series A Preferred Stock in a name other
than that of the holder of the shares of Series A Preferred Stock in respect of which such certificates are being issued and no such issuance
or delivery shall be made unless and until the holder requesting such issuance has paid to the Corporation the amount of any such tax or has
established to the reasonable satisfaction of the Corporation that such tax is not required to be paid.

(b) Subject to the provisions of Subsection 3(a)(ii) above, the amount of dividends payable for each full Dividend Period for
the Series A Preferred Stock shall be computed by dividing the annual cash dividend rate by four. The amount of dividends payable for the
Initial Dividend Period, or any other period shorter or longer than a full Dividend Period, on the Series A Preferred Stock shall be computed
on the basis of a 360-day year consisting of twelve 30-day months. Holders of shares of Series A Preferred Stock shall not be entitled to any
dividends, whether payable in cash, property or stock, in excess of cumulative dividends, as herein provided, on the Series A Preferred Stock.

( c) All dividends paid with respect to shares of Series A Preferred Stock shall be paid pro rata to the holders entitled
thereto.
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(d) When dividends are not paid in full upon the Series A Preferred Stock, any dividends declared or paid upon shares of
Series A Preferred Stock and any Parity Securities shall be declared or paid, as the case may be, pro rata so that the amounts of dividends
declared or paid, as the case may be, per share on the Series A Preferred and such other Parity Securities in all cases bear to each other the
same ratio that accumulated and unpaid dividends per share on the shares of Series A Preferred Stock and such other Parity Securities bear to
each other. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend payment or payments on the Series A
Preferred Stock, or any Parity Security, which may be in arrears.

(e) Unless full cumulative dividends on the Series A Preferred Stock have been or contemporaneously are declared by
the Board and paid or declared and an amount of cash or, to the extent permitted under Subsection 3(a)(ii), shares of Series A Preferred
Stock, as the case may be, sufficient for the payment thereof set apart by the Corporation for all Dividend Periods terminating on or prior to
the date of payment of dividends on any Junior Securities, no dividends shall be declared or paid or any sum set apart for such payment or
any other distribution made on or with respect to such Junior Securities for any period, other than dividends payable or distributions made in
shares of Junior Securities.

(f) Unless full cumulative dividends on the Series A Preferred Stock have been or contemporaneously are declared by the



board and paid or declared and an amount of cash or, to the extent permitted under Subsection 3(a)(ii), shares of Series A Preferred Stock, as
the case may be, sufficient for the payment thereof set apart by the Corporation for all Dividend Periods terminating on or prior to the date of
any event described in clause (x) or (y) of this Subsection 3(f), the Corporation shall not, and shall not permit its Subsidiaries to (x) redeem,
purchase, retire or otherwise acquire for any consideration any shares of Series A Preferred Stock, unless (A) all shares of Series A Preferred
Stock outstanding shall be redeemed or (B) the shares of Series A Preferred Stock are redeemed, purchased, retired or otherwise acquired pro
rata from among the holders of the shares then outstanding or (y) redeem, purchase, retire or otherwise acquire for any consideration, or make
any payment on account of a sinking fund or other similar fund for redemption, purchase, retirement or acquisition of, any Junior Securities or
any Parity Securities, or any warrant, right or option to purchase any thereof, or make any distribution in respect thereof, directly or indirectly,
whether in cash, obligations or securities of the Corporation or other property, except (i) in the case of Junior Securities, redemptions,
purchases, retirements, acquisitions or distributions made in shares of Junior Securities or redemptions, purchases or acquisitions of shares of
Common Stock for purposes of any employee benefit plan or program of the Corporation or any Subsidiary and (ii) in the case of Parity
Securities, redemptions, purchases, retirements, acquisitions or distributions made pro rata so that the amounts redeemed, purchased, retired or
otherwise acquired or paid or distributed in respect thereof, as the case may be, per share on the Series A Preferred Stock and such other
Parity Securities in all cases bear to each other the same ratio that accumulated and unpaid dividends on the Series A Preferred Stock and such
other Parity Securities bear to each other. A "Subsidiary" means any corporation, association or other business entity more than 50% of the
shares of stock of any class or classes (or equivalent interests) of which is at the time owned by the Corporation or by one or more
Subsidiaries of the Corporation or by the Corporation and one or more Subsidiaries of the Corporation, if the holders of the stock of such
class or classes (or equivalent interests) are ordinarily, in the absence of contingencies, entitled to vote for the election of a majority of the
directors (or Persons performing similar functions) of such business entity. A "Person" means any individual, corporation, limited liability
company, partnership, firm, joint venture, association, joint stock company, trust, unincorporated organization, governmental or regulatory
authority or other entity.
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SECTION 4. Redemption. (a) (i) To the extent the Corporation shall have funds legally available therefor, the Series A
Preferred Stock shall be subject to redemption in cash, at the option of the Corporation, at any time, in part from time to time or in whole, at a
price per share (the "Optional Redemption Price") equal to (x) 100% of the Liquidation Preference per share plus (y) an amount per share
equal to all accrued and unpaid cash dividends thereon, whether or not declared or payable, to the date fixed by the Corporation for such
redemption (an "Optional Redemption Date").

(ii) On March 29, 2007 (the "Mandatory Redemption Date"), the Corporation shall redeem out of the assets of the
Corporation legally available therefor, all of the shares of Series A Preferred Stock then outstanding at a price per share (the "Mandatory
Redemption Price") payable in cash equal to (x) 100% of the Liquidation Preference per share plus (y) an amount per share equal to all
accrued and unpaid dividends thereon, whether or not declared or payable, to the Mandatory Redemption Date.

(b) (i) Notice of any redemption pursuant to Subsection 4(a) shall be given not less than 30 nor more than 60 days prior to
the Optional Redemption Date or Mandatory Redemption Date, as the case may be, to each holder of record of the shares to be redeemed, by
first class mail, postage prepaid, at such holder's address as the same appears on the stock records of the Corporation. Neither the failure to
mail any such notice, nor any defect therein or in the mailing thereof, to any particular holder, shall affect the sufficiency of the notice or the
validity of the proceedings for redemption with respect to the other holders. Any notice mailed in the manner herein provided shall be
conclusively presumed to have been duly given on the date mailed, whether or not the holder receives the notice. Each such notice shall state,
in addition to any information the Corporation deems appropriate: (i) the Optional Redemption Date or Mandatory Redemption Date, as the
case may be; (ii) the number of shares of Series A Preferred Stock of such holder to be redeemed; (iii) the applicable redemption price; and
(iv) the place or places where certificates for shares of Series A Preferred Stock are to be surrendered for redemption.

(ii) In order to facilitate the redemption of the Series A Preferred Stock, the Board may cause the transfer books of the
Corporation for the Series A Preferred Stock to be closed, not more than 60 days or less than 30 days prior to the Optional Redemption Date
or Mandatory Redemption Date, as the case may be.

(c) (i) From and after the Optional Redemption Date or Mandatory Redemption Date, as the case may be (unless the
Corporation shall fail to set apart the cash necessary to effect such redemption), (x) except as otherwise provided herein, dividends on the
shares of the Series A Preferred Stock so called for redemption shall cease to accrue, (y) such shares of Series A Preferred Stock shall no
longer be deemed to be outstanding and (z) all rights of the holders thereof as holders of Series A Preferred Stock shall cease except as
provided in clause (iii) of this Subsection 4(c).
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(ii) The Corporation's obligation to pay the Optional Redemption Price or the Mandatory Redemption Price in
accordance with clause (i) of this Subsection 4(c) shall be deemed fulfilled if, on or before the Optional Redemption Date or Mandatory
Redemption Date, as the case may be, the Corporation shall deposit with a bank or trust company that has an office in the borough of
Manhattan, City of New York, and that has a capital and surplus of at least $50,000,000, cash in the amount of the Optional Redemption



Price or Mandatory Redemption Price, as the case may be, in trust, with irrevocable instructions that such cash be applied to the redemption
of the shares of Series A Preferred Stock called for redemption.

(iii) Unless the Corporation defaults in the payment of the Optional Redemption Price or Mandatory Redemption Price,
as the case may be, the shares of Series A Preferred Stock to be redeemed shall from and after the close of business on the Optional
Redemption Date or the Mandatory Redemption Date, as the case may be, cease to accumulate dividends and the only right of the holders of
such shares shall be to receive payment of the Optional Redemption Price or the Mandatory Redemption Price, as the case may be. No
interest shall accrue for the benefit of the holders of Series A Preferred Stock to be redeemed on any sum set aside by the Corporation in
connection with a redemption pursuant to this Section 4. Subject to applicable escheat laws, any cash unclaimed at the end of two years from
the Optional Redemption Date or the Mandatory Redemption Date, as the case may be, shall revert to the general funds of the Corporation
and, upon demand, such bank or trust company shall pay over to the Corporation such unclaimed cash, and thereupon such bank or trust
company shall be relieved of all responsibility in respect thereof and any holder of Series A Preferred Stock shall look only to the general
funds of the Corporation for the payment of such cash. Any interest accrued on cash deposited pursuant to this Subsection 4(c) shall be paid
from time to time to the Corporation for its own account.

(iv) As promptly as possible after the surrender of the certificates for any shares of Series A Preferred Stock redeemed
pursuant to this Section 4 (with appropriate endorsements and any transfer documents reasonably requested by the corporation or any
transfer agent designated by the Corporation), such certificates shall be exchanged for the Optional Redemption Price or Mandatory
Redemption Price, as the case may be, for such shares.

(d) In the event that the Corporation shall default in the payment of the Optional Redemption Price or Mandatory
Redemption Price, as the case may be, the shares of Series A Preferred Stock so called for redemption shall thereafter be deemed to be
outstanding and the holders thereof shall have all of the rights of a holder of Series A Preferred Stock; provided, however, that the
Corporation shall pay such Optional Redemption Price or Mandatory Redemption Price, in whole or in part, as soon as it has funds legally
available therefor.

( e) Any fraction of a share of Series A Preferred Stock may be redeemed in the same manner in which a whole share of
Series A Preferred Stock may be redeemed pursuant to this Section 4, provided that the cash payable upon the redemption of such fractional
interest shall be determined by multiplying the cash payment upon the redemption of one share of Series A Preferred Stock by that fraction.
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(f) Upon any redemption of Series A Preferred Stock, the Corporation shall pay all accumulated and unpaid dividends
(whether or not earned or declared) to but excluding the Optional Redemption Date or the Mandatory Redemption Date, as the case may be.
If the Optional Redemption Date or the Mandatory Redemption Date, as the case may be, falls after a dividend payment record date and prior
to .the corresponding Dividend Payment Date, then each holder of Series A Preferred Stock at the close of business on such dividend
payment record date shall be entitled to the dividend payable on such shares on the corresponding Dividend Payment Date (but without
duplication of any amounts payable pursuant to the preceding sentence in respect of accumulated and unpaid dividends), notwithstanding the
redemption of such shares before such Dividend Payment Date.

(g) Payment of the Optional Redemption Price or the Mandatory Redemption Price, as the case may be, to a holder of
shares of Series A Preferred Stock shall be made in coin or currency of the United States that as of the date of payment shall be legal tender
for payment of public and private debts by mailing a check to such holder at the address of such holder as shown on the stock books of the
Corporation.

SECTION 5. Shares to be Retired. All shares of Series A Preferred Stock purchased or redeemed by the Corporation shall
be retired and cancelled and shall be restored to the status of authorized but unissued shares of Preferred Stock, without designation as to
series.

SECTION 6. Liquidation. (a) The shares of Series A Preferred Stock shall rank prior to the shares of Junior Securities
upon liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary (a "Liquidation Transaction"), so that in the
event of any Liquidation Transaction, the holders of shares of Series A Preferred Stock then outstanding shall be entitled to receive out of the
assets or surplus funds of the Corporation available for distribution to its stockholders, or proceeds thereof, whether from capital, surplus or
earnings, before any distribution is made to holders of any Junior Securities, a liquidation preference in an amount per share of Series A
Preferred Stock equal to the Liquidation Preference, plus an amount equal to all dividends (whether or not earned or declared) accumulated
and unpaid on the shares of Series A Preferred Stock to the date of final distribution.

(b) If, upon any Liquidation Transaction, the assets or surplus funds of the Corporation, or proceeds thereof, whether from
capital, surplus or earnings, distributable among the holders of shares of Series A Preferred Stock and any Parity Securities then outstanding
are insufficient to pay in full the preferential liquidation payments due to such holders, such assets, surplus funds or proceeds shall be
distributable among such holders ratably in accordance with the amounts that would be payable on such shares of Series A Preferred Stock
and Parity Securities if all amounts payable thereon were payable in full.
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(c) Neither the consolidation, merger or other business combination of the Corporation with or into any other Person or
Persons nor the sale or transfer of all or substantially all the assets of the Corporation shall be deemed to be a Liquidation Transaction.

SECTION 7. Voting Rights. (a) The holders of shares of Series A Preferred Stock shall not be entitled to any voting
rights except as provided in this Section 7, the Certificate of Incorporation of the Corporation or as otherwise required by law.

(b) So long as any shares of Series A Preferred Stock are outstanding, unless the vote or consent of the holders of a
greater number of shares shall be required by law or by the Certificate of Incorporation, the affirmative vote of at least 66 2/3% of the votes
entitled to be cast by the holders of the shares of Series A Preferred Stock given in person or by proxy, either in writing without a meeting or
by vote at any meeting called for the purpose, shall be necessary for effecting or validating:

(i) Any amendment, alteration or repeal of any of the provisions of the Certificate of Incorporation that adversely affects
the voting powers, rights or preferences of the holders of the Series A Preferred Stock; provided, that the amendment of the
provisions of the Certificate of Incorporation so as to authorize or create, or to increase the authorized amount of, any shares of any
Junior Securities or any shares of any class of Parity Securities shall not be deemed to have a material adverse effect on the voting
powers, rights or preferences of the holders of Series A Preferred Stock; or

(ii) the authorization or creation of, or the increase in the authorized amount of, any shares of (~) any class or series of a
class of capital stock of the Corporation the terms of which expressly provide that the shares thereof rank senior as to the payment of
dividends or the distribution of assets upon the liquidation, dissolution or winding up of the Corporation to the shares of the Series A
Preferred Stock (the "Senior Securities") or (y) any security convertible into, or exchangeable or exercisable for, shares of any Senior
Securities;

provided, however, that no such vote of the holders of Series A Preferred Stock shall be required if the time when such amendment, alteration
or repeal is to take effect, or when the issuance of
any such Senior Securities or security convertible into, or exchangeable or exercisable for, Senior Securities is to be made, as the case may be,
is after the Mandatory Redemption Date or an Optional Redemption Date for all outstanding shares of Series A Preferred Stock and the
Mandatory Redemption Price or Optional Redemption Price of the Series A Preferred Stock, as the case may be, shall have been irrevocably
deposited as provided in clause (ii) of Subsection 4(c).

For purposes of the foregoing provisions of this Section 7, each share of Series A Preferred Stock shall have one vote per
share. Except as otherwise required by applicable law or as set forth herein, the shares of Series A Preferred Stock shall not have any relative,
participating, optional or other special voting rights and powers and the consent of the holders thereof shall not be required for the taking of
any corporate action.
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IN WITNESS WHEREOF, Gulfport Energy Corporation has caused this Certificate of Designations, Preferences and
Relative, Participating, Optional and other Special Rights of Preferred Stock and Qualifications, Limitations- and Restrictions thereof of its
Cumulative Preferred Stock, Series A, to be duly executed by its and attested to by its Secretary and has caused its corporate seal to be
affixed hereto, as of this 28th day of March, 2002.

   
 
 

 
 

 
 

By:  /s/ Mike Liddell
 

Mike Liddell
 President and Chief Executive Officer

 
[Corporate Seal]
 
ATTEST:
 
/s/ Lisa Holbrook

Lisa Holbrook
Secretary



Secretary
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Exhibit 3.9

 
Certificate of Amendment

of the
Certificate of Designations, Preferences and Relative,

Participating, Optional and Other Special Rights
of Preferred Stock and

Qualifications, Limitations and Restrictions
of

Cumulative Preferred Stock, Series A
of

Gulfport Energy Corporation
 

___________________________________________
 

Pursuant to Section 242
of the

Delaware General Corporation Law
___________________________________________

 
Gulfport Energy Corporation, a corporation organized and existing under and by virtue of the General Corporation Law of the State

of Delaware (the "Corporation"), does hereby certify as follows:
 

First: The Corporation filed a Certificate of Designations, Preferences and Relative, Participating, Optional and Other Special Rights
of Preferred Stock and Qualifications, Limitations and Restrictions Thereof of the Cumulative Preferred Stock, Series A of the Corporation,
par value US$0.01 per share (the "Series A Preferred Stock"), with the Secretary of State of the State of Delaware on March 28, 2002 (the
"Series A Designations").
 

Second: The Board of Directors of the Corporation (the "Board’), by unanimous written consent pursuant to Section 141(f) of the
General Corporation Law of the State of Delaware, duly adopted the following resolution setting forth the amendment to the Series A
Designations:
 

Resolved, that the Board deems it in the best interests of the Corporation to amend the Certificate of Designations,
Preferences and Relative Participating, Optional And Other Special Rights Of Preferred Stock And Qualifications,
Limitations And Restrictions of Cumulative Preferred Stock, Series A of Gulfport Energy Corporation, par value US$0.01
per share (the "Series A Preferred Stock"), filed with the Secretary of State of the State of Delaware (the "Series A
Designations"), in order to (i) increase from 15,000 to 30,000 the number of shares of Series A Preferred Stock that the
Corporation is authorized to issue and (ii) amend the dividend provisions set forth therein to allow for the Board, at its
option, with respect to any Dividend Period (as defined in the Series A Designations), not just Dividend Periods ended on
or prior to March 31, 2004, in lieu of declaring a cash dividend for such Dividend Period, declare a dividend payable in
whole or in part in shares of Series A Preferred Stock, subject to the other conditions and provisions set forth in the Series
A Designations by deleting Section 1 and Section 3(a)(ii) of the Series A Designations in their entirety and replacing them
as follows:

 
   

 

 
"SECTION 1. Designation, Number of Shares and Liquidation Preference. The series of Preferred Stock
created by this resolution shall be designated the "Cumulative Preferred Stock, Series A" (the "Series A
Preferred Stock"). The number of authorized shares of Series A Preferred Stock shall be 30,000. The
liquidation preference of each share of Series A Preferred Stock (the "Liquidation Preference") shall be
$1,000.00."

 
SECTION 3. Dividends. (a) "(ii) Dividends shall be payable, net of any amounts required to be withheld
for or with respect to taxes, to holders of record as they appear on the stock books of the Corporation at
close of business on such record dates, not more than 60 days nor less than 10 days prior to the respective
Dividend Payment Date, as shall be fixed by the Board. If any Dividend Payment Date is not a Business
Day (as defined below), the quarterly dividend to be paid on such Dividend Payment Date shall be paid
on the next following Business Day. A "Business Day" means any day that is not a Saturday, Sunday or
other day on which commercial banks in New York City are required or authorized by law to be closed.
Dividends shall be payable in cash; provided, however, the Board may, at its option, with respect to any



Dividend Period, in lieu of declaring a cash dividend for such Dividend Period, declare a dividend
payable in whole or in part in shares of Series A Preferred Stock, provided, further, that if the Board
elects to pay such a dividend, the sum of (1) the aggregate Liquidation Preference of the shares of Series
A Preferred Stock declared as a dividend, and (2) any cash so paid as a dividend shall equal 125% of the
cash dividend accruing for such Dividend Period without regard to this and the preceding proviso.
Accumulated and unpaid dividends for any past Dividend Periods shall be declared and paid at such time
as the Corporation has funds legally available therefor, without reference to any Dividend Payment Date,
to holders of record on such date, not exceeding 45 days preceding the payment date thereof, as may be
fixed by the Board."

 
Third: The execution and filing of this Certificate of Amendment was duly approved by the written consents of holders of a

majority of the outstanding shares of Common Stock of the Corporation and holders of over 66-2/3% of the outstanding shares of Series A
Preferred Stock of the Corporation in lieu of a meeting as of May 1, 2004, in accordance with the provisions of Sections 228 and 242 of the
General Corporation Law of the State of Delaware.
 

[signature page follows]

 
   

 

In Witness Whereof, Gulfport Energy Corporation has caused this Certificate of Amendment to be executed by its Chief Executive
Officer and duly authorized officer, this 20th day of July 2004.
 
   
 GULFPORT ENERGY CORPORATION
 
 

 
 

 
 

By:  /s/ Mike Liddell
 

Mike Liddell
 Chief Executive Officer

 

 

 
   

 

 

 



 
Exhibit 31.1

CERTIFICATION

I, Mike Liddell, Chief Executive Officer of Gulfport Energy Corporation, certify that:

1. I have reviewed this quarterly report on Form 10-QSB of Gulfport Energy Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statement made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 
 a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under

our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b) evaluated the effectiveness of the registrant's disclosure controls and procedures and prsented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

 c) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):

 a) all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

 b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal controls over financial reporting.

 

 

  

 
 
 

 
 

 
 

Date: February 18, 2005 By:  /s/Mike Liddell
 

Mike Liddell
 Chief Executive Officer
 

 
   

 



 
Exhibit 31.2

 
CERTIFICATION

I, Michael G. Moore, Chief Financial Officer of Gulfport Energy Corporation, certify that:

1. I have reviewed this quarterly report on Form 10-QSB of Gulfport Energy Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statement made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

 b) evaluated the effectiveness of the registrant's disclosure controls and procedures and prsented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

 
 c) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the

registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):

 a) all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

 b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal controls over financial reporting.

   
 
 
 

 
 

 
 

Date:  February 18, 2005 By:  /s/Mike Moore
 

Mike Moore
 Chief Financial Officer

 
   

 

 



 
Exhibit 32.1

CERTIFICATION OF PERIODIC REPORT

I, Mike Liddell, Chief Executive Officer of Gulfport Energy Corporation (the "Company"), certify, pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, 18 U.S.C. Section 1350, that, to the best of my knowledge:

(1) the Quarterly Report on Form 10-QSB of the Company for the quarterly period ended September 30, 2004 (the "Report") fully
complies with the requirements of Section 13 (a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or 78o(d)); and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

   
 
 
 

 
 

 
 

Date: February 18, 2005 By:  /s/ Mike Liddell
 

Mike Liddell
 Chief Executive Officer

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the
Company and furnished to the Securities and Exchange Commission or its staff upon request.

 
   

 



Exhibit 32.2

CERTIFICATION OF PERIODIC REPORT

I, Michael G. Moore, Chief Financial Officer of Gulfport Energy Corporation (the "Company"), certify, pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that, to the best of my knowledge:

(1) the Quarterly Report on Form 10-QSB of the Company for the quarterly period ended September 30, 2004 (the "Report") fully
complies with the requirements of Section 13 (a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or 78o(d)); and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

   
 
 
 

 
 

 
 

Date: February 18, 2005 By:  /s/ Mike Moore
 

Mike Moore
 Chife Financial Officer

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the
Company and furnished to the Securities and Exchange Commission or its staff upon request.

 
   

 


